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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell securities, and we are not
soliciting offers to buy these securities, in any state where the offer or sale is not permitted.
 
PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATE : October 13, 2020

 

115,000,000 Shares of Common Stock
 

 

RespireRx Pharmaceuticals Inc.
 

This prospectus relates to the resale of up to 115,000,000 shares of our common stock, $0.001 par value per share (“Common Stock”),
issuable to White Lion Capital, LLC (the “Selling Stockholder”), pursuant to a “put right” under an equity purchase agreement, dated
July 28, 2020, by and between us and the Selling Stockholder (the “Purchase Agreement”). The Purchase Agreement permits us to
“put” up to $2,000,000 in shares of Common Stock to the Selling Stockholder under certain circumstances over a period of time
expiring on June 30, 2021, unless earlier terminated by the Selling Stockholder’s purchase of all shares of Common Stock issuable
under the Purchase Agreement or the termination of the Purchase Agreement. The purchase price per share to be paid by the Selling
Stockholder is equal to 85% of the lowest daily volume weighted average price of Common Stock for the five trading days prior to the
date that is five trading days after the entire trading day that the Selling Stockholder holds the purchased shares in its brokerage
account and is eligible to trade the shares.
 
The Selling Stockholder may sell all or a portion of the shares being offered pursuant to this prospectus at fixed prices, at prevailing
market prices at the time of sale, at varying prices or at negotiated prices.
 
The Selling Stockholder is an underwriter within the meaning of the Securities Act of 1933, as amended (the “Securities Act”).
Additionally, any broker-dealers or agents that are involved in selling the shares may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by the broker-dealers or agents
and any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the
Securities Act.
 
Our Common Stock is quoted by the OTCQB Venture Market operated by the OTC Markets Group, Inc. (“OTCQB”) under the symbol
“RSPI.” On October 7, 2020, the closing price of our Common Stock was 0.005 per share.
 
We will not receive any proceeds from the sale of our Common Stock by the Selling Stockholder. However, we will receive proceeds
from the sale of shares of our Common Stock pursuant to our exercise of the put right offered by the Selling Stockholder. We will pay
for expenses of this offering, except that the Selling Stockholder will pay any broker discounts or commissions or equivalent expenses
or expenses of its legal counsel applicable to the sale of its shares.
 
Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described
under the heading “Risk Factors” beginning on page 7 of this prospectus, and under similar headings in any amendments or
supplements to this prospectus.
 
Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary
is a criminal offense.

 
The date of this prospectus is                , 2020
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You should rely only on the information contained in this prospectus. We have not, and the Selling Stockholder has not, authorized
anyone to provide you with any information other than that contained in this prospectus. We take no responsibility for, and can provide
no assurance as to the reliability of, any other information that others may give you. This prospectus may only be used where it is legal
to offer and sell our securities. The information in this prospectus is accurate only as of the date of this prospectus, regardless of the
time of delivery of this prospectus or any sale of our securities. Our business, financial condition, results of operations and prospects
may have changed since that date. We are not, and the Selling Stockholder is not, making an offer of these securities in any jurisdiction
where the offer is not permitted.
 
For investors outside the United States: We have not and the Selling Stockholder has not done anything that would permit this offering
or possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United
States. Persons outside the United States must inform themselves about, and observe any restrictions relating to, the offering of
securities and the distribution of this prospectus outside the United States.
 
This prospectus includes statistical and other industry and market data that we obtained from industry publications and research,
surveys and studies conducted by third parties. Industry publications and third-party research, surveys and studies generally indicate
that their information has been obtained from sources believed to be reliable, although they do not guarantee the accuracy or
completeness of such information. We believe that the data obtained from these industry publications and third-party research, surveys
and studies are reliable. We are ultimately responsible for all disclosure included in this prospectus.
 
You should rely only on the information contained in this prospectus, as supplemented and amended. We have not authorized anyone to
provide you with information that is different. This prospectus may only be used where it is legal to sell these securities. The
information in this prospectus may only be accurate on the date of this prospectus.
 
We urge you to read carefully this prospectus, as supplemented and amended, before deciding whether to invest in any of the securities
being offered.
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PROSPECTUS SUMMARY
 

This summary highlights information contained elsewhere in this prospectus and does not contain all of the information that you
should consider in making your investment decision. Before investing in our securities, you should carefully read this entire
prospectus, including our financial statements and the related notes and the information set forth under the headings “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in each case included
elsewhere in this prospectus. Unless otherwise stated or the context requires otherwise, references in this prospectus to
“RespireRx”, the “Company”, “we”, “us”, “our” and similar references refer to RespireRx Pharmaceuticals, Inc. and its
wholly owned subsidiary, Pier Pharmaceuticals, Inc. (“Pier”).
 
Business Overview
 
The mission of the Company is to develop innovative and revolutionary treatments to combat disorders that are caused by
disruption of neuronal signaling and that affect millions of people but for which there are few or poor treatment options.
 
To this end, we are developing a pipeline of new drug product candidates based on our broad patent portfolios for two drug
platforms: (i) our cannabinoid platform (which we refer to as ResolutionRx), including dronabinol (a synthetic form of ∆9-
tetrahydrocannabinol (“Δ9-THC”)), which acts upon the nervous system’s endogenous cannabinoid receptors and (ii) our
neuromodulators platform (which we refer to as EndeavourRx), which includes two programs: (a) AMPAkines, proprietary
compounds that are positive allosteric modulators (“PAMs”) of AMPA-type glutamate receptors to promote neuronal function
and (b) GABAkines, PAMs of the Type A gamma-amino-butyric acid (“GABAA”) receptors, which program was recently
established pursuant to our entry with the University of Wisconsin-Milwaukee Research Foundation, Inc., an affiliate of the
University of Wisconsin-Milwaukee (“UWMRF”), into a patent license agreement (the “UWMRF Patent License Agreement”).

 
In our cannabinoid platform, we are developing treatment options to address obstructive sleep apnea (“OSA”). In our AMPAkine
program, we are developing patient treatment options for attention deficit hyperactivity disorder (“ADHD”), spinal cord injury
(“SCI”), Autism Spectrum Disorder (“ASD”), and certain neurological orphan diseases such as Fragile X Syndrome (“FXS”).
With the addition of the GABAkine program, we are developing therapeutic options for treatment-resistant epilepsy and other
convulsant disorders, and potentially migraine, inflammatory, neuropathic pain, and other central nervous system (“CNS”) driven
disorders. At this time, due to insufficient funding, we do not have any active clinical trials and our development operations are
limited to planning activities.
 
Recent Developments
 
We are assessing the impact of the COVID-19 pandemic on our discovery, research and clinical programs, including impacts on
their expected timelines and costs. Because we are not actively pursuing any clinical trials at this time due to insufficient funding,
the pandemic has not impacted our operations; however, if we are able to secure financing from our exercise of our put right to
the Selling Stockholder or otherwise and can proceed with activity under our programs, these impacts could ultimately be severe.
On March 18, 2020 and July 2, 2020, the U.S. Food and Drug Administration (“FDA”) issued updated industry guidance for
conducting clinical trials, in which the FDA emphasized that safety of trial participants is critically important. This guidance may
lead to the implementation of additional protocols such as COVID-19 screening procedures, resulting in potential delays and
additional costs. The risks, strategic and operational challenges and costs of conducting such trials as a result of the global
pandemic have exacerbated an already challenging clinical trial process. See “Risk Factors” for more information regarding the
potential impact of the COVID-19 pandemic on our business and operations. We will continue to evaluate the impact of the
COVID-19 pandemic on our business.
 
The Company is authorized to issue 1,000,000,000 shares of Common Stock, and as of September 30, 2020, there were
577,842,003 shares of Common Stock issued and outstanding. Additionally, the Company is obligated to reserve from its
authorized shares of Common Stock: (i) a multiple of the number of shares of Common Stock into which certain of its
promissory notes, preferred stock, and warrants are convertible or exercisable, as applicable; and (ii) the number of shares of
Common Stock issuable under its equity plans. Given the number of shares of Common Stock that has been issued, and without
obtaining waivers releasing the Company from certain of these share reserve obligations, there may be an insufficient number of
shares of Common Stock available for issuance pursuant to the full purchase commitment under the Purchase Agreement or for
issuance pursuant to future equity financings.
 
To address this potential insufficiency, the board of directors of the Company (the “Board”) on September 14, 2020, authorized
and recommended that the holders of Common Stock approve an increase in the number of authorized shares of Common Stock
from 1,000,000,000 (1 billion) to 3,000,000,000 (3 billion). The Company intends to seek stockholder approval by calling for
and holding a special meeting of the Company’s stockholders and engaging in a proxy solicitation process pursuant to section
14(a) of the Exchange Act.
 
Also, on September 14, 2020, the Board authorized and recommended that the holders of Series H Preferred Stock approve an
increase in the number of authorized shares of Series H Preferred Stock from 1,200 (one thousand two-hundred) to 3,000 (three
thousand) by amendment to the Certificate of Designation, Preferences, Rights and Limitations, Series H 2% Voting, Non-
Participating, Convertible Preferred Stock (“Amendment”). On September 30, 2020, holders of all shares of Series H Preferred
Stock approved such amendment by written consent. The Company filed the Amendment with the Secretary of State of Delaware
on September 30, 2020.
 
Also, on September 14, 2020, the Board authorized the conversion of all shares of Series H Preferred Stock, upon request of the
holders of the Series H Preferred Stock.
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On September 30, 2020, each of Arnold S. Lippa, the Company’s Executive Chairman and Chief Scientific Officer and a
director, and Jeff Eliot Margolis, the Company’s Senior Vice President, Chief Financial Officer, Treasurer and Secretary and a
director, offered to forgive $100,000 and $150,000 respectively, of accrued compensation and related benefits accrued on or prior
to September 30, 2020 in exchange for 100 and 150 shares of Series H Preferred Stock, respectively. On September 30, 2020,
Timothy Jones, the Company’s President and Chief Executive Officer and a director, offered to forgive $28,218 of accrued Board
advisory fees and non-employee Board fees in exchange for 28.218 shares of Series H Preferred Stock. The Company accepted
all such offers on September 30, 2020, and entered into exchange agreements with each of these individuals related thereto.
Arnold S. Lippa and Jeff Eliot Margolis transferred their newly received Series H Preferred Stock to their respective family
trusts. On September 30, 2020, the trusts converted all of their Series H Preferred Stock, inclusive of 4.8277778 shares of Series
H Preferred Stock representing accrued but unpaid dividends, into 211,691,840 shares of Common Stock and warrants to
purchase 211,691,840 shares of Common Stock. On September 30, 2020, Timothy Jones converted all of his Series H Preferred
Stock into 4,409,063 shares of Common Stock and warrants to purchase 4,409,063 shares of Common Stock.
 
On September 30, 2020, the Company entered into exchange agreements with two vendors pursuant to which the Company
settled certain accounts payable and accrued expense payment obligations with Series H Preferred Stock in lieu of cash. In the
aggregate $241,109 of liabilities were settled with the issuance of 241.10948 shares of Series H Preferred Stock issued directly to
designees of such vendors. On September 30, 2020, the designees of such vendors converted their Series H Preferred Stock into
37,673,357 shares of Common Stock and warrants to purchase 37,673,357 shares of Common Stock.
 
On September 30, 2020, all holders of Series H Preferred Stock, including the designees noted above, Timothy Jones and the
four trusts of Arnold S. Lippa and Jeff Eliot Margolis described above, converted all of their Series H Preferred Stock into an
aggregate of 253,774,260 shares of Common Stock and warrants to purchase 253,774,260 shares of Common Stock.
 
On September 30, 2020, the Company received affirmative written confirmations from holders (each, a “Noteholder”) of several
of the Company’s outstanding convertible notes and related warrants of their agreement to waive, until November 25, 2020,
share reserve requirements under the notes and warrants. As of September 30, 2020, taking into account the waivers and the
transactions effected on that date, the Company was required to reserve 251,011,042 shares of its authorized and unissued
Common Stock with respect to such notes and warrants that were not subject to such waivers and after reserving for outstanding
options and other outstanding warrants, and had 422,157,977 shares of authorized but unissued shares of Common Stock,
including 87,036,986 authorized, unissued and unreserved shares of Common Stock available. The waivers were necessary to
permit the issuances of the Series H Preferred Stock and the Series H Preferred Stock conversions and warrant exercises
discussed above.
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Risks Associated with Our Business
 
Our business is subject to many risks, as more fully described in the section titled “Risk Factors” immediately following this
prospectus summary. You should read and carefully consider these risks, together with the risks set forth under the section titled
“Risk Factors” and all of the other information in this prospectus, including the financial statements and the related notes
included elsewhere in this prospectus, before deciding whether to invest in our securities. If any of the risks discussed in this
prospectus actually occur, our business, financial condition or operating results could be materially and adversely affected. In
particular, such risks include, but are not limited to, the following:
 
 ● Our business is subject to risks arising from epidemic diseases, such as the COVID-19 pandemic.
   
 ● As a result of our current negative net worth, lack of cash and other liquid resources, the magnitude of our liabilities and

the difficulties we have historically experienced raising capital, we and our auditors have expressed substantial doubt
regarding our ability to continue as a “going concern.”

   
 ● Our independent registered public accounting firm has identified material weaknesses in our financial reporting process.
   
 ● Raising additional capital may cause dilution to our stockholders and restrict our operations.
   
 ● We have received temporary waivers of certain of the Common Stock reserve requirements associated with certain of

our convertible notes and certain related warrants.  As described above in the section titled “Recent Developments,”
such waivers are necessary to ensure that we do not default on those notes or the terms of such warrants while we are
seeking to increase the number of authorized shares of our Common Stock.  If we breach the contractual reserve
requirements we will be in default of our contractual obligations, which may have material adverse consequences and
may make it more difficult to raise additional necessary capital.

   
 ● Our success, at least in part, will be dependent upon the strength of our intellectual property, including, but not limited

to licensed and owned patents, patent applications, continuations-in-part, provisional patent applications, know-how,
trade secrets and other forms of intellectual property. The issuance of patents with relevant claims is subject to varying
degrees of uncertainty. Our ability to defend our intellectual property or challenge third party intellectual property
infringement claims is expensive, time-consuming and uncertain. If our patent applications do not issue with relevant
claims or if we cannot defend our patents, or, as appropriate, challenge interfering patents or actions of third parties, or
otherwise maintain our intellectual property, our business and operations will be adversely affected.

   
 ● Our success may be dependent upon our ability to enter into strategic alliances with larger companies in our industry or

with companies that have specific expertise.  We may not be able to enter into such alliances on terms acceptable to us
and our inability to do so would have a material adverse effect on our business.

   
 ● The markets for our product candidates are highly competitive and are subject to change due to scientific advancements,

which could have a material adverse effect on our business, results of operations and financial condition.
   
 ● One of our product candidates is based, at least in part, on the development of one or more new formulations and the

repurposing of an approved drug, the development of which is inherently risky while others of our product candidates
have never been approved for marketing by any regulatory bodies and are subject to substantial research and
development risks. Concerns about the safety and efficacy of our product candidates could limit our future success.

   
 ● Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly

uncertain. If we are able to commence our planned clinical trials and any of those clinical trials are delayed or yield
unfavorable results, we may have to delay application for or may be unable to obtain regulatory approval for the
marketing of our product candidates.

   
 ● Due to our reliance on third parties to conduct clinical trials on our behalf, we are unable to directly control the timing,

conduct, expense and quality of our clinical trials, which could adversely affect our clinical data and results and related
regulatory approvals.

   
 ● Our Common Stock is not listed on a national securities exchange and is considered a “penny stock,” with a low market

capitalization, all of which makes it more difficult for our stock to trade in the financial markets, for research analysts at
securities brokerage firms to write research reports about us, for investment banks to contract with us for services, and
ultimately making it difficult for us to obtain necessary capital required to execute our business plan, which could
restrict our ability to continue as a going concern and to grow.
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 ● Regulatory and legal uncertainties could result in significant costs or otherwise harm our business.
   
 ● Our directors, executive officers and significant stockholders have substantial control over us and could limit

stockholders’ ability to influence the outcome of key transactions, including changes of control.
 

Implications of Being a Smaller Reporting Company
 
We are a “smaller reporting company” as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and have elected to take advantage of certain of the scaled disclosure available to smaller reporting companies.
 
Corporate History
 
The Company was formed in 1987 under the name Cortex Pharmaceuticals, Inc. to engage in the discovery, development and
commercialization of innovative pharmaceuticals for the treatment of neurological and psychiatric disorders. On December 16,
2015, the Company filed a Certificate of Amendment to its Second Restated Certificate of Incorporation (as amended to date, our
“Certificate of Incorporation”) with the Secretary of State of the State of Delaware to change its name from Cortex
Pharmaceuticals, Inc. to RespireRx Pharmaceuticals Inc.
 
In August 2012, the Company acquired Pier Pharmaceuticals, Inc. (“Pier”), which is now a wholly owned subsidiary. Pier was a
clinical stage biopharmaceutical company developing a pharmacologic treatment for OSA and had been engaged, in research and
clinical development activities which are now being conducted by RespireRx Pharmaceuticals Inc., Pier’s parent company.
 
Corporate Information
 
Our corporate mailing address is 126 Valley Road, Suite C, Glen Rock, NJ 07452. Our telephone number is (201) 444-4947, and
our website is www.respirerx.com. The information on our website is not part of this prospectus. The information contained in or
connected to our website is not incorporated by reference into, and should not be considered part of, this prospectus. Any
information about us on LinkedIn, Twitter or other social media platforms should not be considered part of this prospectus, nor
should any information about us posted by others on blogs, bulletin boards, in chat rooms or in similar media.
 
The RespireRx logo and certain trademarks of RespireRx Pharmaceuticals Inc. of or relating to any of its product candidates or
program and platform names appearing in this prospectus are our property.
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Offering Summary
 

Common Stock offered by the Selling Stockholder Up to 115,000,000 shares of our Common Stock, issuable to the
Selling Stockholder pursuant to a put right under the Purchase
Agreement

  
Common Stock outstanding before this offering (1) 577,842,003 shares
  
Common Stock to be outstanding immediately after this
offering (1)(2)

 
692,842,003 shares

  
Use of proceeds We are not selling any shares of Common Stock in this offering

and, as a result, will not receive any proceeds from this offering,
although we will receive proceeds from the sale of shares of our
Common Stock pursuant to our exercise of the put right offered
by the Selling Stockholder under the Purchase Agreement. See
“Use of Proceeds” on page 19.

  
Terms of the Offering The Selling Stockholder will determine when and how it will

sell the Common Stock offered in this prospectus
  
Termination of the Offering The offering will conclude upon such time as all of the

Common Stock offered in this prospectus has been sold or the
offering is earlier terminated pursuant to the Purchase
Agreement.

  
Risk Factors You should read the “Risk Factors” section of this prospectus

beginning on page 7 for a discussion of factors to consider
carefully before deciding to invest in our securities

  
OTCQB symbol “RSPI”

 
(1) The number of shares of our Common Stock outstanding before and after this offering is based on 577,842,003 shares of our
Common Stock outstanding as of September 30, 2020, and excludes, as of such date:
 
 ● 71,660,938 shares of Common Stock issuable upon the exercise of outstanding stock options at a weighted average

exercise price of $0.19695 per share;
   
 ● 87,033,715 additional shares of Common Stock reserved and available for future issuances under our equity plans; 
   
 ● 288,093,580 shares of Common Stock issuable upon exercise of stock purchase warrants at a weighted average exercise

price of $0.01474 per share;
   
 ● 47,239,857 shares of Common Stock issuable upon conversion of convertible promissory notes at a weighted average

exercise price of $0.01052 per share; and
   
 ● 11 shares of Common Stock issuable upon conversion of Series B Convertible Preferred Stock convertible at

$2,208.375 per share of Common Stock plus 6,497 shares identified as “Pier Contingent Shares”.
 

(2) Assumes 115,000,000 shares of Common Stock sold to the Selling Stockholder upon the Company’s exercise of its put option
under the Purchase Agreement.
 
Unless otherwise indicated, all information in this prospectus assumes no exercise of the outstanding options or warrants or the
conversion of the outstanding convertible notes or convertible preferred stock.
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Summary Condensed Consolidated Financial Data
 

The following summary historical condensed consolidated financial information is derived from our condensed consolidated
financial statements appearing elsewhere in this prospectus and should be read in conjunction with our condensed consolidated
financial statements, including the accompanying notes thereto, beginning on page F-1. Our historical results for any period are
not necessarily indicative of results to be expected in any other period, including the full fiscal year ending December 31, 2020.
You should read this information together with the sections titled “Capitalization”, “Dilution” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” included elsewhere in this prospectus.
 
Summary of Condensed Consolidated Statements of Operations
 
  Six-months ended   Year ended  
  June 30,   December 31,  
  2020   2019   2019   2018  
Operating expenses:                 

General and administrative  $ 829,019  $ 594,904  $ 1,137,175  $ 1,488,238 
Research and development   308,466   297,350   599,329   688,286 

Total operating expenses   1,137,485   892,254   1,736,504   2,176,524 
Loss from operations   (1,137,485)   (892,254)   (1,736,504)   (2,176,524)
Loss on extinguishment of debt and other
liabilities in exchange for equity   (323,996)   -   -   (166,382)
Interest expense   (331,316)   (151,645)   (404,661)   (136,243)
Foreign currency transaction gain (loss)   29,942   26,354   26,132   (112,641)
                 
Net loss attributable to common stockholders  $ (1,762,855)  $ (1,017,545)  $ (2,115,033)  $ (2,591,790)
                 
Net loss per common share - basic and diluted  $ (0.04)  $ (0.26)  $ (0.54)  $ (0.77)
                 
Weighted average common shares outstanding
- basic and diluted   49,320,761   3,872,076   3,908,479   3,351,105 
 
Summary Condensed Consolidated Balance Sheet Information
 

  June 30, 2020   December 31, 2019  
  (unaudited)     
ASSETS         
Current assets:         
Cash and cash equivalents  $ 1,492  $ 16,690 

Prepaid expenses   84,191   28,638 
         
Total current assets   85,683   45,328 
         
Total assets  $ 85,683  $ 45,328 
         
LIABILITIES AND STOCKHOLDERS’ DEFICIENCY         
Current liabilities:         

Accounts payable and accrued expenses, including accrued compensation
and related expenses  $ 6,577,312  $ 5,855,871 
Notes payable   1,355,119   1,634,276 

         
Total current liabilities   7,932,431   7,490,147 
         
Stockholders’ deficiency:         

Series B convertible preferred stock, $0.001 par value; $0.6667 per share
liquidation preference   21,703   21,703 
Common stock, $0.001 par value   222,307   4,175 
Additional paid-in capital   160,181,182   159,038,388 
Accumulated deficit   (168,271,940)   (166,509,085)

         
Total stockholders’ deficiency   (7,846,748)   (7,444,819)
         
Total liabilities and stockholders’ deficiency  $ 85,683  $ 45,328 
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RISK FACTORS
 

Any investment in our securities involves a high degree of risk. Investors should carefully consider the risks described below and all of
the information contained in this prospectus before deciding whether to purchase our securities. Our business, financial condition or
results of operations could be materially adversely affected by these risks if any of them actually occur. This prospectus also contains
forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of certain factors, including the risks we face as described below and elsewhere in this
prospectus.
 
Risks Related to the COVID-19 pandemic
 
The novel coronavirus (COVID-19) pandemic may negatively impact our ability to successfully develop and commercialize our
product candidates and technologies and may ultimately affect our business, financial condition and results of operations.
 
In March 2020, the World Health Organization declared COVID-19 a global pandemic, and governmental authorities around the world
have implemented measures to reduce the spread of COVID-19. These measures have adversely affected workforces, customers,
supply chains, consumer sentiment, economies, and financial markets, and, along with decreased consumer spending, have led to an
economic downturn across many global economies. The COVID-19 pandemic rapidly escalated in the United States and continues to
evolve, creating significant uncertainty and economic disruption, and leading to record levels of unemployment nationally. Numerous
state and local jurisdictions had imposed, and those and others in the future may impose, shelter-in-place orders, quarantines, shut-
downs of non-essential businesses, and similar government orders and restrictions on their residents to control the spread of COVID-
19.
 
The COVID-19 pandemic and government responses thereto have made it very difficult to recruit clinical trial subjects and patients
and to conduct clinical trials in general. We expect the life sciences industry and clinical trial activity to continue to face challenges
arising from quarantines, site closures, travel limitations, interruptions to the supply chain for investigational products and other
considerations if site personnel or trial subjects become infected with or are significantly at risk of contracting COVID-19. These
challenges may lead to difficulties in meeting protocol-specified procedures. Further, in response to the public health emergency, the
FDA issued guidance in March and July 2020 emphasizing that safety of trial participants is critically important. Decisions to continue
or discontinue individual patients or the trial are expected to be made by trial sponsors in consultation with clinical investors and
Institutional Review Boards, which may lead to the implementation of additional protocols such as COVID-19 screening procedures,
resulting in potential delays and additional costs. The risks, strategic and operational challenges and costs of conducting such trials as a
result of the global pandemic have exacerbated an already challenging clinical trial process, which may negatively impact our ability to
plan or conduct trials if we secure sufficient financing to enable us to pursue such activity.
 
In addition, we expect to be impacted by the downturn in the U.S. economy, which could have an adverse impact on our ability to raise
capital and our business operations.
 
The extent to which COVID-19 ultimately impacts our business, financial condition and results of operations will depend on future
developments, which are highly uncertain and unpredictable, including new information which may emerge concerning the severity
and duration of the COVID-19 pandemic and the effectiveness of actions taken to contain the COVID-19 pandemic or treat its impact,
among others. Additionally, the extent to which COVID-19 ultimately impacts our operations will depend on a number of factors,
many of which will be outside of our control. The COVID-19 pandemic is evolving and new information emerges regularly;
accordingly, the ultimate consequences of the COVID-19 pandemic cannot be predicted with certainty. In addition to the disruptions
adversely impacting our business and financial results, they may also have the effect of heightening many of the other risks described
in these risk factors, including risks relating to our ability to begin to generate revenue, to generate positive cash flow, our relationships
with third parties, and many other factors. We will attempt to minimize these impacts, but there can be no assurance that we will be
successful in doing so.
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Risks Related to Our Business and Our Need for Financing
 
Our independent registered public accounting firm has expressed substantial doubt about our ability to continue as a going
concern.
 
In its audit opinion issued in connection with our consolidated financial statements as of December 31, 2019 and 2018, our
independent registered public accounting firm expressed substantial doubt about our ability to continue as a going concern given our
limited working capital, recurring net losses and negative cash flows from operations. The accompanying condensed consolidated
financial statements at June 30, 2020 have been prepared on a going concern basis, which contemplates the realization of assets and the
satisfaction of liabilities and commitments in the normal course of business. The condensed consolidated financial statements do not
include any adjustments relating to the recoverability and classification of recorded asset amounts or amounts of liabilities that might
be necessary should we be unable to continue in existence. While we have relied principally in the past on external financing to provide
liquidity and capital resources for our operations, we can provide no assurance that cash generated from our operations together with
cash received in the future from external financing, if any, will be sufficient to enable us to continue as a going concern.
 
Our independent registered public accounting firm has identified material weaknesses in our financial reporting process.
 
At December 31, 2019, our independent registered public accounting firm identified material weaknesses in our internal control over
financial reporting. There can be no assurance that we will be able to successfully implement our plans to remediate the material
weaknesses in our financial reporting process. Our failure to successfully implement our plans to remediate these material weaknesses
could cause us to fail to meet our reporting obligations, to produce timely and reliable financial information, and to effectively prevent
fraud. Additionally, such failure, or other weaknesses that we may experience in our financial reporting process or other internal
controls, could cause investors to lose confidence in our reported financial information, which could have a negative impact on our
financial condition and stock price.
 
We have a history of net losses; we expect to continue to incur net losses and we may never achieve or maintain profitability.
 
Since our formation on February 10, 1987 through the end of our most recent fiscal quarter ended June 30, 2020, we have generated
only minimal operating revenues. For the six months ended June 30, 2020, our net loss was $1,762,855 and as of June 30, 2020, we
had an accumulated deficit of $168,271,940. We have not generated any revenue from product sales to date, we do not expect to
generate revenue in the near term, and it is possible that we will never generate revenues from product sales in the future. Even if we
do achieve significant revenues from product sales, we expect to continue to incur significant net losses over the next several years. As
with other biopharmaceutical companies, it is possible that we will never achieve profitable operations.
 
We will need additional capital in the near term and the future and, if such capital is not available on terms acceptable to us or
available to us at all, we may need to scale back our research and development efforts and may be unable to continue our business
operations.
 
We require additional cash resources for basic operations and will require substantial additional funds to advance our research and
development programs and to continue our operations, particularly if we decide to independently conduct later-stage clinical testing
and apply for regulatory approval of any of our product candidates, and if we decide to independently undertake the marketing and
promotion of our product candidates if they are approved for commercialization. Additionally, we may require additional funds in the
event that we decide to pursue strategic acquisitions of or licenses to use other products or businesses. Our existing cash resources will
not be sufficient to meet our requirements for the rest of 2020. We also need additional capital in the near term to fund ongoing
operations, including basic operations. Additional funds may come from the sale of common equity, preferred equity, convertible
preferred equity or equity-linked securities, debt, including debt convertible into equity, or may result from agreements with larger
pharmaceutical, biopharmaceutical, biotechnology, specialty pharmaceutical, or other healthcare companies that include the license or
rights to the technologies and product candidates that we are currently developing, although there is no assurance that we will secure
any such funding or other transaction in a timely manner, or at all. As a result, our outstanding shares of Common Stock may be
significantly diluted and/or subject to senior rights of preferred equity holders.
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Our cash requirements in the future may differ significantly from our current estimates, depending on a number of factors, including:
 
 ● our ability to raise equity or debt capital, or our ability to obtain in-kind services which may be more difficult during the

COVID-19 pandemic;
 ● the results of any preclinical studies and clinical trials we may conduct;
 ● the time and costs involved in obtaining regulatory approvals;
 ● the costs of setting up and operating our own marketing and sales organization;
 ● the ability to obtain funding under contractual and licensing agreements or grants;
 ● the costs involved in obtaining and enforcing patents or engaging in litigation with third parties regarding intellectual

property;
 ● the costs involved in meeting our contractual obligations including employment agreements; and
 ● our success in entering into collaborative relationships with other parties.

 
To finance our future activities, we may seek funds through additional rounds of financing, including private or public equity or debt
offerings and collaborative arrangements with corporate partners. We may also seek to exchange or restructure some of our outstanding
securities to provide liquidity, strengthen our balance sheet and provide flexibility. We cannot say with any certainty that these
measures will be successful, or that we will be able to obtain the additional needed funds on reasonable terms, or at all. The sale of
additional equity or convertible debt securities could result in additional and possibly substantial dilution to our stockholders. If we
issued preferred equity or debt securities, these securities could have rights superior to holders of our Common Stock, and such
instruments entered into in connection with the issuance of securities could contain covenants that will restrict our operations. We
might have to obtain funds or in-kind services through arrangements with collaborative partners or others that may require us to
relinquish certain or all rights to certain of our technologies, product candidates or products that we otherwise would not relinquish. If
adequate funds are not available in the future, as required, we could lose our key employees and might have to further delay, scale back
or eliminate one or more of our research and development programs, which would impair our future prospects. In addition, we may be
unable to meet our research spending obligations under our existing licensing agreements and may be unable to continue our business
operations.
 
Common Stock reserve requirements may restrict our ability to raise capital and continue to operate our business
 
Common Stock reserve requirements may restrict our ability to raise capital and continue to operate our business. We have received
temporary waivers of certain of the Common Stock reserve requirements associated with certain of our convertible notes and certain
related warrants. These waivers are necessary to ensure that we do not default on such notes or the terms of such warrants while we are
seeking to increase the number of authorized shares of our Common Stock. As of September 30, 2020 taking into account the waivers
and the transactions effected on that date, the Company was required to reserve 251,011,042 shares of its authorized and unissued
Common Stock with respect to such notes and warrants that were not subject to such waivers and after reserving for outstanding
options and other outstanding warrants, and had 422,157,997 shares of authorized but unissued shares of Common Stock, including
87,036,986 authorized, unissued and unreserved shares of Common Stock available. If we breach the contractual reserve requirements
we will be in default of such contractual obligations which may have material adverse consequences which may make it more difficult
to raise additional necessary capital.
 
Our product opportunities rely on licenses from research institutions and if we lose access to these technologies or applications, our
business could be substantially impaired.
 
Through our acquisition of Pier, we gained access to a pre-existing relationship between Pier and the University of Illinois at Chicago
(the “UIC”). Effective in September 2014, the Company entered into an exclusive license agreement (the “UIC License Agreement”)
with the UIC, which gave the Company certain exclusive rights with respect to certain patents and patent applications in the United
States and other countries claiming the use of dronabinol and other cannabinoids for the treatment of sleep-related breathing disorders,
including sleep apnea. The UIC License Agreement obligates the Company to comply with various commercialization and reporting
requirements and to make various royalty payments, including potential one-time and annual royalty payments, as well as payments
upon the achievement of certain development milestones.
 
The Company and UWMRF executed the UWMRF Patent License Agreement effective August 1, 2020 pursuant to which RespireRx
licensed the intellectual property identified therein, including with respect to GABAkines. In consideration for the licenses granted, the
Company will pay to UWMRF patent filing and prosecution costs, annual license maintenance fees, one-time milestone payments, and
annual royalties.
 
If we are unable to comply with the terms of these licenses, such as required payments thereunder, these licenses might be terminated.
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We may not be able to successfully develop and commercialize our product candidates and technologies.
 
The development of our product candidates is subject to risks commonly experienced in the development of products based upon
innovative technologies and the expense and difficulty of obtaining approvals from regulatory agencies. Drug discovery and
development is time consuming, expensive and unpredictable. On average, only one out of many thousands of chemical compounds
discovered by researchers proves to be both medically effective and safe enough to become an approved medicine. All of our product
candidates are in the preclinical or early to mid-clinical stage of development and although we have previously completed certain
Phase 2 trials, and although we are planning for additional preclinical and clinical trials, including potentially an advanced-clinical
stage trial, we do not have any currently active trials. Accordingly, we will require significant additional funding for research,
development and clinical testing of our product candidates, which may not be available on favorable terms or at all, before we are able
to submit them to any of the regulatory agencies for clearances for commercial use.
 
The process from discovery to development to regulatory approval can take several years and drug candidates can fail at any stage of
the process. Late stage clinical trials often fail to replicate results achieved in earlier studies. We cannot be certain that we will be able
to successfully complete any of our research and development activities.
 
Even if we do complete our research and development activities, we may not be able to successfully market any of the product
candidates or be able to obtain the necessary regulatory approvals or assure that healthcare providers and payors will accept our
product candidates. We also face the risk that any or all of our product candidates will not work as intended or that they will be unsafe,
or that, even if they do work and are safe, that our product candidates will be uneconomical to manufacture and market on a large scale.
Due to the extended testing and regulatory review process required before we can obtain marketing clearance, we do not expect to be
able to commercialize any therapeutic drug for several years, either directly or through our corporate partners or licensees.
 
We may not be able to enter into the strategic alliances necessary to fully develop and commercialize our product candidates and
technologies, and we will be dependent on our strategic partners if we do.
 
We are seeking pharmaceutical company and other strategic partners to participate with us in the development of major indications for
our cannabinoid and neuromodulator compounds. These relationships may be structured as agreements that would provide us with
additional funds or in-kind services in exchange for exclusive or non-exclusive license or other rights to the technologies and products
that we are currently developing. Competition between biopharmaceutical companies for these types of arrangements is intense. We
cannot give any assurance that our discussions with candidate companies will result in an agreement or agreements in a timely manner,
or at all. Additionally, we cannot assure you that any resulting agreement will generate sufficient revenues to offset our operating
expenses and longer-term funding requirements.
 
We may not be able to compete with other biopharmaceutical or pharmaceutical companies in research, development or the
marketing our products.
 
The pharmaceutical industry is characterized by intensive research efforts, rapidly advancing technologies, intense competition and a
strong emphasis on proprietary therapeutics. Our competitors include many companies, research institutes and universities that are
working in a number of pharmaceutical or biotechnology disciplines to develop therapeutic products similar to those we are currently
investigating. Most of these competitors have substantially greater financial, technical, manufacturing, marketing, distribution or other
resources than we do. In addition, many of our competitors have experience in performing human clinical trials of new or improved
therapeutic products and obtaining approvals from the FDA and other regulatory agencies. We have no experience in conducting and
managing later-stage clinical testing or in preparing applications necessary to obtain regulatory approvals. We expect that competition
in this field will continue to intensify.
 
Our patents and patent applications do not cover the entire world, thus limiting the potential exclusive commercialization of our
products to those countries in which we have intellectual property protection. We are aware of at least one company that may be
developing a product or product similar to one of our prospective products for our proposed indication in countries where we do not
have intellectual property protection. Such company or companies may choose to compete with us in countries where we do have
intellectual property protection and cause us to expend resources defending our intellectual property. A liberal regulatory environment
or unenforced or poorly enforced regulations may encourage competition from non-drug products such as medical marijuana or dietary
supplements and similar products containing cannabis-derived molecules making claims that would be competitive with our proposed
regulatory-approved claims. Since our target markets are very large, there is a great deal of economic incentive for others to enter and
compete in those markets. We must compete with other companies with respect to their research and development efforts and for
capital and other forms of funding. An inability to compete would have a material adverse impact on our business operations.
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If our third-party manufacturers’ facilities do not follow current good manufacturing practices, our product development and
commercialization efforts may be harmed.
 
There are a limited number of manufacturers that operate under the FDA’s and European Union’s good manufacturing practices
regulations and are capable of manufacturing products like those we are developing. Third-party manufacturers may encounter
difficulties in achieving quality control and quality assurance and may experience shortages of qualified personnel. A failure of third-
party manufacturers to follow current good manufacturing practices or other regulatory requirements and to document their adherence
to such practices may lead to significant delays in the availability of products for clinical study or commercial use, the termination of,
or the placing of a hold on a clinical study, or may delay or prevent filing or approval of marketing applications for our product
candidates. In addition, we could be subject to sanctions, including fines, injunctions and civil penalties. Changing manufacturers may
require additional clinical trials and the revalidation of the manufacturing process and procedures in accordance with FDA-mandated
current good manufacturing practices and would require FDA approval. This revalidation may be costly and time consuming. If we are
unable to arrange for third-party manufacturing of our product candidates, or to do so on commercially reasonable terms, we may not
be able to complete development or marketing of our product candidates.
 
We have announced a restructuring plan to facilitate the financing of our business initiatives. We may not achieve some or all of
the expected benefits of our restructuring plan and the restructuring may adversely affect our business.
 
As further discussed in the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in
this prospectus, the Company is considering an internal restructuring plan that contemplates spinning out our two drug platforms under
ResolutionRx and EndeavourRx into separate operating businesses or subsidiaries. The intent of this restructuring is to facilitate
financing of the programs and platforms underlying ResolutionRx and EndeavourRx, and to better align our human resources with our
clinical development strategy.
 
Implementation of a restructuring plan is costly and disruptive to our business, and we may encounter unexpected costs while
implementing the restructuring plan. Even if implemented, may not be successful in attracting the necessary sources of financing or
recruiting the necessary human resources to achieve the intended results. As such, we may not be able to obtain the estimated benefits
that are initially anticipated in connection with our restructuring in a timely manner or at all. We may need to undertake additional
restructurings in the future. As a result of any restructuring, we may experience a loss of continuity, loss of accumulated knowledge
and/or inefficiency during transitional periods and may lose momentum in the development of our product candidates. Additionally,
reorganization and restructuring can require a significant amount of management and other employees’ time and focus, which may
divert attention from operating and growing our business. Any failure to properly execute the restructuring plans could result in total
costs that are greater than expected and cause us not to achieve the expected long-term operational benefits, and might adversely affect
our financial condition, operating results and future operations.
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Our ability to use our net operating loss carry forwards will be subject to limitations upon a change in ownership, which could
reduce our ability to use those loss carry forwards following any change in Company ownership.
 
Generally, a change of more than 50% in the ownership of a Company’s stock, by value, over a three-year period constitutes an
ownership change for U.S. federal income tax purposes. An ownership change may limit our ability to use our net operating loss carry
forwards attributable to the period prior to such change. We have sold or otherwise issued shares of our Common Stock in various
transactions sufficient to constitute an ownership change. As a result, if we earn net taxable income in the future, our ability to use our
pre-change net operating loss carry forwards to offset U.S. federal taxable income will be subject to limitations, which would restrict
our ability to reduce future tax liability. Future shifts in our ownership, including transactions in which we may engage, may cause
additional ownership changes, which could have the effect of imposing additional limitations on our ability to use our pre-change net
operating loss carry forwards.
 
We have not voluntarily implemented various corporate governance measures, in the absence of which stockholders may have more
limited protections against interested director transactions, conflicts of interests and similar matters.
 
We have not adopted any corporate governance measures, since our securities are not yet listed on a national securities exchange and
we are not required to do so. We have not adopted corporate governance measures such as separate audit or other independent
committees of our Board as we presently have only one independent director. If we expand our board membership in future periods to
include additional independent directors, we may seek to establish an audit and other committees of our Board. It is possible that if our
Board included additional independent directors and if we were to adopt some or all of these corporate governance measures,
stockholders would benefit from somewhat greater assurances that internal corporate decisions were being made by disinterested
directors and that policies had been implemented to define responsible conduct. For example, in the absence of audit, nominating and
compensation committees comprised of at least a majority of independent directors, decisions concerning matters such as
compensation packages to our senior officers and recommendations for director nominees may be made by a majority of directors who
have an interest in the outcome of the matters being decided. Prospective investors should bear in mind our current lack of corporate
governance measures in formulating their investment decisions.
 
Risks Related to this Offering
 
The Selling Stockholder will pay less than the then-prevailing market price for our Common Stock.
 
Our Common Stock to be sold to the Selling Stockholder pursuant to the Purchase Agreement will be purchased at a price equal to
eighty-five percent (85%) of the lowest daily volume weighted average price during a pricing period of five consecutive days after the
entire trading day that the Selling Stockholder holds the purchased shares in its brokerage account and is eligible to trade the shares.
The Selling Stockholder has a financial incentive to sell our Common Stock immediately upon receiving the shares to realize the profit
equal to the difference between the discounted price and the market price. If the Selling Stockholder sells the shares, the price of our
Common Stock could decrease. Regardless of whether our stock price decreases, the Selling Stockholder may continue to have
incentive to sell the shares of our Common Stock that it holds, due to the ongoing discount. These sales may have a further impact on
our stock price. If the price of our Common Stock falls to par value of $0.001 per share, we may be unable to utilize the put options
and access the equity line.
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We may not be able to access sufficient funds under the Purchase Agreement when needed.
 
Our ability to put shares to the Selling Stockholder and obtain funds under the Purchase Agreement is limited by the terms and
conditions in the Purchase Agreement, including restrictions on when we may exercise our put rights, restrictions on the amount we
may put to the Selling Stockholder at any one time, which is determined in part by the trading volume of our Common Stock, and a
limitation on our ability to put shares to the Selling Stockholder to the extent that it would cause the Selling Stockholder to beneficially
own more than 4.99% of our outstanding shares. In addition, we do not expect the commitment under the Purchase Agreement to
satisfy all of our funding needs, even if we are able and choose to take full advantage of the commitment.
 
Certain restrictions on the extent of put exercises and the delivery of advance notices may have little, if any, mitigating effect on the
adverse impact resulting from of our issuance of shares in connection with the Purchase Agreement, and as such, the Selling
Stockholder may sell a large number of shares, resulting in substantial dilution to the value of shares held by existing stockholders.
 
The Selling Stockholder has agreed, subject to certain exceptions listed in the Purchase Agreement, to refrain from holding a number
of shares which would result in the Selling Stockholder or its affiliates owning more than 4.99% of the then-outstanding shares of our
Common Stock at any one time. These restrictions, however, do not prevent the Selling Stockholder from selling shares of our
Common Stock received in connection with a put exercise, and then receiving additional shares of our Common Stock in connection
with a subsequent put exercise. In this way, the Selling Stockholder could sell more than 4.99% of the outstanding Common Stock in a
relatively short time frame while never holding more than 4.99% at one time.
 
Risks Related to the Trading and Ownership of our Common Stock and our Capital Structure
 
Our stock price is volatile and our Common Stock could decline in value.
 
Our Common Stock is currently quoted for public trading on the OTCQB Venture Market. The trading price of our Common Stock has
been subject to wide fluctuations and may fluctuate in response to a number of factors, many of which will be beyond our control.
 
The market price of securities of life sciences companies in general has been very unpredictable. Broad market and industry factors
may adversely affect the market price of our Common Stock, regardless of our operating performance. In the past, following periods of
volatility in the market price of a company’s securities, securities class-action litigation has often been instituted. Such litigation, if
instituted, could result in substantial costs for us and a diversion of management’s attention and resources.
 
The range of sales prices of our Common Stock for the period between January 1, 2020 and September 30, 2020 and the fiscal year
ended December 31, 2019, as quoted on the OTCQB, was $0.0033 to $0.1499 and $0.0771 to $0.8500, respectively. The following
factors, in addition to factors that affect the market generally, could significantly affect our business, and may cause volatility or a
decline in the market price of our Common Stock:
 
 ● competitors announcing technological innovations or new commercial products;
 ● competitors’ publicity regarding actual or potential products under development;
 ● regulatory developments in the United States and foreign countries;
 ● legal developments regarding cannabinoids and cannabis products in the United States and foreign countries;
 ● developments concerning proprietary rights, including patent litigation;
 ● public concern over the safety of therapeutic products;
 ● changes in healthcare reimbursement policies and healthcare regulations; and
 ● future issuances and sales of our Common Stock, including pursuant to conversions of our outstanding convertible

instruments and this offering.
 

At times, our Common Stock is thinly traded and you may be unable to sell some or all of your shares at the price you would like, or
at all, and sales of large blocks of shares may depress the price of our Common Stock.
 
Our Common Stock has historically been sporadically or “thinly” traded, meaning that the number of persons interested in purchasing
shares of our Common Stock at prevailing prices at any given time may be relatively small or non-existent. Recently, our Common
Stock has been more “broadly” traded, meaning that it has been trading in higher volumes; however, there can be no assurance that this
attribute will continue. As a consequence, there may be periods of several days or more when trading activity in shares of our Common
Stock is minimal or non-existent, as compared to a seasoned issuer that has a large and steady volume of trading activity that will
generally support continuous sales without an adverse effect on share price. This could lead to wide fluctuations in our share price. You
may be unable to sell our Common Stock at or above your purchase price, which may result in substantial losses to you. Also, as a
consequence of this lack of liquidity, the trading of relatively small quantities of shares by our stockholders may disproportionately
influence the price of shares of our Common Stock in either direction. The price of shares of our Common Stock could, for example,
decline precipitously in the event a large number of shares of our Common Stock are sold on the market without commensurate
demand, as compared to a seasoned issuer which could better absorb those sales with a lesser or no adverse impact on its share price.
 
Future sales could depress the market price for our Common Stock.
 
If we issue additional equity or equity-based securities, the number of shares of our Common Stock outstanding could increase
substantially, which could substantially dilute the holdings of existing stockholders, adversely affect the prevailing market price of our
Common Stock and make it more difficult for us to raise funds through future offerings of Common Stock.
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As of September 30, 2020, we had 577,842,003 shares of our Common Stock outstanding, and we are registering the resale of up to
115,000,000 shares of Common Stock under the registration statement of which this prospectus forms a part. As of the date of this
prospectus, none of the 115,000,000 shares are included in the number of outstanding shares of Common Stock as of September 30,
2020.
 
If all warrants and options outstanding as of September 30, 2020 were exercised prior to their respective expiration dates, up to
288,093,580 additional shares of our Common Stock could become freely tradable. As of September 30, 2020, there were remaining
outstanding convertible notes totaling $538,224 inclusive of accrued interest. Of that amount, $497,009 was convertible into
47,239,857 shares of Common Stock and the remainder into an indeterminate number of shares of Common Stock as such notes may
convert, at the option of each note holder, acting separately and independently of the other note holders, into the next exempt private
securities offering of equity securities. As is referenced elsewhere in this filing, parties to which we have issued such convertible
instruments include Power Up Lending Group Ltd., Crown Bridge Partners, LLC, FirstFire Global Opportunities Fund LLC, EMA
Financial, LLC, and the Selling Stockholder.
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A large percentage of the Company’s shares are held by a few stockholders, some of whom are affiliated with members of the
Company’s management and our board of directors. As these principal stockholders substantially control the Company’s corporate
actions, our other stockholders may face difficulty in exerting any influence over matters not supported by these principal
stockholders.
 
The Company’s principal stockholders include (i) the Arnold Lippa Family Trust of 2007 (the “Lippa Trust”), (ii) the Jeff Eliot
Margolis 2016 Trust, (iii) the Jeff Eliot Margolis Trust for the Benefit of Matthew Shane Margolis, (iv) Jeff Eliot Margolis Trust for the
Benefit of Emily Alexa Margolis, (v) Dawn Gross Margolis 2016 Trust, (vi) Dawn Gross Margolis Trust for the Benefit of Matthew
Shane Margolis, and (vii) Dawn Gross Margolis Trust for the Benefit of Emily Alexa Margolis (collectively, (ii), (iii), (iv), (v), (vi) and
(vii) the “Margolis Trusts” and with the Lippa Trust, the “Trusts”). The trustee of the Margolis trusts is the spouse of Jeff E. Margolis.
Mr. Margolis, the Company’s Senior Vice President, Chief Financial Officer, Treasurer and Secretary, is affiliated with the Margolis
Trusts and may be deemed to have an indirect beneficial ownership interest in the stock owned by the Trusts. Arnold S. Lippa is neither
the trustee nor the beneficiary of the Lippa Trust. In addition, Timothy L. Jones, the Company’s President and Chief Executive Officer
and a director, owns 4,409,063 shares of Common Stock. As of September 30, 2020, these principal stockholders collectively owned
225,175,088 shares of Common Stock and warrants to purchase an additional 216,100,903 shares of Common Stock. These
stockholders, acting individually or as a group, may be able to exert control or significant influence over matters such as electing
directors, amending the Certificate of Incorporation or Bylaws, or approving mergers or other business combinations or transactions. In
addition, because of the percentage of ownership and voting concentration in these principal stockholders, elections of the directors on
the Board may be within the control of these stockholders. While all of the Company’s stockholders are entitled to vote on matters
submitted to the Company’s stockholders for approval, the concentration of shares and voting influence or control presently lies with
these principal stockholders. As such, it would be difficult for stockholders to propose and have approved proposals not supported by
these principal stockholders. There can be no assurance that matters voted upon by the Company’s officers and directors in their
capacity as stockholders will be viewed favorably by all stockholders of the Company. The stock ownership of the Company’s
principal stockholders may discourage a potential acquirer from seeking to acquire shares of the Company’s common stock which, in
turn, could reduce the Company’s stock price or prevent the Company’s stockholders from realizing a premium over the Company’s
stock price.
 
Our Certificate of Incorporation, Series H Preferred Stock and other governing documents may prevent or delay an attempt by our
stockholders to replace or remove management.
 
Certain provisions of our Certificate of Incorporation could make it more difficult for a third party to acquire control of our business,
even if such change in control would be beneficial to our stockholders. Our Certificate of Incorporation allows the Board to issue up to
5,000,000 shares of preferred stock, with characteristics to be determined by the Board, without stockholder approval. The ability of
our Board to issue additional preferred stock may have the effect of delaying or preventing an attempt by our stockholders to replace or
remove existing directors and management.
 
Historically, warrants to purchase Common Stock have been issued as compensation for professional services, typically related to fund
raising or in connection with the issuance of promissory notes.
 
In addition, certain executive officers, members of the Board and certain vendors have offered to forgive accrued compensation and
other amounts due to them, and the Board accepted such offers in exchange for either shares of Common Stock, options to purchase
Common Stock, or preferred stock convertible into Common Stock. Specifically, in fiscal year 2020, three officers and directors of the
Company exchanged the right to receive payment of accrued compensation in return for shares of Common Stock and for shares of
Series H 2% Voting, Non-Participating, Convertible Preferred Stock (“Series H Preferred Stock”), which entitles these officers to that
number of votes equal to two times the number of Common Stock into which such holder’s Series H Preferred Stock would be
convertible.
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If executive officers offer and if the Board accepts such offers in the future, a significant number of shares of Common Stock or one or
more options to purchase, or shares of preferred stock convertible into, a significant number of shares of Common Stock could be
issued or granted. The ability of our Board to issue additional shares of Common Stock, options to purchase shares of Common Stock,
warrants to purchase shares of Common Stock, or preferred stock convertible into Common Stock may have the effect of delaying or
preventing an attempt by our stockholders to replace or remove existing directors and management.
 
Our Common Stock is deemed a “penny stock,” which a broker-dealer may find more difficult to trade and an investor may find
more difficult to acquire or dispose of in the secondary market.
 
Our Common Stock is subject to the so-called “penny stock” rules. The SEC has adopted regulations that define a “penny stock” to be
any equity security that has a market price per share of less than $5.00, subject to certain exceptions, such as any securities listed on a
national securities exchange. For any transaction involving a “penny stock,” unless exempt, the rules impose additional sales practice
requirements on broker-dealers, subject to certain exceptions. If our Common Stock remains a “penny stock,” a broker-dealer may find
it more difficult to trade our Common Stock and an investor may find it more difficult to acquire or dispose of our Common Stock on
the secondary market. Recently, our Common Stock has been trading below a penny. Many broker-dealers do not accept for deposit
shares of common stock that trade below a penny, and those that do accept such shares for deposit place limitations on the deposit or
charge higher fees associated with the deposit, the transactions in the shares of common stock or with respect to the account in general.
Taking these additional factors together, and investor may find it even more difficult to acquire or dispose of our Common Stock.
 
We may issue additional shares of our Common Stock, and investment in our company is likely to be subject to substantial dilution.
 
Investors’ interests in the Company will be diluted and investors may suffer dilution in their net book value per share when we issue
additional shares, including pursuant to this offering. Dilution is the difference between what investors pay for their stock and the net
tangible book value per share immediately after the additional shares are purchased. We are authorized to issue up to 1,000,000,000
shares of Common Stock and our Board has authorized an increase to 3,000,000,000, subject to stockholder approval. Our financing
activities in the past focused on convertible note financing that requires us to issue shares of Common Stock to satisfy principal,
interest and any applicable penalties related to these convertible notes. When required under the terms and conditions of the convertible
notes, we issue additional shares of Common Stock that have a dilutive effect on our stockholders. We anticipate that all or at least a
substantial portion of our future funding, if any, will be in the form of equity financing from the sale of our Common Stock and so any
investment in the Company will likely be diluted, with a resulting decline in the value of our Common Stock.
 
Additional financing may not be available on terms acceptable to us, and our ability to raise capital through equity financing may be
limited by the number of authorized shares of our Common Stock. In order to raise significant additional amounts from equity
financing, we will need to seek stockholder approval to amend our Certificate of Incorporation to increase the number of authorized
shares of our Common Stock, and any such amendment would require the approval of the holders of a majority of the outstanding
shares of our Common Stock. If we are unable to obtain needed financing on acceptable terms, we may not be able to implement our
business plan, which could have a material adverse effect on our business, financial condition, results of operations and prospects.
 
Our Common Stock may be subject to removal from the OTC Markets OTCQB quotation service if our stock closes at a price below
$0.01 for a period of 90 days.
 
Our Common Stock currently trades, and for a period in excess of 30 calendar days has traded, below $0.01 per share on the OTCQB
Venture Market. To continue to meet the OTCQB Venture Market Standards for Continued Eligibility for OTCQB as per the OTCQB
Standards, Section 2.3(2), our Common Stock must have a closing bid of $0.01 per share for more for 10 consecutive trading days. We
have received an extension of time until November 25, 2020 to cure the deficiency. If we do not cure the deficiency, our Common
Stock would no longer be eligible to trade on the OTCQB Venture Market. A downgrade to a lower OTC Pink market would likely
have a material adverse impact on the trading of our Common Stock because fewer brokerage firms would be making markets in our
Common Stock or eligible to transact business in our Common Stock. Stocks that trade on OTC Pink are often considered to be stocks
of companies in financial distress, not current or less transparent in their financial reporting. Management believes that strategies are
available to bring the Company’s stock price back into compliance, including potentially effectuating a reverse share split, although
there is no assurance that any of those strategies will have the desired result.
 
Furthermore, we may not issue shares for consideration of less than par value of $0.001, and should the share price of our Common
Stock fall below par value, our ability to exercise put options to the Selling Stockholder would be materially impacted, which could
render the equity line unavailable to us and impact our operations.
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Delaware law, our Certificate of Incorporation and our Bylaws provides for the indemnification of our officers and directors at our
expense, and correspondingly limits their liability, which may result in a major cost to us and hurt the interests of our shareholders
because corporate resources may be expended for the benefit of officers and/or directors.
 
Our Certificate of Incorporation and By-Laws of the Company, as amended (the “Bylaws”) include provisions that eliminate the
personal liability of our directors for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach
of the director’s duty of loyalty to the Company or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper personal benefit. These provisions eliminate the personal liability of our
directors and our shareholders for monetary damages arising out of any violation of a director of his fiduciary duty of due care, but do
not affect a director’s liabilities under the federal securities laws or the recovery of damages by third parties.
 
We do not intend to pay cash dividends on any investment in the shares of stock of our Company and any gain on an investment in
our Company will need to come through an increase in our stock’s price, which may never happen.
 
We have never paid any cash dividends and currently do not intend to pay any cash dividends for the foreseeable future. To the extent
that we require additional funding currently not provided for, our funding sources may prohibit the payment of a dividend. Because we
do not currently intend to declare dividends, any gain on an investment in our Company will need to come through an increase in our
Common Stock’s price. This may never happen, and investors may lose all of their investment in our Company.
 
FINRA sales practice requirements may also limit a stockholder’s ability to buy and sell our stock.
 
In addition to the “penny stock” rules described above, the Financial Industry Regulatory Authority (“FINRA”) has adopted rules that
require that in recommending an investment to a customer, a broker-dealer must have reasonable grounds for believing that the
investment is suitable for that customer. Prior to recommending speculative low-priced securities to their non-institutional customers,
broker-dealers must make reasonable efforts to obtain information about the customer’s financial status, tax status, investment
objectives and other information. Under interpretations of these rules, FINRA believes that there is a high probability that speculative
low-priced securities will not be suitable for at least some customers. FINRA requirements make it more difficult for broker-dealers to
recommend that their customers buy our Common Stock, which may limit your ability to buy and sell our stock and have an adverse
effect on the market for our shares.
 
Costs and expenses of being a reporting company under the Exchange Act are substantial and prevent us from achieving
profitability.
 
We are subject to the reporting requirements of the Exchange Act and aspects of the Sarbanes-Oxley Act. We expect that the
requirements of these rules and regulations will continue to comprise a substantial portion of our legal, accounting and financial
compliance costs, and to make some activities more difficult, time-consuming and costly, placing significant strain on our personnel,
systems and resources.
 
There could be unidentified risks involved with an investment in our securities.
 
The foregoing risk factors are not a complete list or explanation of the risks involved with an investment in the securities. Additional
risks will likely be experienced that are not presently foreseen by the Company. Prospective investors must not construe this the
information provided herein as constituting investment, legal, tax or other professional advice. Before making any decision to invest in
our securities, you should read this entire prospectus and consult with your own investment, legal, tax and other professional advisors.
An investment in our securities is suitable only for investors who can assume the financial risks of an investment in the Company for
an indefinite period of time and who can afford to lose their entire investment. The Company makes no representations or warranties of
any kind with respect to the likelihood of the success or the business of the Company, the value of our securities, any financial returns
that may be generated or any tax benefits or consequences that may result from an investment in the Company.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the
Exchange Act. In some cases, you can identify forward-looking statements by the following words: “anticipate,” “assume,” “believe,”
“continue,” “could,” “estimate,” “expect,” “intend,” “may,” “ongoing,” “plan,” “potential,” “predict,” “project,” “should,” “will,”
“would,” or the negative of these terms or other comparable terminology, although not all forward-looking statements contain these
words, 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 product candidates, (iv) reorganization plans, and
(v) the need for, and availability of, additional financing. Forward-looking statements are not a guarantee of future performance or
results and will not necessarily be accurate indications of the times at, or by, which such performance or results will be achieved.
Forward-looking statements are based on information available at the time the statements are made and involve known and unknown
risks, uncertainties and other factors that may cause our results, levels of activity, performance or achievements to be materially
different from the information expressed or implied by the forward-looking statements in this report.
 
These factors include but are not limited to, regulatory policies or changes thereto, available cash, research and development results,
issuance of patents, competition from other similar businesses, interest of third parties in collaborations with us, and market and
general economic factors, and other risk factors included under the caption “Risk Factors” starting on page 7 of this prospectus.
 
You should read the matters described in “Risk Factors” and the other cautionary statements made in this prospectus as being
applicable to all related forward-looking statements wherever they appear in this prospectus. We cannot assure you that the forward-
looking statements in this prospectus will prove to be accurate and therefore prospective investors are encouraged not to place undue
reliance on forward-looking statements. You should read this prospectus completely. Other than as required by law, we undertake no
obligation to update or revise these forward-looking statements, even though our situation may change in the future.
 
We caution investors not to place undue reliance on any forward-looking statement that speaks only as of the date made and to
recognize that forward-looking statements are predictions of future results, which may not occur as anticipated. Actual results could
differ materially from those anticipated in the forward-looking statements and from historical results, due to the risks and uncertainties
described under the caption “Risk Factors” of this prospectus, as well as others that we may consider immaterial or do not anticipate at
this time. 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 we believe that the expectations reflected in our forward-looking statements are
reasonable, we do not know whether our expectations will prove correct. Our expectations reflected in our forward-looking statements
can be affected by inaccurate assumptions that we might make or by known or unknown risks and uncertainties, including those
described in the section titled “Risk Factors” of this prospectus. The risks and uncertainties described in that section are not exclusive
and further information concerning us and our business, including factors that potentially could materially affect our financial results or
condition, may emerge from time to time. We assume no obligation to update forward-looking statements to reflect actual results or
changes in factors or assumptions affecting such forward-looking statements. We advise investors to consult any further disclosures we
may make on related subjects in our annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K
that we file with or furnish to the SEC.
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USE OF PROCEEDS
 

We will not receive any proceeds from the sale of shares of our Common Stock by the Selling Stockholder. However, we will receive
proceeds from the sale of shares of our Common Stock pursuant to our exercise of the put right offered by the Selling Stockholder
under the Purchase Agreement.
 
Although the Purchase Agreement between the Company and the Selling Stockholder provides for an equity line of up to $2,000,000
of gross proceeds to the Company upon exercise of its put right, this registration statement registers the resale by the Selling
Stockholder of only 115,000,000 shares of Common Stock. Assuming a price of $0.0039797, which is 85% of the lowest VWAP
during the five-day period from October 1, 2020 to October 7, 2020 and sale of all of the 115,000,000 shares that would then be resold
in this Offering, and taking into consideration the Company’s estimated expenses, the Company would achieve gross proceeds of
approximately $450,000 and net proceeds of approximately $300,000. In order to make full use of the equity line, the Company
expects it will need to file subsequent resale registration statements before it will be permitted to exercise its put rights under the
Purchase Agreement.
 
The Company intends to use the estimated net proceeds to it from exercise of its put right related to the 115,000,000 shares registered
hereby on the following:
 

1. To manufacture, on a pilot scale, one or more new proprietary formulations of dronabinol with the enhanced properties
described in our patent applications, for which we would spend approximately $150,000 to bench test in vitro several versions
of dronabinol formulations in order to determine those with the best physico-chemical properties.

2. To initiate clinical testing of our AMPAkines in the treatment of SCI, approximately $145,000 would be utilized to assess the
purity of our existing drug supplies and finalize a clinical trial protocol for a Phase 2A clinical trial to determine the safety and
pharmacokinetic properties of one of our lead AMPAkines in patients who have had SCI. These tasks are critical for applying
to the FDA for permission to amend our existing IND or initiate a new IND enabling the commencement of clinical trials.

3. Any remaining balance of the net proceeds after investing in 1 and 2 above would be for general corporate purposes and
partial settlement of outstanding liabilities.

 
We will pay for expenses of this offering, except that the Selling Stockholder will pay any broker discounts or commissions or
equivalent expenses and expenses of their legal counsel applicable to the sale of their shares.
 
The full execution of the Company’s business plan is dependent on adequate funds being available, which will require additional third
party financings, the success of which cannot be assured. See sections titled “The Business of the Company” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” in this prospectus for more information on the Company’s
business plan.
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DILUTION
 

If you purchase shares in this offering your interest will be diluted immediately to the extent of the difference between the public
offering price per share you will pay in this offering and the adjusted net tangible book value per share of our Common Stock
immediately following this offering.
 
Net tangible book value per share is determined by dividing our total tangible assets less total tangible liabilities (excluding goodwill
and other intangibles) by the number of shares of Common Stock outstanding as of the measurement date. The Company had no
intangible assets as of the measurement date.
 
Our negative net tangible book value as of June 30, 2020 was $7,846,748, and the number of issued and outstanding shares of
Common Stock as of June 30, 2020 was 222,307,381 which excludes, as of such date:
 
 ● 4,188,630 shares of Common Stock issuable upon the exercise of our outstanding stock options, with a weighted average

exercise price of $3.3031 per share;
   
  ● 54,490,578 shares of Common Stock reserved and available for future issuances under our equity plans;
   
 ● 124,514,653 shares of Common Stock issuable upon exercise of our outstanding stock purchase warrants, with a weighted

average exercise price of $0.03272 per share;
   
 ● 55,578,272 shares of Common Stock issuable upon conversion of our outstanding convertible promissory notes; and
   
 ● 11 shares of Common Stock issuable upon conversion of our outstanding convertible preferred stock, and 6,497 shares

identified as Pier Contingent Shares, at a conversion price of $2,208.375 per share.
 
Using our negative tangible book value as of June 30, 2020 and the number of issued and outstanding shares of Common Stock as of
June 30, 2020 (subject to the exclusions described above), our negative net tangible book value per share would be $0.019340.
 
Dilution per share to new investors represents the difference between the public offering price per share paid by investors in this
offering and the adjusted net tangible book value per share of Common Stock immediately after giving effect to this offering.
 
Our adjusted negative net tangible book value is our negative net tangible book value after giving further effect to the sale of
115,000,000 shares of our Common Stock in this offering by the Selling Stockholder at the assumed public offering price of $0.005 per
share, which is the closing price of the Company’s Common Stock on October 7, 2020, as reported by the OTCQB, and after deducting
estimated offering expenses payable by us.
 
The following table illustrates this per share dilution to investors participating in this offering:
 
Assumed public offering price per share  $ 0.005 
Net tangible book value per share as of June 30, 2020, before giving effect to the offering  $ (0.035297)
Increase in net tangible book value per share from new investors participating in this offering  $ 307,666 
Adjusted net tangible book value per share as of June 30, 2020 after giving effect to the offering  $ (0.022351)
Dilution in net tangible book value per share to investors participating in this offering  $ 0.027351
 
Because a material change in the number of issued and outstanding shares of Common Stock occurred since June 30, 2020, below is
also a calculation of dilution using our negative net tangible book value as of June 30, 2020, which was approximately $7,846,748, and
the number of issued and outstanding shares of Common Stock as of September 30, 2020, which was 577,842,003 and which excludes,
as of such date:
 
 ● 71,660,938 shares of Common Stock issuable upon the exercise of our outstanding stock options, with a weighted average

exercise price of $0.19695 per share;
   
  ● 87,033,715 shares of Common Stock reserved and available for future issuances under our equity plans;
   
 ● 288,093,580 shares of Common Stock issuable upon exercise of our outstanding stock purchase warrants, with a weighted

average exercise price of $0.01474 per share;
   
 ● 47,239,857 shares of Common Stock issuable upon conversion of our outstanding convertible promissory notes, with a

weighted average conversion price of $0.01052 per share; and
   
 ● 11 shares of Common Stock issuable upon conversion of our outstanding convertible preferred stock, and 6,497 shares

identified as Pier Contingent Shares, at a conversion price of $2,208.375 per share.
 
Assumed public offering price per share  $ 0.005 
Net tangible book value per share as of June 30, 2020, before giving effect to the offering, assuming the
number of shares Common Stock outstanding at September 30, 2020  $ (0.013579)
Increase in net tangible book value per share from new investors participating in this offering  $ 307,666 
Adjusted net tangible book value per share as of June 30, 2020 after giving effect to the offering  $ (0.010881)
Dilution in net tangible book value per share to investors participating in this offering, assuming the
number of shares Common Stock outstanding at September 30, 2020  $ 0.015881
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The information discussed above is illustrative only, and the dilution information following this offering will be adjusted based on the
actual public offering price and other terms of this offering determined at pricing. The lower our stock price is at the time we exercise
our put right under the Purchase Agreement, the more shares of our Common Stock we will have to issue to the Selling Stockholder to
draw down pursuant to the Purchase Agreement. If our stock price decreases during the pricing period, then our existing stockholders
will experience further dilution. Further, the above illustration assumes no exercise of outstanding options to purchase our common
stock or warrants to purchase shares of our common stock or conversion of outstanding promissory notes or outstanding shares of
preferred stock that will be outstanding after this offering. The exercise of outstanding options and warrants and the conversion of
outstanding promissory notes and shares of preferred stock that will be outstanding after this offering having an exercise price or
conversion price, as applicable, less than the offering price will increase dilution to the new investors.
 

MARKET FOR COMMON EQUITY AND DIVIDEND POLICY
 

Market Information, Holders, and Dividends
 

Our Common Stock is quoted on the OTCQB under the symbol “RSPI”. The quotations on the OTCQB reflect inter-dealer prices,
without retail mark-up, mark-down or commission and may not necessarily represent actual transactions.
 
As of September 30, 2020, there were 118 stockholders of record of our Common Stock. On October 7, 2020, the high and low sales
prices as quoted on the OTCQB market were $0.0053 and $0.0046 respectively, and 2,066,112 shares of Common Stock were traded
on that day.
 
During the fiscal year ended December 31, 2019 through the date of this filing, we did not repurchase any of our securities.
 
We have never declared or paid cash dividends on our Common Stock and do not anticipate paying such dividends in the foreseeable
future. Following the completion of this offering, we intend to retain our future earnings, if any, to finance the further development and
expansion of our business and do not expect to pay cash dividends in the foreseeable future. Payment of future cash dividends, if any,
will be at the discretion of our Board after taking into account various factors, including our financial condition, operating results,
current and anticipated cash needs, outstanding indebtedness, plans for expansion, restrictions imposed by lenders or by other financing
arrangements, if any, and the limitations on payment of dividends under the Delaware General Corporation Law.
 

Securities Authorized for Issuance Under Equity Compensation Plans
 
The following table sets forth information regarding outstanding options, warrants and rights and shares reserved for future issuance
under our existing equity compensation plans as of September 30, 2020. In March 2014, the Company’s stockholders approved, by
written consent, the Cortex Pharmaceuticals, Inc. 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (“2014 Plan”),
filed as exhibit 10.2 to the Company’s Current Report on Form 8-K filed March 24, 2014, which provides for the issuance of shares of
Common Stock, in the form of stock grants and options to directors, officers, employees, consultants and other service providers of the
Company. On June 30, 2015, the Board adopted the 2015 Stock and Stock Option Plan (the “2015 Plan”), filed as exhibit 10.1 to the
Company’s Current Report on Form 8-K filed July 8, 2015, which similarly provides for the issuance of equity and equity derivative
securities such as options.

 
The Company amended the 2015 Plan on March 31, 2016, January 17, 2017, December 9, 2017, December 28, 2018, May 5, 2020, and
July 31, 2020 and filed descriptions of such amendments on the Company’s Current Reports on Form 8-K on April 6, 2016, January
23, 2017, December 14, 2017, January 4, 2019, May 6, 2020, and August 3, 2020, respectively. The amendments discussed above
primarily increased the number of shares of Common Stock authorized to be issued under the 2015 Plan as approved by the Board,
with the latest amendment expanding the number of shares of Common Stock authorized to be issued under the 2015 plan to
158,985,260 shares. The Company has not presented, nor does it intend to present, the 2015 Plan, as amended, to shareholders for
approval.
 

Plan Category  

Number of securities 
to be issued upon 

exercise 
of outstanding options,

warrants and rights 
(a)   

Weighted 
average 

exercise price of 
outstanding options,
warrants and rights

(b)   

Number of securities 
remaining available

for 
issuance under equity 
compensation plans 
(excluding securities 
reflected in column

(a)) (c)  
Equity compensation plan approved by security
holders (i)   15,635  $ 6.40300   63,245 
             
Equity compensation plan not approved by security
holders (including non-plan options) and other
options granted not subject to any plans (ii)   71,645,303   $ 0.19560   87,033,715 
             
Total   71,660,938   $ 0.19695   87,096,960 
 
 (i) Under the equity compensation plan approved by security holders, (A) 199,988 shares of restricted stock have been

issued, (B) 29,623 of incentive stock options have been granted of which 13,988 have expired unexercised, leaving
15,635 granted and available for exercise and (C) 32,169 non-qualified stock options have been granted, all of which have
expired. 63,245 shares of Common Stock remain available for issuance under this equity compensation plan.

 (ii)  Under the equity compensation plan not approved by security holders 71,623,559 securities are issuable upon exercise of
outstanding options. An additional 21,744 securities are issuable upon the exercise of options that are not the subject of
any plan. 87,033,715 securities are issuable under the equity compensation plan not approved by security holders.
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THE OFFERING
 

On July 28, 2020, we entered into the Purchase Agreement, pursuant to which the Selling Stockholder committed to purchase an
aggregate of up to $2,000,000 of our Common Stock over a period of time expiring on June 30, 2021, unless earlier terminated by the
Selling Stockholder’s purchase of all shares of Common Stock allotted under the Purchase Agreement or the termination of the
Purchase Agreement. From time to time during that period commencing from the effectiveness of this registration statement, we may
deliver a purchase notice to the Selling Stockholder which states the number of shares of Common Stock that we intend to sell to the
Selling Stockholder on a date pursuant to the Purchase Agreement. The number of shares per purchase notice must be no more than
250% of the average daily trading volume of our Common Stock for the five consecutive trading days immediately prior to date of the
applicable purchase notice, and the purchase notice must be for more than $25,000 unless waived by the Selling Stockholder. No later
than the second trading day following the delivery of the purchase notice, the Selling Stockholder must deposit into escrow 150% of
the closing price of the Common Stock on the date the purchase notice is delivered multiplied by the number of shares listed in the
purchase notice. No later than the second trading day following the deposit, the Company must deliver the shares of Common Stock to
the Selling Stockholder. Five trading days after the entire trading day that the Selling Stockholder holds the purchased shares in its
brokerage account and is eligible to trade the shares (the “Closing Date”), the purchase price, minus any fees and expenses owing to the
escrow agent, must be released from escrow to the Company with the remainder to the Selling Stockholder. The purchase price per
share to be paid by the Selling Stockholder is equal to 85% of the lowest daily volume weighted average price of Common Stock for
the five trading days prior to the Closing Date. The Purchase Agreement is not transferable and any benefits attached thereto may not
be assigned.
 
In connection with the Purchase Agreement, we entered into a registration rights agreement with the Selling Stockholder, pursuant to
which we agreed to use our best efforts to, within 30 trading days of execution of the Purchase Agreement, file with the SEC this
registration statement, covering the shares of our Common Stock issued or that the Company is entitled to issue pursuant to purchase
notices delivered under the Purchase Agreement, so as to permit the resale of such shares by the Selling Stockholder.
 
At an assumed purchase price under the Purchase Agreement of $0.0039797 (equal to 85% of 0.004682, the lowest volume weighted
average price during the five trading days ending on October 7, 2020, as reported on the OTCQB), the 115,000,000 shares being
offered pursuant to this prospectus represent approximately 23% of the shares issuable pursuant to the Company’s put right under the
Purchase Agreement at the same assumed purchase price. Assuming the sale of all 115,000,000 shares being registered hereby at that
purchase price, we would receive $457,666 in gross proceeds from the issuance and sale of such shares to the Selling Stockholder. At
that purchase price, we would be required to register for resale 387,550,318 additional shares to obtain $1,542,334, the balance of the
$2,000,000 commitment amount under the Purchase Agreement. Due to the floating offering price, we are not able to determine the
exact number of shares issuable under the Purchase Agreement. If our stock price were to increase, we would be able to issue a lesser
number of shares and if our stock price were to decrease, we would need to issue a greater number of shares . To the extent necessary
to fulfill our obligations under the Purchase Agreement, we will file additional registration statements relating to additional shares
issuable to the Selling Stockholder under the Purchase Agreement.
 
The aggregate maximum investment amount of $2,000,000 was determined based on numerous factors, including its intended use for
general corporate and working capital purposes or for other purposes that our Board in its good faith deem to be in the best interest of
the Company.
 
We intend to periodically sell to the Selling Stockholder our Common Stock under the Purchase Agreement and we believe that it is the
intent of the Selling Stockholder, in turn, to sell such shares to investors in the market at the market price. This may cause our stock
price to decline, which will require us to subsequently issue increasing numbers of shares of Common Stock to the Selling Stockholder
to raise the same amount of funds we would have raised if our stock price did not decline. We are not obligated to sell additional shares
to the Selling Stockholder, but it is currently our intent to do so. If our stock price declines to a level at which we are no longer willing
to sell shares to the Selling Stockholder, we may not sell such shares until our stock price and/or trading volume increases. We may
have to increase the number of our authorized shares in order to issue the shares to the Selling Stockholder if we reach the limit of our
current amount of authorized shares of Common Stock. Increasing the number of our authorized shares will require Board and
stockholder approval. Further, because our ability to draw down any amounts under the Purchase Agreement is subject to a number of
conditions, there is no guarantee that we will be able to draw down any portion or all of the proceeds of the $2,000,000 commitment
under the Purchase Agreement. Accordingly, investors may be exposed to risks that include dilution of stockholders’ percentage
ownership, significant decline in our stock price and our inability to draw sufficient funds when needed. See “Risk Factors” beginning
on page 7 in this registration statement for more information.
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SELLING STOCKHOLDER
 

This prospectus relates to the resale of up to 115,000,000 shares of Common Stock, issuable to the Selling Stockholder, pursuant to our
put right under the Purchase Agreement. The Purchase Agreement permits us to put an aggregate of up to $2,000,000 in shares of
Common Stock to the Selling Stockholder over a period of time expiring on June 30, 2021, unless earlier terminated by the Selling
Stockholder’s purchase of all shares of Common Stock issuable under the Purchase Agreement or the termination of the Purchase
Agreement. The Selling Stockholder may offer and sell, from time to time, any or all of shares of our Common Stock to be put to this
stockholder under the Purchase Agreement.
 
As of September 30, 2020, the Selling Stockholder does not beneficially own any shares of Common Stock and, following the
completion of the offering, assuming that the Selling Stockholder will sell all of its shares of our Common Stock being offered in the
offering, the Selling Stockholder will not beneficially own any shares of Common Stock. The Selling Stockholder may offer and sell
all or only some portion of the 115,000,000 shares of our Common Stock being offered pursuant to this prospectus.
 
In connection with the Purchase Agreement, the Company issued to the Selling Stockholder a convertible note with a face amount of
$25,000, which becomes convertible into shares of Common Stock in January 2021 at a per share conversion price equal to $0.02.
 
The Selling Stockholder has not had any position or office, or other material relationship with us or any of our affiliates over the past
three years. To our knowledge, the Selling Stockholder is not a broker-dealer or an affiliate of a broker-dealer. We may require the
Selling Stockholder to suspend sales of the shares of our Common Stock being offered pursuant to this prospectus upon the occurrence
of any event that makes any statement in this prospectus or the related registration statement untrue in any material respect or that
requires the changing of statements in these documents in order to make statements in these documents not misleading.
 
Yash Thukral has the voting and dispositive power over securities owned by the Selling Stockholder.
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PLAN OF DISTRIBUTION
 

This prospectus relates to the resale of 115,000,000 shares of our Common Stock issuable to the Selling Stockholder pursuant to the
Purchase Agreement. The Purchase Agreement permits us to issue, from time to time, purchase notices for an aggregate of up to
$2,000,000 in shares of our Common Stock to the Selling Stockholder over a period of time expiring on June 30, 2021, unless earlier
terminated by the Selling Stockholder’s purchase of all shares of Common Stock allotted under the Purchase Agreement or the
termination of the Purchase Agreement. The purchase price per share to be paid by the Selling Stockholder is equal to 85% of the
lowest daily volume weighted average price of Common Stock for the five trading days prior to the date that is five trading days after
the entire trading day that the Selling Stockholder holds the purchased shares in its brokerage account and is eligible to trade the shares.
The Purchase Agreement is not transferable. Under the Purchase Agreement, the Company indemnifies the Selling Stockholder from
and against any damages or actions to which the Selling Stockholder becomes subject resulting from, among other causes of action,
any violation or alleged violation by the Company of the Securities Act, the Exchange Act, any state securities law or any rule or
regulation thereunder, as such damages are incurred, except to the extent such damages result primarily from the Selling Stockholder’s
breach of the Purchase Agreement or the Selling Stockholder’s negligence, recklessness or bad faith in performing its obligations under
the Purchase Agreement.

 
At the assumed purchase price of $0.0039797 and assuming the sale of all 115,000,000 shares being registered hereby, we would
receive $457,666 in gross proceeds from the issuance and sale of such shares to the Selling Stockholder. At that same assumed
purchase price, we would be required to register 387,550,318 additional shares to obtain $1,542,334, the balance of the $2,000,000
commitment amount under the Purchase Agreement. Due to the floating offering price under the Purchase Agreement, we are not able
to determine the exact number of shares issuable thereunder. If our stock price were to increase, we would be able to issue a lesser
number of shares and if our stock price were to decrease, we would need to issue a greater number of shares.
 
The Selling Stockholder may, from time to time, sell any or all of shares of our Common Stock covered hereby on the OTCQB, any
stock exchange, market or trading facility on which the shares are traded or in private transactions, and may do so at fixed prices, at
prevailing market prices at the time of sale, at varying prices or at negotiated prices. The Selling Stockholder may use any one or more
of the following methods when selling securities:
 
 ● ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;
 ● block trades in which a broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block

as principal to facilitate the transaction;
 ● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 ● an exchange distribution in accordance with the rules of the applicable exchange;
 ● privately negotiated transactions;
 ● transactions through broker-dealers that agree with the selling stockholder to sell a specified number of such securities at a

stipulated price per security;
 ● the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 ● a combination of any such methods of sale; or
 ● any other method permitted pursuant to applicable law.
 
The Selling Stockholder may also sell securities under Rule 144 under the Securities Act, if available, rather than under this prospectus.
The Selling Stockholder has indicated that it does not intend to engage in passive market making transactions permitted under Rule 103
of Regulation M.
 
Broker-dealers engaged by the Selling Stockholder may arrange for other brokers-dealers to participate in sales. Broker-dealers may
receive commissions or discounts from the Selling Stockholder (or, if any broker-dealer acts as agent for the purchaser of securities,
from the purchaser) in amounts to be negotiated, but except as set forth in a supplement to this prospectus, in the case of an agency
transaction not in excess of a customary brokerage commission in compliance with FINRA Rule 2440, and in the case of a principal
transaction a markup or markdown in compliance with FINRA IM-2440.
 
In connection with the sale of the securities or interests therein, the Selling Stockholder may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the securities in the course of hedging the
positions they assume. The Selling Stockholder may also sell securities short and deliver these securities to close out its short positions,
or loan or pledge the securities to broker-dealers that in turn may sell these securities. The Selling Stockholder may also enter into
option or other transactions with broker-dealers or other financial institutions or may create one or more derivative securities which
require the delivery to such broker-dealer or other financial institution of securities offered by this prospectus, which securities such
broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such
transaction).
 
We intend to periodically sell to the Selling Stockholder our Common Stock under the Purchase Agreement and we believe that it is the
intent of the Selling Stockholder, in turn, to sell such shares to investors in the market at the market price. This may cause our stock
price to decline, which will require us to subsequently issue increasing numbers of shares of Common Stock to the Selling Stockholder
to raise the same amount of funds we would have raised if our stock price did not decline. We are not obligated to sell additional shares
to the Selling Stockholder, but it is currently our intent to do so. If our stock price declines to a level at which we are no longer willing
to sell shares to the Selling Stockholder, we may not sell such shares until our stock price and/or trading volume increases. We may
have to increase the number of our authorized shares in order to issue the shares to the Selling Stockholder if we reach the limit of our
current amount of authorized shares of Common Stock. Increasing the number of our authorized shares will require Board and
stockholder approval.
 
The Selling Stockholder is an underwriter within the meaning of the Securities Act of 1933 and any broker-dealers or agents that are
involved in selling the shares may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such
sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale of the shares purchased by
them may be deemed to be underwriting commissions or discounts under the Securities Act. We are required to pay certain fees and
expenses incurred by us incident to the registration of the securities.
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The Selling Stockholder will be subject to the prospectus delivery requirements of the Securities Act, including Rule 172 thereunder.
 
The resale securities will be sold only through registered or licensed brokers or dealers if required under applicable state securities
laws. In addition, in certain states, the resale securities covered hereby may not be sold unless they have been registered or qualified for
sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.
 
Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities may not
simultaneously engage in market making activities with respect to the Common Stock for the applicable restricted period, as defined in
Regulation M, prior to the commencement of the distribution. In addition, the Selling Stockholder will be subject to applicable
provisions of the Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of
purchases and sales of securities of the Common Stock by the Selling Stockholder or any other person. We will make copies of this
prospectus available to the Selling Stockholder and will inform it of the need to deliver a copy of this prospectus to each purchaser at
or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
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DESCRIPTION OF SECURITIES
 

The following is a general description of the Common Stock of the Company and does not purport to be complete. For a complete
description of the terms and provisions of the Common Stock, refer to our Certificate of Incorporation and Bylaws. This summary is
qualified in its entirety by reference to these documents.
 
Authorized and Outstanding Capital Stock
 
The Company is authorized to issue a total of 1,005,000,000 shares of capital stock, with a par value of $0.001 per share. Of the
authorized amount, 1,000,000,000 of the shares are designated as Common Stock and 5,000,000 of the shares are designated as
preferred stock. The Board has authorized an increase in authorized share capital to 3,000,000,000 shares of capital stock, subject to
stockholder approval. The Company’s Common Stock is registered under Section 12(g) of the Exchange Act. No other security of the
Company is registered under Section 12 of the Exchange Act.
 
As of September 30, 2020, there were 577,842,003 shares of Common Stock issued and outstanding, approximately 351,808,801 of
which were held by non-affiliates of the Company.
 
Common Stock
 
General. Each share of the Company’s Common Stock has the same rights and privileges. Holders of the Common Stock do not have
any preferences or any preemptive, redemption, subscription, conversion or exchange rights. All outstanding shares of Common Stock
are fully paid and non-assessable. The Company’s Common Stock is quoted on the OTCQB under the symbol “RSPI.”
 
Voting Rights. The holders of Common Stock are entitled to vote upon all matters submitted to a vote of stockholders and are entitled
to one vote for each share of Common Stock held. There is no cumulative voting.
 
Dividends. The Company has never paid cash dividends on its Common Stock and does not anticipate paying such dividends in the
foreseeable future. The payment of dividends, if any, will be determined by the Board in light of conditions then existing and may be
paid on the Common Stock subject to the prior rights and preferences, if any, applicable to shares of preferred stock or any series of
preferred stock, when and if declared by the Board, out of funds legally available therefor.
 
Liquidation and Distribution. If the Company voluntarily or involuntarily liquidates, dissolves or winds-up, or upon any distribution of
assets, the holders of Common Stock will be entitled to receive, after distribution in full of the preferential amounts, if any, to be
distributed to the holders of preferred stock or any series of preferred stock, all of the remaining assets available for distribution equally
and ratably in proportion to the number of shares of Common Stock held by them.
 
Material Limitation or Qualification of Rights of Common Stock
 
Preferred Stock, Generally. The Company may issue preferred stock with such powers, preferences, rights, qualifications, limitations,
and restrictions as the Board may, without prior stockholder approval, establish. The existence, and potential future issuance, of shares
of preferred stock by the Company could result in substantial dilution of the economic and governance rights of holders of Common
Stock.
 
As of September 30, 2020, the Company’s authorized shares of preferred stock are designated into series as follows: 3,000 shares are
designated Series H 2% Voting, Non-Participating, Convertible Preferred Stock (“Series H Preferred Stock”); 37,500 shares are
designated Series B Convertible Preferred Stock (“Series B Preferred Stock”); 1,700 shares are designated Series G 1.5% Convertible
Preferred Stock (“Series G Preferred Stock”); 1,250,000 shares are designated 9% Cumulative Convertible Preferred Stock (“9%
Preferred Stock”); 205,000 shares are designated Series A Junior Participating Preferred Stock (“Series A Preferred Stock”); and
3,504,600 shares are undesignated and may be issued with such rights and powers as the Board may designate.
 
Series H Preferred Stock. As of September 30, 2020, there were no shares of Series H Preferred Stock are issued and outstanding or
accrued as dividends as all outstanding shares of Series H Preferred Stock inclusive of accrued dividends converted into units that
resulted in the issuance of 253,774,260 shares of Common Stock and warrants to purchase 253,774,260 shares of Common Stock. Each
share of Series H Preferred Stock is convertible into 156,250 units at an effective conversion price of $0.0064 per unit, with each unit
comprising one share of Common Stock and one warrant exercisable for one share of Common Stock. Each share of Series H Preferred
Stock entitles the holder to that number of votes equal to two times the number of shares of Common Stock into which it is convertible.
In the event of any liquidation or winding up of the Company prior to and in preference to any junior securities, the holders of the
Series H Preferred Stock will be entitled to receive in preference to the holders of any junior securities a per share amount equal to the
$0.001, plus any accrued and unpaid dividends.
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Series B Preferred Stock. As of September 30, 2020, 37,500 shares of Series B Preferred Stock are issued and outstanding. Each share
of Series B Preferred Stock is convertible into approximately 0.00030 shares of Common Stock at an effective conversion price of
$2,208.375 per share of Common Stock, which is subject to adjustment under certain circumstances. As of September 30, 2020, the
shares of Series B Preferred Stock outstanding are convertible into 11 shares of Common Stock. Shares of Series B Preferred Stock do
not entitle the holder to voting rights. The Company may redeem the Series B Preferred Stock for $25,001, equivalent to $0.6667 per
share, an amount equal to the liquidation preference, at any time upon 30 days prior notice.
 
Series G Preferred Stock. As of September 30, 2020, no shares of Series G Preferred Stock are issued and outstanding. If issued, each
share of Series G Preferred Stock would be convertible into that number of shares of Common Stock determined by dividing $1,000 by
an initial conversion price of $0.0033. The conversion price with respect to a share of Series G Preferred Stock is subject to adjustment
upon certain events that occur while such share is outstanding, pursuant to Section 7 of the Certificate of Designation for the Series G
Preferred Stock. As of September 30, 2020, the conversion price with respect to Series G Preferred Stock is not subject to adjustment
because no shares of Series G Preferred Stock are outstanding. If issued, each outstanding share of Series G Preferred Stock, prior to
the date such share is eligible for conversion, entitles the holder to 303,030 votes per share (which may be subject to adjustment as
described above), and thereafter, each share entitles the holder to voting rights on an as-converted basis.
 
9% Preferred Stock. As of September 30, 2020, no shares of 9% Preferred Stock are issued and outstanding. If issued, each share of 9%
Preferred Stock is convertible into shares of Common Stock according to a conversion rate subject to adjustment upon the occurrence
of certain events, including a reverse stock split, as set forth under our Certificate of Incorporation. Thereunder, each share of 9%
Preferred Stock is convertible into that number of shares of Common Stock determined by $325.00 ($1.00 before adjustment for the
reverse stock split) by a conversion rate of $487.50 ($1.50 before adjustment for the reverse stock split), which is after adjustment for
the reverse stock split effected by the Company on September 1, 2016, whereby each 325 shares of Common Stock was exchanged and
combined into one share of Common Stock. Shares of 9% Preferred Stock do not entitle the holder to voting rights.
 
Series A Preferred Stock. As of September 30, 2020, no shares of Series A Preferred Stock are issued and outstanding. Shares of Series
A Preferred Stock do not entitle the holder to voting rights, except to the extent the holder would be entitled to vote with the holders of
Common Stock as set forth in the Certificate of Designation for the Series A Preferred Stock.
 
Contemplated Corporate Actions. The Company is seeking to amend its Certificate of Incorporation to increase the number of its
authorized shares of Common Stock and to possibly effect a reverse split of its shares of Common Stock. See the section titled
“Prospectus Summary—Recent Developments” for more information on these contemplated corporate actions. In addition, the
Company intends to form two subsidiaries, ResolutionRx and EndeavourRx, the former to develop the cannabinoid platform and the
latter to develop the neuromodulator platform, as more fully described in the section “Prospectus Summary – Business Overview as
well as in the section that follows entitled THE BUSINESS OF THE COMPANY.  
 
Anti-Takeover Provisions in the Certificate of Incorporation and Bylaws
 
Certain provisions of our Certificate of Incorporation and Bylaws summarized below may delay, defer or prevent a tender offer or
takeover attempt, including attempts that might result in a premium over the market price for the Company’s securities.
 
Our Certificate of Incorporation and Bylaws provide that: (i) the Company may issue preferred stock with such powers, preferences,
rights, qualifications, limitations, and restrictions as the Board may, without prior stockholder approval, establish, as described above;
and (ii) special meetings of stockholders may only be called by the chairman of the Board, the president, the secretary, a majority of the
members of the Board or the holders of a majority of the shares of Common Stock then outstanding.
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LEGAL MATTERS
 

The validity of the shares of Common Stock offered hereby will be passed upon for us by Faegre Drinker Biddle & Reath LLP.
 
As of September 30, 2020, Faegre Drinker Biddle & Reath LLP owns stock options of the Company exercisable at $3.90 per share of
Common Stock until January 17, 2022 for 10,000 shares of Common Stock which, as of September 30, 2020, have an aggregate value
of $54.

 
EXPERTS

 
The condensed financial statements of the Company included in this prospectus for the six-month and three-month periods ended June
30, 2020, have not been audited by the Company’s auditors, Haskell & White LLP. The consolidated financial statements of the
Company as of December 31, 2019 and December 31, 2018 were audited by Haskell & White LLP. Any condensed financial
statements included herein are derived either from the condensed financial statements or audited financial statements noted above and
included herein. Our financial statements are included in reliance of Haskell & White LLP’s report, given on the authority of said firm
as experts in accounting and auditing.
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THE BUSINESS OF THE COMPANY
 

Description of Business
 
Overview
 
The Company was formed in 1987 under the name Cortex Pharmaceuticals, Inc. to engage in the discovery, development and
commercialization of innovative pharmaceuticals for the treatment of neurological and psychiatric disorders. On December 16, 2015,
the Company filed a Certificate of Amendment to its Certificate of Incorporation with the Secretary of State of the State of Delaware to
change its name from Cortex Pharmaceuticals, Inc. to RespireRx Pharmaceuticals Inc. In August 2012, the Company acquired Pier
Pharmaceuticals, Inc. (“Pier”), which is now a wholly owned subsidiary. Pier was a clinical stage biopharmaceutical company
developing a pharmacologic treatment for obstructive sleep apnea (“OSA”) and had been engaged in research and clinical development
activities, which activities are now in the Company, rather than Pier.
 
The mission of the Company is to develop innovative and revolutionary treatments to combat diseases caused by disruption of neuronal
signaling. We are developing treatment options that address conditions affecting millions of people, but for which there are few or poor
treatment options, including OSA, attention deficit hyperactivity disorder (“ADHD”), epilepsy, chronic pain and recovery from spinal
cord injury (“SCI”). The Company is developing a pipeline of new drug products based on our broad patent portfolios for two drug
platforms: (i) pharmaceutical cannabinoids, which include dronabinol, a synthetic form of ∆9-tetrahydrocannabinol (“THC”) that acts
upon the nervous system’s endogenous cannabinoid receptors and (ii) neuromodulators, which include ampakines and GABAkines,
proprietary compounds that, as positive allosteric modulators (“PAMs”), positively modulate AMPA-type glutamate receptors and
GABAA receptors, respectively. At this time, due to insufficient funding, we do not have any active clinical trials and our development
operations are limited to planning activities.
 
The Company is also engaged in a number of business development efforts (licensing/sub-licensing, joint venture and other
commercial structures) with a view to securing strategic partnerships that represent strategic and operational infrastructure additions, as
well as cash and in-kind funding opportunities. These efforts have focused on, but have not been limited to, transacting with brand and
generic pharmaceutical and biopharmaceutical companies as well as companies with potentially useful formulation or manufacturing
capabilities, significant subject matter expertise and financial resources. No assurance can be given that any transaction will come to
fruition and that if it does, that the terms will be favorable to the Company.
 
Product Development Plans
 
In order to facilitate our business activities and product development, we are organizing our drug platforms into two separate business
units. The business unit focused on pharmaceutical cannabinoids is named ResolutionRx and the business unit focused on
neuromodulators is named EndeavourRx. It is anticipated that the Company will use, at least initially, its management personnel to
provide management, operational and oversight services to these two business units. Below is a description of the Company’s product
development plans within these business units, and further below is background information on these business units.
 

ResolutionRx – Dronabinol program
 
For the dronabinol program within our ResolutionRx cannabinoid platform, the Company plans to manufacture, on a pilot scale, one or
more new proprietary formulations of dronabinol with the enhanced properties described in our patent applications, for which we plan
to spend approximately $150,000 to bench test in vitro several versions of dronabinol formulations in order to determine those with the
best physico-chemical properties. To finance these efforts, the Company intends to use the estimated net proceeds to it from exercise of
its put right under the Purchase Agreement related to the 115,000,000 shares registered hereby. See the section titled “Use of Proceeds”
of this prospectus for more information.
 
Assuming financing is obtained in addition to the net proceeds from the Company’s exercise of its put right under the Purchase
Agreement, the Company intends to spend approximately $450,000 to $600,000 of these funds on the continued development of a
proprietary formulation of dronabinol. This development would include (i) improvements to the Company’s intellectual property
position, (ii) improvements to our dronabinol formulation’s PK profile, (iii) improvements to regulatory compliance, and (iv)
expenditures for the initial stocking of clinical supply, packaging and distribution in anticipation of a Phase 2 PK/PD clinical trial and a
pivotal Phase 3 clinical study. The performance of the Phase 2 PK/PD clinical trial and Phase 3 clinical study, however, would need yet
additional funds either from separate financings or a collaboration with a strategic partner.
 

EndeavourRx – AMPAkines program
 
For the AMPAkines program within our EndeavourRx neuromodulators platform, the Company plans to initiate clinical testing of our
AMPAkines in the treatment of SCI. To this end, approximately $145,000 would be utilized to assess the purity of our existing drug
supplies and finalize a clinical trial protocol for a Phase 2A clinical trial to determine the safety and pharmacokinetic (“PK”) properties
of one of our lead AMPAkines in patients who have had SCI. These tasks are critical for applying to the FDA for permission to amend
our existing IND or initiate a new IND enabling the commencement of clinical trials. To finance these efforts, the Company intends to
use the estimated net proceeds to it from exercise of its put right under the Purchase Agreement related to the 115,000,000 shares
registered hereby. See the section titled “Use of Proceeds” of this prospectus for more information.
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Assuming financing is obtained in addition to the net proceeds from the Company’s exercise of its put right under the Purchase
Agreement, the Company would continue to focus on SCI, as we believe it would be the most efficient expenditure of our resources
and yield an actionable result in the shortest period of time. Expenditures would include: (i) an estimated spend of $200,000 for
chemistry, manufacturing and controls (“CMC”) efforts, depending on the assessment of our drug supplies, (ii) an estimated spend of
$400,000 on an initial Phase 2A single ascending dose safety and PK and pharmacodynamic (“PD”) study in human SCI patients, (iii)
an estimated spend of $600,000 on a Phase 2A multiple ascending dose safety and PK and PD study in SCI patients, and (iv) an
estimated spend of $650,000 on a Phase 2B efficacy study in SCI patients. Our anticipated spend for ADHD would be approximately
$100,000 with the larger spends occurring later dependent upon availability of financing.
 

EndeavourRx – GABAkines program
 
Assuming financing is obtained in addition to the net proceeds from the Company’s exercise of its put right under the Purchase
Agreement, the Company plans to finance efforts with respect to the GABAkines program within our EndeavourRx neuromodulators
platform. These efforts would be in preparation of an IND to be submitted to the FDA to commence human studies of KRM-II-81, our
lead GABAkine drug candidate, for treatment-resistant epilepsy, and expenditures would include (i) an estimated spend of $530,000 for
CMC efforts, (ii) an estimated spend of $450,000 for pre-clinical pharmacology, safety and absorption, distribution, metabolism,
excretion (“ADME”) studies, (iii) an estimated spend of $225,000 for animal safety studies and (iv) an estimated spend of $65,000 for
regulatory consultants.
 
Neurotransmission
 
The brain is composed of specialized nerve cells called neurons that communicate information with each other via a process known as
neurotransmission.
 

Neurotransmission
 

As illustrated in this figure, during neurotransmission, neurons
release chemicals called neurotransmitters which attach to
receptors, very specific protein structures residing on adjacent
neurons. This enables neurons to communicate with one another
by either increasing or decreasing the excitability of the neuron
receiving the communication. For example, glutamate is the
primary excitatory neurotransmitter in the brain, while gamma-
amino-butyric acid (“GABA”) is the primary inhibitory
neurotransmitter. Neurons also contain receptors for the brain’s
own natural cannabinoid (endocannabinoid) substances.
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ResolutionRx – Pharmaceutical Cannabinoids
 

Background
 
Cannabinoids are pharmacologically active substances found within the marijuana plant. Due to the liberalization of state laws
regulating the use and sales of marijuana over the last 5 years, a major industry has grown around the commercialization of marijuana
for both medical and recreational use. However, while personal marijuana use has been legalized in certain states, it still is not legal
under federal statutes and regulations. The medical use of any pharmacological agent must be approved by the FDA and, to date, the
FDA has not recognized or approved the marijuana plant as medicine nor is it federally legal to sell products that contain cannabinoids
as drugs or dietary supplements without its approval.
 
Worldwide clinical research efforts have established the cannabinoid class of compounds as bona fide pharmaceutical products, or
“pharmaceutical cannabinoids,” that are being developed and commercialized according to FDA regulatory and industry guidelines.
Scientific research and commercial development to date has focused primarily on two major cannabinoids, THC and cannabidiol
(“CBD”). This research and development began in 1985 when dronabinol, a synthetic form of THC, was approved as Marinol® by the
FDA for the treatment of AIDS-related anorexia and later for the treatment of chemotherapy-induced nausea and vomiting. Dronabinol,
in its Marinol® formulation as well as numerous generic formulations, is available in 2.5 mg, 5 mg, and 10 mg capsules, with a
maximum labelled dosage of 20 mg/day for the AIDS indication, or 15 mg/m2 per dose for chemotherapy-induced nausea and
vomiting.
 
This initial breakthrough subsequently led to the recent FDA approval of Epidiolex®, a proprietary oral solution of highly purified,
plant-derived CBD sold by GW Pharmaceuticals plc (“GW Pharma”) for the treatment of certain rare, treatment-resistant forms of
epilepsy. Nabiximol®, an oromucosal spray containing THC and CBD, was approved under the tradename Sativex® by applicable
regulatory authorities in 25 countries outside the United States and is sold by GW Pharma in those countries for the treatment of
multiple sclerosis.
 
The commercialization of these pharmaceutical cannabinoids has opened the door to an expanding market sector. In order to capitalize
upon this opportunity, the Company is implementing an internal restructuring plan by forming ResolutionRx as a stand-alone business
focused on the pharmaceutical cannabinoid market. ResolutionRx’s initial primary focus has been and will be the re-purposing of
dronabinol using new proprietary formulations and therapeutic indications. Because dronabinol already is an approved drug, we intend
to use publicly available information, particularly safety data, in support of a 505(b)(2) New Drug Application (“NDA”), a much more
rapid route to FDA approval than a standard 505(b)(1) NDA.

 
OSA and Existing Treatments
 

The Company is developing dronabinol for the treatment of OSA, a sleep-related breathing disorder that afflicts an estimated 29
million people in the United States according to the American Academy of Sleep Medicine (“AASM”), and an additional 26 million in
Germany and 8 million in the United Kingdom, as presented at the European Respiratory Society’s annual Congress in Paris, France in
September 2018. OSA involves a decrease or complete halt in airflow despite an ongoing effort to breathe during sleep. When the
muscles relax during sleep, soft tissue in the back of the throat collapses and obstructs the upper airway. OSA remains significantly
under-recognized, as only 20% of cases in the United States according to the AASM and 20% of cases globally have been properly
diagnosed. About 24 percent of adult men and 9 percent of adult women are believed to have the breathing symptoms of OSA with or
without daytime sleepiness. OSA significantly impacts the lives of sufferers who do not get enough sleep; their quality of sleep is
deteriorated such that daily function is compromised and limited. OSA is associated with decreased quality of life, significant
functional impairment, and increased risk of road traffic accidents, especially in professions like road and rail transportation and
shipping.

 
Research has established links between OSA and several important co-morbidities, including hypertension, type II diabetes, obesity,
stroke, congestive heart failure, coronary artery disease, cardiac arrhythmias, and even early mortality. The consequences of
undiagnosed and untreated OSA are medically serious and economically costly. According to the AASM, the estimated economic
burden of OSA in the United States is approximately $162 billion annually. All current treatment options have serious drawbacks. We
believe that a new drug therapy that is effective in reducing the medical and economic burden of OSA would have major benefits for
the treatment of this costly disease indication.
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Continuous Positive Airway Pressure (“CPAP”) is the most common treatment for OSA. CPAP devices work by blowing pressurized
air into the nose (or mouth and nose), which keeps the pharyngeal airway open. Patients must use the device whenever they sleep.
Reduction of the apnea/hypopnea index (“AHI”) is the standard objective measure of therapeutic response in OSA. Apnea is the
cessation of breathing for 10 seconds or more and hypopnea is a reduction in breathing. AHI is the sum of apnea and hypopnea events
per hour. In the sleep laboratory, CPAP is highly effective at reducing AHI. However, the device is cumbersome and difficult for many
patients to tolerate. Most studies describe that 25-50% of patients refuse to initiate or completely discontinue CPAP use within the first
several months and that most patients who continue to use the device do so only intermittently.

 
Oral devices may be an option for patients who cannot tolerate CPAP. Several dental devices are available. The cost of these devices
tends to be high and side effects associated with them include night-time pain, dry lips, tooth discomfort, and excessive salivation.

 
Patients with clinically significant OSA who cannot be treated adequately with CPAP or oral devices may elect to undergo surgery, the
most common form of which involves the removal of excess tissue in the throat to make the airway wider. Patients who undergo
surgery for the treatment of OSA risk complications. Surgery is often unsuccessful, and at present, no method exists to reliably predict
therapeutic outcome from surgery.

 
Recently, another surgical option has become available based on upper airway stimulation. It is a combination of an implantable nerve
stimulator and an external remote controlled by the patient. The implanted device stimulates the hypoglossal nerve, which controls the
tongue, with every attempted breath, regardless of whether such stimulation is needed for that breath. The device is turned on at night
and off in the morning by the patient with the remote.
 

The Company’s Rights and Research Efforts Regarding the Treatment of OSA with Cannabinoids
 

The poor tolerance and long-term adherence to CPAP, as well as the limitations of mechanical devices and surgery, make discovery of
pharmaco-therapeutic alternatives, like cannabinoids, clinically relevant and important. In order to expand the Company’s respiratory
disorders program and develop cannabinoids for the treatment of OSA, the Company acquired 100% of the issued and outstanding
equity securities of Pier, now its wholly owned subsidiary, effective August 10, 2012. Through the Company’s acquisition of Pier, the
Company gained access to a pre-existing relationship Pier had with the UIC. Effective June 27, 2014, the Company entered into the
UIC License Agreement with UIC, which became effective when certain conditions were met in September 2014. The agreement gave
the Company certain exclusive rights with respect to certain patents and patent applications in the United States and other countries
claiming the use of dronabinol and other cannabinoids for the treatment of sleep-related breathing disorders, including sleep apnea.
 
These rights empowered the Company’s translational research on dronabinol, the results of which demonstrate that dronabinol has the
potential to become the first FDA-approved drug to specifically treat this condition in this large and underserved market of OSA
patients. The Company conducted a 21-day, randomized, double-blind, placebo-controlled, dose escalation Phase 2A clinical study in
22 patients with OSA, in which dronabinol produced a statistically significant reduction in AHI, the primary therapeutic end point, and
was observed to be safe and well tolerated, with the frequency of side effects no different from placebo. This clinical trial provided data
supporting the submission of patent applications claiming unique dosage strengths and controlled release formulations optimized for
use in the treatment of OSA. If approved, these pending patents would extend market exclusivity from 2025 until at least 2031.
 
With approximately $5 million in funding from the National Heart, Lung and Blood Institute of the National Institutes of Health
(“NIH”), Dr. David Carley of the UIC, along with his colleagues at the UIC and Northwestern University, completed a Phase 2B multi-
center, double-blind, placebo-controlled clinical trial of dronabinol in patients with OSA. This study, named “Pharmacotherapy of
Apnea with Cannabimimetic Enhancement” (“PACE”) replicated the results of the earlier Phase 2A study. The authors reported that, in
a dose-dependent fashion, treatment with 2.5 mg and 10 mg of dronabinol once per day at night, significantly reduced, compared to
placebo, AHI during sleep in the 56 evaluable patients with moderate to severe OSA who completed the study. Additionally, treatment
with 10 mg of dronabinol significantly improved daytime sleepiness as measured by the Epworth Sleepiness Scale and achieved the
greatest overall patient satisfaction. As in the previous Phase 2A study, dronabinol was observed to be safe and well tolerated, with the
frequency of side effects no different from placebo. The Company did not manage this clinical trial, which was funded entirely by the
National Heart, Lung and Blood Institute of NIH.
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EndeavourRx - Neuromodulators
 

Background
 

As described above, during the neurotransmission process, neurons release neurotransmitters that attach to specific receptors residing
on adjacent neurons, enabling them to communicate with one another and produce excitatory or inhibitory effects. For example,
glutamate is the primary excitatory neurotransmitter in the brain and GABA is the primary inhibitory neurotransmitter. While the
neurotransmitter attachment site on each of these receptors does not change, the receptor protein subunit structures can vary so that the
receptors can produce a variety of effects. With the AMPA glutamate receptor, the binding of glutamate or an artificial agonist to its
attachment site causes a change in the structure of the AMPA receptor resulting in an increased excitability. Likewise, in the case of the
GABAA receptor, the binding of GABA or an artificial agonist to its attachment site causes a change in the structure of the GABAA
receptor ion channel and increases the flow of chloride ions (negatively charged anion) into the cell, resulting in a decreased
excitability.
 
Neurotransmitter receptor proteins also may contain auxiliary “allosteric” binding sites, which are located adjacent to the agonist
binding sites at which neurotransmitters act. Unlike neurotransmitters, neuromodulators are drugs that act at these allosteric binding
sites rather than directly at the agonist binding site. They can act either as PAMs, which enhance, or as negative allosteric modulators
(“NAMs”), which reduce, the actions of neurotransmitters at their primary receptor sites. Neuromodulators have no intrinsic activity of
their own. We have coined the terms “ampakines” and “GABAkines” to refer to drugs that act as PAMs at the AMPA and GABAA
receptors, respectively. By enhancing the effects of neurotransmitters without altering the normal pattern of neuronal activity,
neuromodulators offer the possibility of developing “kinder and gentler” neuropharmacological drugs effective in certain neurological
and neuropsychiatric disorders, with greater pharmacological specificity and reduced side effects.
 
In order to capitalize upon a possible market opportunity with respect to neuromodulators, the Company is implementing an internal
restructuring plan by forming EndeavourRx as a stand-alone business focused on the neuromodulator market. EndeavourRx will
comprise our ampakine program and our GABAkine program.
 

AMPAkines
 
The Company is developing a class of proprietary compounds known as ampakines, which are PAMs of the AMPA glutamate receptor.
Ampakines are small molecule compounds that enhance the excitatory actions of glutamate at the AMPA receptor complex, which
mediates most excitatory transmission in the CNS. Through an extensive translational research effort from the cellular level through
Phase 2 clinical trials, we have developed a family of ampakines, including CX717, CX1739 and CX1942 that may have clinical
application in the treatment of CNS-driven neurobehavioral and cognitive disorders, SCI, neurological diseases, and certain orphan
indications. CX717 and CX1739, our lead clinical compounds, have successfully completed multiple Phase 1 safety trials with no
drug-associated serious adverse events. Both compounds have also completed Phase 2 efficacy trials demonstrating target engagement,
by antagonizing the process of opioid-induced respiratory depression (“OIRD”). CX717 has successfully completed a Phase 2 trial
demonstrating the ability to significantly reduce the symptoms of adult ADHD. In an early Phase 2 study, CX1739 improved breathing
in patients with central sleep apnea. Preclinical studies have highlighted the potential ability of these ampakines to improve motor
function in animals with SCI. Subject to raising sufficient financing (of which no assurance can be provided), we believe that we will
be able to initiate a human Phase 2 study with CX1739 or CX717 in patients with SCI and a human Phase 2B study in patients with
ADHD using either CX1739 or CX717.
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AMPAkines as Treatment for ADHD
 
ADHD is one of the most common neurobehavioral disorders. Currently available treatments for ADHD include amphetamine-type
stimulants and non-stimulant agents targeting monoaminergic neurotransmitter systems in the brain. However, these neurotransmitter
systems are not restricted to the brain and are widely found throughout the body. Thus, while these agents can be effective in
ameliorating ADHD symptoms, they also can produce adverse cardiovascular effects, such as increased heart rate and blood pressure.
Existing treatments also affect eating habits and can reduce weight gain and growth in children and have been associated with suicidal
ideation in adolescents and adults. In addition, approved stimulant treatments are DEA classified as controlled substances and present
logistical issues for distribution and protection from diversion. Approved non-stimulant treatments, such as atomoxetine (Strattera®
and its generic equivalents), can take four to eight weeks to become effective and undesirable side effects also have been observed.
 
Various investigators have generated data supporting the concept that alterations in AMPA receptor function might underlie the
production of some of the symptoms of ADHD. In rodent and primate models of cognition, ampakines have been demonstrated to
reduce inattention and impulsivity, two of the cardinal symptoms of ADHD. Furthermore, ampakines do not stimulate spontaneous
locomotor activity in either mice or rats, unlike the stimulants presently used for the treatment of ADHD, nor do they increase the
stimulation produced by amphetamine or cocaine. These preclinical considerations prompted us to conduct a randomized, double-
blind, placebo controlled, two period crossover study to assess the efficacy and safety of CX717 in adults with ADHD.
 
In a repeated measures analysis, a statistically significant treatment effect on ADHD Rating Scale (ADHD-RS), the primary outcome
measure, was observed after a three-week administration of CX717, 800 mg BID. Differences between this dose of CX717 and placebo
were observed as early as week one of treatment and continued throughout the remainder of the study. The low dose of CX717, 200 mg
BID, did not differ from placebo. In general, results from both the ADHD-RS hyperactivity and inattentiveness subscales, which were
secondary efficacy variables, paralleled the results of the total score. CX717 was considered safe and well tolerated.
 
Based on these clinical results, ampakines such as CX717 or CX1739 might represent a breakthrough opportunity to develop a non-
stimulating therapeutic for ADHD with the rapidity of onset normally seen with stimulants. Subject to raising sufficient financing (of
which no assurance can be provided), we are planning to continue this program with a Phase 2 clinical trial in patients with adult
ADHD using one of our two lead ampakine compounds.

 
AMPAkines as Treatment for SCI

 
Ampakines also may have potential utility in the treatment and management of SCI to enhance motor functions and improve the
quality of life for SCI patients. An estimated 17,000 new cases of SCI occur each year in the United States, most a result of automobile
accidents. Currently, there are roughly 282,000 people living with spinal cord injuries, which often produce impaired motor function.
 
SCI can profoundly impair neural plasticity leading to significant morbidity and mortality in human accident victims. Plasticity is a
fundamental property of the nervous system that enables continuous alteration of neural pathways and synapses in response to
experience or injury. A large body of literature exists regarding the ability of ampakines to stimulate neural plasticity, possibly due to
an enhanced synthesis and secretion of various growth factors.
 
Recently, studies of acute intermittent hypoxia (“AIH”), exposure to short periods of low oxygen, in patients with SCI demonstrate that
neural plasticity can be induced to improve motor function. This is based on the ability of spinal circuitry to learn how to adjust spinal
and brainstem synaptic strength following repeated hypoxic bouts. Because AIH induces spinal plasticity, the potential exists to harness
repetitive AIH as a means of inducing functional recovery of motor function following SCI.
 
The Company has been working with Dr. David Fuller, at the University of Florida with funding from NIH, to evaluate the use of
ampakines for the treatment of compromised motor function in SCI. Using mice that have received spinal hemi-sections, CX717 was
observed to increase motor nerve activity bilaterally. The effect on the hemisected side was greater than that measured on the intact
side, with the recovery approximating that seen on the intact side prior to administration of ampakine. The doses of ampakines active in
SCI were comparable to those demonstrating antagonism of OIRD, indicating target engagement of the AMPA receptors.
 
These animal models of motor nerve function following SCI support proof of concept for a new treatment paradigm using ampakines
to improve motor functions in patients with SCI. With additional funding granted by NIH to Dr. Fuller, the Company is continuing its
collaborative preclinical research with him while it is planning a clinical trial program focused on developing ampakines for the
restoration of certain motor functions in patients with SCI. The Company is working with researchers at highly regarded clinical sites
to finalize a Phase 2 clinical trial protocol. We believe that a clinical study could be initiated within several months of raising sufficient
financing (of which no assurance can be provided).
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GABAkines
 
The GABAkine program was recently established pursuant to the UWMRF Patent License Agreement that the Company entered into
with UWMRF. At present, the program is focused on developing certain GABAkines with certain GABAA receptor subtype selectivity.
We believe that there is a considerable degree of receptor subtype heterogeneity, making subtype selectivity of our compounds a
desirable attribute.
 
Benzodiazepines (“BDZs”), such as Valium® (diazepam), Librium® (chlordiazepoxide) and Xanax® (alprazolam) were the first major
class of drugs reported to act as GABAA PAMs, by binding at a site distinct from the binding site for GABA. These drugs produced a
wide range of pharmacological properties, including anxiety reduction, sedation, hypnosis, anti-convulsant, muscle relaxation,
respiratory depression, cognitive impairment, as well as tolerance, abuse and withdrawal. For this reason, it was not surprising that
BDZs were observed to act as GABAA PAMs indiscriminately across all GABAA receptor subtypes. Following the identification of
BDZ binding sites on GABAA receptors, Dr. Lippa described CL218,872, the first non-BDZ to demonstrate that these receptors were
heterogeneous by binding selectively to a subtype of GABAA receptor. This demonstration of receptor heterogeneity led to the
hypothesis that the various pharmacological actions of the BDZs might be separable depending on the receptor subtype involved. In
animal testing, CL218,872 provided the proof of principle that such a separation could be achieved by displaying anti-anxiety and anti-
convulsant properties in the absence of sedation, amnesia and muscular incoordination. These findings gave impetus to the search for
novel therapeutic drugs for neurological and psychiatric illnesses that display improvements in efficacy and reductions in side effects.
 
Over the last several years, a group of scientists led by Dr. James Cook of the University of Wisconsin and Dr. Jeffrey Witkin affiliated
with the Indiana University School of Medicine, who are advising us, have synthesized and tested a broad series of novel drugs that
display GABAA receptor subtype selectivity and pharmacological specificity.
 
Certain of these chemical compounds are the subject of the UWMRF Patent License Agreement. Of these compounds, we have
identified KRM-II-81 as a clinical lead. KRM-II-81 is the most advanced and druggable of a series of compounds that display certain
receptor subtype selective and pharmacological specificity. In studies using cell cultures, brain tissues and whole animals, KRM-II-81
acts as a GABAA PAM at selective GABAA receptor subtypes that we feel are intimately involved in neuronal processes underlying
epilepsy, pain, anxiety and certain other indications. KRM-II-81 has demonstrated highly desirable properties in animal models of these
and other potential therapeutic indications, in the absence of or with greatly reduced liability to produce sedation, motor incoordination,
cognitive impairments, respiratory depression, tolerance, abuse and withdrawal seizures, all side effects associated with BDZs. We
currently are focused on the potential treatment of epilepsy and pain.

 
Epilepsy and Existing Treatments

 
Epilepsy is a chronic and highly prevalent neurological disorder that affects millions of people world-wide and has serious
consequences for the life of the affected individual. A first-line approach to the control of epilepsy is through the administration of
anticonvulsant drugs. Repeated, uncontrolled seizures and the side effects arising from seizure medications have a negative effect on
the developing brain and can lead to brain cell loss and severe impairment of neurocognitive function. The continued occurrence of
seizure activity also increases the probability of subsequent epileptic events through sensitization mechanisms called seizure kindling.
Seizures that are unresponsive to anti-epileptic treatments are life-disrupting and life-threatening with broad health, life, and economic
consequences.
 
Like many diseases, epilepsy is still remarkably underserved by currently available medicines. Pharmaco-resistance to anticonvulsant
therapy continues to be one of the key obstacles to the treatment of epilepsy. Although many anticonvulsant drugs are approved to
decrease seizure probability, seizures frequently are not fully controlled and patients are generally maintained daily on multiple
antiepileptic drugs with the hope of enhancing the probability of seizure control. Despite this polypharmacy approach, as many as 60%
to 70% of patients continue to have seizures. As a result of the lack of seizure control, pharmaco-resistant epilepsy patients, including
young children, sometimes require and elect to have invasive therapeutic procedures such as surgical resection.
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Despite the availability of a host of marketed drugs of different mechanistic classes, the lack of seizure control in patients is the
primary factor driving the need for improved antiepileptic drugs emphasized by researchers and patient advocacy communities.
Increasing inhibitory tone in the CNS through enhancement of GABAergic inhibition is a proven mechanism for seizure control.
However, GABAergic medications also exhibit liabilities that limit their antiepileptic potential. Tolerance develops to GABAergic
drugs such as BDZs, limiting their use in a chronic setting. These drugs can produce cognitive impairment, somnolence, sedation,
tolerance and withdrawal seizures that create dosing limitations such that they are generally used only for acute convulsive episodes.

 
GABAkines as Treatments for Epilepsy

 
KRM-II-81 has demonstrated efficacy in multiple rodent models and measures of antiepileptic drug efficacy in vivo. This includes nine
acute seizure provocation models in mice and rats, four seizure sensitization models in rats and mice, two models of chronic epilepsy,
and three models specifically testing pharmaco-resistant antiepileptic drug efficacy. Because it appears to have a greatly reduced side
effect liability, it might be possible to use higher, more effective doses that standard of care medications. Predictions of superior
efficacy of KRM-II-81 over standard of care anti-epileptics comes from the efficacy of this compound across a broad range of animal
models of epilepsy. Importantly, KRM-II-81 has been shown to be effective in models assessing pharmaco-resistant epilepsy. Under
these conditions, KRM-II-81 is efficacious in cases where standard of care medicines do not work.

 
In the absence of seizure control by anti-epileptics, surgical resection of affected brain tissue is one potential alternative to help with
the control of seizures. In the process of this surgery, epileptic brain tissue can become available for research into epileptic mechanisms
and the identification of novel antiepileptic drugs. The anticonvulsant action of KRM-II-81 was confirmed by microelectrode
recordings from slices obtained from freshly excised cortex from epileptic patients where KRM-II-81 suppressed epileptiform
electrical activity. While preliminary, these translational data lend considerable support to the further development of KRM-II-81 for
the treatment of epilepsy.

 
GABAkines as Treatments for Pain

 
It is impossible not to be aware of the crisis that the opioid epidemic has created in the treatment of chronic pain. While there is no
question as to their efficacy, the clinical use of opioids is severely limited due to the rapid development of tolerance and the production
of OIRD, the major cause of opioid-induced lethality. Research programs are underway nationwide to discover and develop new non-
opioid drugs that are effective analgesics without the tolerance and abuse liability ascribed to opioids. Chronic pain is especially
difficult to treat due to its complex nature with a variety of different etiologies. For example, chronic pain may be produced by injury,
surgery, neuropathy, the inflammation produced by arthritis or by certain drugs such as cancer chemotherapeutics. For these reasons,
better management and control of chronic pain continues to be a serious need in medical practice.
 
Data from both preclinical and clinical studies are consistent with the idea that GABAergic neurotransmission is an important
regulatory mechanism for the control of pain. gabapentin (Neurontin®) and pregabalin (Lyrica®) two commonly used drugs for the
treatment of chronic pain are believed to produce their analgesic effects by enhancing GABAergic neurotransmission. However,
although they have received FDA approval, the clinical results have not been overwhelming. In a published review of 37 clinical trials
with a total of 5,914 patients experiencing neuropathic pain there was no difference in the percentage of patients experiencing pain
reduction of greater than 50% when comparing gabapentin to placebo. The most common side effects produced by gabapentin were
sedation, dizziness and problems walking. It is uncertain whether greater efficacy was not observed because of poor intrinsic
pharmacological efficacy or insufficient dosages due to dose limiting side effects.
 
An alternate approach to enhancing GABAergic neurotransmission is the use of GABAA PAMs. This approach has been under-utilized
because of the general lack of efficacy of the BDZ PAMs. However, a strong case for the potential value of subtype selective GABAA
PAMs for the treatment of pain can be made. First, GABAA receptor regulated pathways are integral to pain processing with α2/3
containing GABAA receptor subtypes present on nerve pathways modulating pain sensation and perception. Second, we believe that
the analgesic properties of BDZs may be masked by concurrent activation of other receptor subtypes that mediate the side effects.
Diazepam has been reported to produce maximal analgesia if the side effects are attenuated by GABAA subtype genetic manipulation.
Third, predecessor GABAkines, made by Dr. Cook, that selectively amplify GABAA receptor subtype signaling are effective in pain
models in rodents at doses lower than those producing motor side effects.
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In a number of laboratory procedures and animal studies, KRM-II-81 has been shown to selectively bind to GABAA receptor subtypes
and enhance GABAergic neurotransmission. Sub-chronic dosing for 22 days with KRM-II-81 and the structural analogue, MP-III-80,
demonstrated enduring analgesic efficacy without tolerance development. In contrast, tolerance developed to the analgesic effects of
gabapentin. At a dose that produces maximal analgesic effect in an inflammatory chronic pain model, KRM-II-81 does not substitute
for the BDZ midazolam in a drug discrimination assay, suggesting a reduced abuse liability. Furthermore, KRM-II-81 did not produce
the respiratory depression observed with alprazolam, a major problem with BDZs leading to emergency room visits and overdose.
 
We believe that the ability to attenuate both acute and chronic pain combined with a greatly reduced side effect profile, a lack of
tolerance and a reduced abuse potential makes KRM-II-81 a promising clinical lead and a potential advance in pain therapeutics.
Results from preliminary chemistry, metabolism and pharmacokinetic studies support its further development.
 
Financing our Business Units
 
Our major challenge has been to raise substantial equity or equity-linked financing to support research and development plans for our
cannabinoid and neuromodulator platforms under ResolutionRx and EndeavourRx, respectively, while minimizing the dilutive effect to
pre-existing stockholders. At present, we believe that we are hindered primarily by our public corporate structure, our OTCQB listing,
and low market capitalization as a result of our low stock price.
 
For this reason, the Company is considering an internal restructuring plan that contemplates spinning out our two drug platforms under
ResolutionRx and EndeavourRx into separate operating businesses or subsidiaries. We believe that by creating one or more
subsidiaries, it may be possible, through separate finance channels, to optimize the asset values of both the cannabinoid platform and
the neuromodulator platform. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Development Plan for ResolutionRx” for a discussion of our proposed ResolutionRx cannabinoid platform subsidiary.
 
Going Concern
 
The Company’s condensed consolidated financial statements have been presented on the basis that it is a going concern, which
contemplates the realization of assets and satisfaction of liabilities in the normal course of business. The Company has incurred net
losses of $1,762,855 for the six-months ended June 30, 2020 and $2,115,033 for the fiscal year ended December 31, 2019 respectively,
as well as negative operating cash flows of $106,448 for the six-months ended June 30, 2020 and $487,745 for the fiscal year ended
December 31, 2019. The Company also had a stockholders’ deficiency of $7,846,748 at June 30, 2020 and expects to continue to incur
net losses and negative operating cash flows for at least the next few years. As a result, management has concluded that there is
substantial doubt about the Company’s ability to continue as a going concern, and the Company’s independent registered public
accounting firm, in its audit report on the Company’s condensed consolidated financial statements for the year ended December 31,
2019, expressed substantial doubt about the Company’s ability to continue as a going concern.
 
The Company is currently, and has for some time, been in significant financial distress. It has extremely limited cash resources and
current assets and has no ongoing source of sustainable revenue. Management is continuing to address various aspects of the
Company’s operations and obligations, including, without limitation, debt obligations, financing requirements, establishment of new
and maintenance and improvement of existing and in-process intellectual property, licensing agreements, legal and patent matters and
regulatory compliance, and has taken steps to continue to raise new debt and equity capital to fund the Company’s business activities
from both related and unrelated parties to fund the Company’s business activities.
 
The Company is continuing its efforts to raise additional capital in order to be able to pay its liabilities and fund its business activities
on a going forward basis, including the pursuit of the Company’s planned research and development activities. The Company regularly
evaluates various measures to satisfy the Company’s liquidity needs, including development and other agreements with collaborative
partners and, when necessary, seeking to exchange or restructure the Company’s outstanding securities. The Company is evaluating
certain changes to its operations and structure to facilitate raising capital from sources that may be interested in financing only discrete
aspects of the Company’s development programs. Such changes could include a significant reorganization, which may include the
formation of one or more subsidiaries into which one or more of our programs may be contributed. As a result of the Company’s
current financial situation, the Company has limited access to external sources of debt and equity financing. Accordingly, there can be
no assurances that the Company will be able to secure additional financing in the amounts necessary to fully fund its operating and
debt service requirements. If the Company is unable to access sufficient cash resources, the Company may be forced to discontinue its
operations entirely and liquidate.
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Competition
 
The pharmaceutical industry is characterized by intensive research efforts, rapidly advancing technologies, intense competition and a
strong emphasis on proprietary therapeutics. Our competitors include many companies, research institutes and universities that are
working in a number of pharmaceutical or biotechnology disciplines to develop therapeutic products similar to those we are currently
investigating. Most of these competitors have substantially greater financial, technical, manufacturing, marketing, distribution and/or
other resources than we do. In addition, many of our competitors have experience in performing human clinical trials of new or
improved therapeutic products and obtaining approvals from the FDA and other regulatory agencies. We have no experience in
conducting and managing later-stage clinical testing or in preparing applications necessary to obtain regulatory approvals. We expect
that competition in this field will continue to intensify.
 
Regulation
 
The FDA and other similar agencies in foreign countries have substantial requirements for therapeutic products. Such requirements
often involve lengthy and detailed laboratory, clinical and post-clinical testing procedures and are expensive to complete. It often takes
companies many years to satisfy these requirements, depending on the complexity and novelty of the product. The review process is
also extensive, which may delay the approval process further. Failure to comply with applicable FDA or other requirements may
subject a company to a variety of administrative or judicial sanctions, such as the FDA’s refusal to approve pending applications, a
clinical hold, warning letters, recall or seizure of products, partial or total suspension of production, withdrawal of the product from the
market, injunctions, fines, civil penalties or criminal prosecution.
 
FDA approval is required before any new drug or dosage form, including the new use of a previously approved drug, can be marketed
in the United States. Other similar agencies in foreign countries also impose substantial requirements.
 
The process of developing drug candidates normally begins with a discovery process of potential candidates that are then initially
tested in in vitro and in vivo non-human animal (preclinical) studies which include, but are not limited to toxicity and other safety
related studies, pharmacokinetics, pharmacodynamics and ADME (absorption, distribution, metabolism, excretion). Once sufficient
preclinical data are obtained, a company must submit an IND and receive authorization from the FDA in order to begin clinical trials in
the United States. Successful drug candidates then move into human studies that are characterized generally as Phase 1, Phase 2 and
Phase 3. Phase 1 studies seeking safety and other data normally utilize healthy volunteers. Phase 2 studies utilize one or more
prospective patient populations and are designed to establish safety and preliminary measures of efficacy. Sometimes studies may be
referred to as Phase 2A and 2B depending on the size of the patient population. Phase 3 studies are large trials in the targeted patient
population, performed in multiple centers, often for longer periods of time and are designed to establish statistically significant efficacy
as well as safety in the larger population. Most often the FDA and similar regulatory agencies in other countries require two
confirmatory Phase 3 or pivotal studies. Upon completion of both the preclinical and clinical phases, a New Drug Application
(“NDA”) is filed with the FDA or a similar filing is made to the regulatory authority in other countries. NDA filings are extensive and
include the data from all prior studies. These filings are reviewed by the FDA and, only if approved, may the company or its partners
commence marketing of the new drug in the United States.
 
There also are variations of these procedures. For example, companies seeking approval for new indications for an already approved
drug may choose to pursue an abbreviated approval process such as the filing for an NDA under Section 505(b)(2). Another example
would be a Supplementary NDA (“SNDA”). A third example would be an Abbreviated NDA (“ANDA”) claiming bio-equivalence to
an already approved drug and claiming the same indications such as in the case of generic drugs. Other opportunities allow for
accelerated review and approval based upon several factors, including potential fast-track status for serious medical conditions and
unmet medical needs, potential breakthrough therapy designation of the drug for serious conditions where preliminary evidence shows
that the drug may show substantial improvement over available therapy or orphan designation (generally, an orphan indication in the
United States is one with a patient population of less than 200,000).
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As of yet, we have not obtained any approvals to market our products. Further, we cannot assure you that the FDA or other regulatory
agency will grant us approval for any of our products on a timely basis, if at all. Even if regulatory clearances are obtained, a marketed
product is subject to continual review, and later discovery of previously unknown problems may result in restrictions on marketing or
withdrawal of the product from the market.
 
The recent COVID-19 pandemic has made it very difficult to recruit subjects and patients and to conduct clinical trials in general.
Given the public health emergency during the winter and spring of 2020, the FDA issued guidance to be implemented without the
normal prior public comment period as the FDA had concluded that public participation would not be feasible or appropriate. Guidance
is not legally enforceable, but the FDA recommends the following of its guidance. Challenges are expected to arise from quarantines,
site closures, travel limitations, interruptions to the supply chain for investigational products, or other considerations if site personnel or
trial subjects become infected with COVID-19. These challenges may lead to difficulties in meeting protocol-specified procedures. The
FDA emphasized that safety of trial participants is critically important. Decisions to continue or discontinue individual patients or the
trial are expected to be made by trial sponsors in consultation with clinical investors and Institutional Review Boards. COVID-19
screening procedures may need to be implemented. As challenging as the clinical trial process is during normal times, the risks,
strategic and operational challenges and the costs of conducting such trials has increased substantially during the pandemic. See the
section titled “Risk Factors” for more information on this and other risks to the Company.
 
Manufacturing
 
We have no experience or capability to either manufacture bulk quantities of the new compounds that we develop, or to produce
finished dosage forms of the compounds, such as tablets or capsules. We rely, and presently intend to continue to rely, on the
manufacturing and quality control expertise of contract manufacturing organizations (see below with respect to dronabinol) or current
and prospective corporate partners. There is no assurance that we will be able to enter into manufacturing arrangements to produce
bulk quantities of our compounds on favorable financial terms. There is generally, absent any disruptions that may be caused by the
COVID-19 pandemic, substantial availability of both bulk chemical manufacturing and dosage form manufacturing capability
throughout the world that we believe we can readily access.
 
On September 4, 2018, the Company entered into a dronabinol Development and Supply Agreement with Noramco Inc., one of the
world’s major dronabinol manufacturers. Noramco subsequently assigned this agreement (as assigned, the “Purisys Agreement”) to its
subsidiary, Purisys, LLC (“Purisys”). Under the terms of the Purisys Agreement, Purisys agreed to (i) provide all of the active
pharmaceutical ingredient (“API”) estimated to be needed for the clinical development process for both the first- and second-
generation products (each a “Product” and collectively, the “Products”), three validation batches for New Drug Application (“NDA”)
filing(s) and adequate supply for the initial inventory stocking for the wholesale and retail channels, subject to certain limitations, (ii)
maintain or file valid drug master files (“DMFs”) with the FDA or any other regulatory authority and provide the Company with access
or a right of reference letter entitling the Company to make continuing reference to the DMFs during the term of the agreement in
connection with any regulatory filings made with the FDA by the Company, (iii) participate on a development committee, and (iv)
make available its regulatory consultants, collaborate with any regulatory consulting firms engaged by the Company and participate in
all FDA or Drug Enforcement Agency (“DEA”) meetings as appropriate and as related to the API.
 
In consideration for these supplies and services, the Company has agreed to purchase exclusively from Purisys during the
commercialization phase all API for its Products as defined in the Purisys Agreement at a pre-determined price subject to certain
producer price adjustments and agreed to Purisys’s participation in the economic success of the commercialized Products up to the
earlier of the achievement of a maximum dollar amount or the expiration of a period of time.
 
See “Risk Factors—Risks related to our business—We are at an early stage of development and we may not be able to successfully
develop and commercialize our products and technologies” for a discussion of certain risks related to the development and
commercialization of our products.
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Marketing
 
We have no experience in the marketing of pharmaceutical products and do not anticipate having the resources to distribute and
broadly market any products that we may develop. We will therefore continue to seek commercial development arrangements with
other pharmaceutical companies for our product candidates for those indications that require significant sales forces to effectively
market. In entering into such arrangements, we may seek to retain the right to promote or co-promote products for certain of the orphan
drug indications in North America. We believe that there is a significant expertise base for such marketing and sales functions within
the pharmaceutical industry and expect that we could recruit such expertise if we choose to directly market a drug.
 
See “Risk Factors—Risks related to our business—We are at an early stage of development and we may not be able to successfully
develop and commercialize our products and technologies” for a discussion of certain risks related to the marketing of our products.
 
Employees
 
As of September 30, 2020, the Company employed five people (all officers), three of whom were full time. The Company periodically
engages certain contractors with domain expertise who provide services such as biostatistics, regulatory consulting and other services,
to the Company.
 
Technology Rights

 
University of Illinois License Agreement
 

On June 27, 2014, the Company entered into the UIC License Agreement with the UIC. The UIC License Agreement granted the
Company (i) exclusive rights to several issued and pending patents in several jurisdictions and (ii) the non-exclusive right to certain
technical information that is generated by UIC in connection with certain clinical trials as specified in the UIC License Agreement, all
of which relate to the use of cannabinoids for the treatment of sleep-related breathing disorders. As discussed above, the Company is
developing dronabinol (a synthetic form of Δ9-THC) for the treatment of OSA, the most common form of sleep apnea.
 
The UIC License Agreement provides for various commercialization and reporting requirements that commenced on June 30, 2015. In
addition, the UIC License Agreement provides for various royalty payments, including a royalty on net sales of 4%, payment on sub-
licensee revenues of 12.5%, and a minimum annual royalty beginning in 2015 of $100,000, which is due and payable on December 31
of each year beginning on December 31, 2015. The minimum annual royalty obligation of $100,000 due on December 31, 2019, was
extended to June 30, 2020 and further extended to July 7, 2020 when the obligation was paid. One-time milestone payments may
become due based upon the achievement of certain development milestones. $350,000 will be due within five days after the dosing of
the first patient is a Phase III human clinical trial anywhere in the world. $500,000 will be due within five days after the first NDA
filing with FDA or a foreign equivalent. $1,000,000 will be due within twelve months of the first commercial sale. One-time royalty
payments may also become due and payable. Annual royalty payments may also become due. In the year after the first application for
market approval is submitted to the FDA or a foreign equivalent and until approval is obtained, the minimum annual royalty will
increase to $150,000. In the year after the first market approval is obtained from the FDA or a foreign equivalent and until the first sale
of a product, the minimum annual royalty will increase to $200,000. In the year after the first commercial sale of a product, the
minimum annual royalty will increase to $250,000.
 

UWMRF Patent License Agreement
 
On August 1, 2020, the Company exercised its option pursuant to its option agreement dated March 2, 2020, between the Company and
UWMRF. Upon exercise, the Company and UWMRF executed the UWMRF Patent License Agreement, effective August 1, 2020,
pursuant to which the Company licensed the intellectual property identified therein, including patent rights, technology rights and
improvements, on a worldwide basis.
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In consideration for the licenses granted, the Company will pay to UWMRF the following: (i) patent filing and prosecution costs
incurred by UWMRF prior to the effective date, which totaled $60,370 as of January 14, 2020, paid in three yearly installments with
25% payable twelve months after the effective date, 25% payable twenty-four months after the effective date, and the remaining 50%
payable thirty-six months after the effective date; (ii) annual license maintenance fees, beginning on the second anniversary of the
effective date, which annual maintenance fees vary from year-to-year from the second anniversary date through the fifth anniversary
date, with the amount due on the fifth anniversary being due each anniversary date thereafter until such payments terminate upon the
Company’s payment of royalties pursuant to clause (iv) below; (iii) one-time milestone payments, paid upon the occurrence of certain
dosing events of patients during clinical trials and certain approvals by the FDA, with the first to be paid upon the dosing of the first
patient in a Phase II clinical trial, the second to be paid upon the dosing of the first patient in a Phase III clinical trial, and the final
milestone payment to be paid upon approval by the FDA of a NDA; and (iv) annual royalties on net sales of patented products and
other products as described and defined in the UWMRF Patent License Agreement, subject to reduction due to royalty stacking
provisions, and subject also to annual minimum royalties after the first commercial sale of a licensed product, which annual minimums
increase in two year increments until they reach a fixed amount in year six and thereafter. The Company has also granted UWMRF
stock appreciation rights providing UWMRF with the right to receive an amount equal to 4.9% of the consideration received upon the
sale or assignment of one or more of the neuromodulator programs above $1 per program. The Company must provide UWMRF with
an annual development plan by September 30, 2021 and each September 30th thereafter. The UWMRF Patent License Agreement will
expand the Company’s neuromodulator platform, which has historically included the Company’s AMPAkine program and now
includes a GABAkine program as well. That platform, as expanded, is now called EndeavourRx.
 

Transactions with Bausch Health Companies
 

Beginning in March 2010, the Company entered into a series of asset purchase and license agreements with Biovail Laboratories
International SRL, which after its merger with Valeant Pharmaceuticals International, Inc. was later renamed Bausch Health
Companies Inc. (“Bausch”).

 
In March 2011, the Company entered into a new agreement with Bausch to re-acquire the AMPAkine compounds, patents and rights
that Bausch had acquired from the Company in March 2010. The new agreement provided for potential future payments of up to
$15,150,000 by the Company based upon the achievement of certain developments, including NDA submissions and approval
milestones pertaining to an intravenous dosage form of the AMPAkine compounds for respiratory depression, a therapeutic area not
currently pursued by the Company. Bausch is also eligible to receive additional payments of up to $15,000,000 from the Company
based upon the Company’s net sales of an intravenous dosage form of these compounds for respiratory depression.
 

University of Alberta License Agreement and Research Agreement
 

By letter dated May 18, 2018, the Company received notice from counsel claiming to represent TEC Edmonton and The Governors of
the University of Alberta, which purported to terminate, effective December 12, 2017, the license agreement dated May 9, 2007
between the Company and The Governors of the University of Alberta. The Company, through its counsel, disputed any grounds for
termination and notified the representative that it invoked Section 13 of that license agreement, which mandates a meeting to be
attended by individuals with decision-making authority to attempt in good faith to negotiate a resolution to the dispute. In February
2019, the Company and TEC Edmonton tentatively agreed to terms acceptable to all parties to establish a new license agreement and
the form of a new license agreement. However, after reaching that tentative Agreement, the Company re-evaluated that portion of its
AMPAkine program and has decided not to enter into a new agreement at this time. The lack of entry into a new agreement at this time
does not affect the Company’s other AMPAkine programs and permits the Company to reallocate resources to those programs,
including, but not limited to ADHD, SCI, FXS and CNS-driven disorders.
 
Research and Development Expenses
 
The Company invested $308,466 in research and development in the six months ended June 30, 2020. Of that amount, $244,800 was
incurred with related parties. See our condensed consolidated financial statements for the six months ended June 30, 2020, included in
this prospectus.
 
The Company invested $599,329 and $688,285 in research and development in 2019 and 2018, respectively. Of those amounts,
$490,908 and $495,638 were incurred with related parties in 2019 and 2018, respectively. See our consolidated financial statements for
the years ended December 31, 2019 and 2018, included in this prospectus.
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Description of Property
 
As of September 30, 2020, the Company did not own any real property or maintain any leases with respect to real property. The
Company periodically contracts for services provided at the facilities owned by third parties and may, from time-to-time, have
employees who work in these facilities.
 
Legal Proceedings
 
By letter dated February 5, 2016, the Company received a demand from a law firm representing Salamandra, LLC (“Salamandra”)
alleging $146,082 due and owing for unpaid services rendered. On January 18, 2017, following an arbitration proceeding in the
Superior Court of New Jersey, an arbitrator awarded Salamandra the full amount sought. Additionally, the arbitrator granted
Salamandra’s attorneys’ fees and costs of $47,937. All such amounts have been accrued at June 30, 2020 and December 31, 2019,
including accrued interest at 4.5% annually from February 26, 2018, the date of the judgment, through June 30, 2020, totaling $20,736.
 
On December 16, 2019, the Company and Salamandra entered into an amendment to the settlement agreement and release, executed
August 21, 2019 (the “Original Settlement Agreement” and as amended, the “Amended Settlement Agreement”) regarding $202,395
owed by the Company to Salamandra (as reduced by any further payments by the Company to Salamandra, the “Full Amount”) in
connection with the arbitration award previously granted in favor of Salamandra. Under the terms of the Original Settlement
Agreement, the Company was to pay Salamandra $125,000 on or before November 30, 2019 in full satisfaction of the Full Amount
owed, subject to conditions regarding the Company’s ability to raise certain dollar amounts of working capital. Under the Amended
Settlement Agreement, (i) the Company was to pay and the Company paid to Salamandra $25,000 on or before December 21, 2019, (ii)
upon such payment, Salamandra ceased all collection efforts against the Company until March 31, 2020 (the “Threshold Date”), and
(iii) the Company was to pay to Salamandra $100,000 on or before the Threshold Date if the Company had at that time raised $600,000
in working capital. Such payments by the Company would have constituted satisfaction of the Full Amount owed and would have
served as consideration for the dismissal of the action underlying the arbitration award and the mutual releases set forth in the
Amended Settlement Agreement. If the Company had raised less than $600,000 in working capital before the Threshold Date, the
Company was to pay to Salamandra an amount equal to 21% of the working capital amount raised, in which case such payment would
have reduced the Full Amount owed on a dollar-for-dollar basis, and Salamandra would then have been able to seek collection on the
remainder of the debt. The Company made the initial payment of $25,000 in December 2019, but did not make the subsequent required
payment on March 31, 2020, nor has any payment been made during the three-months ended June 30, 2020. The Company has initiated
further discussions with the intent of reaching a revised settlement agreement which cannot be assured.
 
By email dated July 21, 2016, the Company received a demand from an investment banking consulting firm that represented the
Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and payable for investment banking services
rendered. Such amount has been included in accrued expenses at June 30, 2020 and December 31, 2019.
 
 42  



 
 
On February 21, 2020, Sharp Clinical Services, Inc. ("Sharp"), a vendor of the Company, filed a complaint against the Company in the
Superior Court of New Jersey Law Division, Bergen County related to a December 16, 2019 demand for payment of past due invoices
inclusive of late fees totaling $103,890 of which $3,631 relates to late fees, seeking $100,259 plus 1.5% interest per month on
outstanding unpaid invoices. Amid settlement discussions, the vendor stated on March 13, 2020 its intent to proceed to a default
judgment against the Company, and the Company stated on March 14, 2020 its intent to continue settlement discussions. On May 29,
2020, a default was entered against the Company, and on September 4, 2020, a final judgment by default was entered against the
Company in the amount of $104,217.37.
 
The Company is periodically the subject of various pending and threatened legal actions and claims. In the opinion of management of
the Company, adequate provision has been made in the Company’s condensed consolidated financial statements as of June 30, 2020
and December 31, 2019 with respect to such matters, including, specifically, the matters noted above. The Company intends to
vigorously defend itself if any of the matters described above results in the filing of a lawsuit or formal claim.

 
 43  



 
 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 
Overview
 
The mission of the Company is to develop innovative and revolutionary treatments to combat diseases caused by disruption of neuronal
signaling. We are developing treatment options that address conditions affecting millions of people, but for which there are few or poor
treatment options, including OSA, ADHD, epilepsy, chronic pain and recovery from SCI. The Company is developing a pipeline of
new drug product candidates based on our broad patent portfolios for two drug platforms: (i) pharmaceutical cannabinoids, which
include dronabinol, a synthetic form of THC that acts upon the nervous system’s endogenous cannabinoid receptors and (ii)
neuromodulators, which include ampakines and GABAkines, proprietary compounds that, as PAMs, positively modulate AMPA-type
glutamate receptors and GABAA receptors, respectively. Due to insufficient funding, we do not currently have any active clinical trials
and only limited operations.
 
Product Development Plans
 
In order to facilitate our business activities and product development, we are organizing our drug platforms into two separate business
units. The business unit focused on pharmaceutical cannabinoids is named ResolutionRx and the business unit focused on
neuromodulators is named EndeavourRx. It is anticipated that the Company will use, at least initially, its management personnel to
provide management, operational and oversight services to these two business units. Below is a description of the Company’s product
development plans within these business units. Please see the section titled “The Business of the Company” in this prospectus for
background information on these business units.
 

ResolutionRx – Dronabinol program
 
For the dronabinol program within our ResolutionRx cannabinoid platform, the Company plans to manufacture, on a pilot scale, one or
more new proprietary formulations of dronabinol with the enhanced properties described in our patent applications, for which we plan
to spend approximately $150,000 to bench test in vitro several versions of dronabinol formulations in order to determine those with the
best physico-chemical properties. To finance these efforts, the Company intends to use the estimated net proceeds to it from exercise of
its put right under the Purchase Agreement related to the 115,000,000 shares registered hereby. See the section titled “Use of Proceeds”
of this prospectus for more information.
 
Assuming financing is obtained in addition to the net proceeds from the Company’s exercise of its put right under the Purchase
Agreement, the Company intends to spend approximately $450,000 to $600,000 of these funds on the continued development of a
proprietary formulation of dronabinol. This development would include (i) improvements to the Company’s intellectual property
position, (ii) improvements to our dronabinol formulation’s PK profile, (iii) improvements to regulatory compliance, and (iv)
expenditures for the initial stocking of clinical supply, packaging and distribution in anticipation of a Phase 2 PK/PD clinical trial and a
pivotal Phase 3 clinical study. The performance of the Phase 2 PK/PD clinical trial and Phase 3 clinical study, however, would need yet
additional funds either from separate financings or a collaboration with a strategic partner.
 

EndeavourRx – AMPAkines program
 
For the AMPAkines program within our EndeavourRx neuromodulators platform, the Company plans to initiate clinical testing of our
AMPAkines in the treatment of SCI. To this end, approximately $145,000 would be utilized to assess the purity of our existing drug
supplies and finalize a clinical trial protocol for a Phase 2A clinical trial to determine the safety and pharmacokinetic (“PK”) properties
of one of our lead AMPAkines in patients who have had SCI. These tasks are critical for applying to the FDA for permission to amend
our existing IND or initiate a new IND enabling the commencement of clinical trials. To finance these efforts, the Company intends to
use the estimated net proceeds to it from exercise of its put right under the Purchase Agreement related to the 115,000,000 shares
registered hereby. See the section titled “Use of Proceeds” of this prospectus for more information.
 
Assuming financing is obtained in addition to the net proceeds from the Company’s exercise of its put right under the Purchase
Agreement, the Company would continue to focus on SCI, as we believe it would be the most efficient expenditure of our resources
and yield an actionable result in the shortest period of time. Expenditures would include: (i) an estimated spend of $200,000 for
chemistry, manufacturing and controls (“CMC”) efforts, depending on the assessment of our drug supplies, (ii) an estimated spend of
$400,000 on an initial Phase 2A single ascending dose safety and PK and pharmacodynamic (“PD”) study in human SCI patients, (iii)
an estimated spend of $600,000 on a Phase 2A multiple ascending dose safety and PK and PD study in SCI patients, and (iv) an
estimated spend of $650,000 on a Phase 2B efficacy study in SCI patients. Our anticipated spend for ADHD would be approximately
$100,000 with the larger spends occurring later dependent upon availability of financing.
 

EndeavourRx – GABAkines program
 
Assuming financing is obtained in addition to the net proceeds from the Company’s exercise of its put right under the Purchase
Agreement, the Company plans to finance efforts with respect to the GABAkines program within our EndeavourRx neuromodulators
platform. These efforts would be in preparation of an IND to be submitted to the FDA to commence human studies of KRM-II-81, our
lead GABAkine drug candidate, for treatment-resistant epilepsy, and expenditures would include (i) an estimated spend of $530,000 for
CMC efforts, (ii) an estimated spend of $450,000 for pre-clinical pharmacology, safety and absorption, distribution, metabolism,
excretion (“ADME”) studies, (iii) an estimated spend of $225,000 for animal safety studies and (iv) an estimated spend of $65,000 for
regulatory consultants.
 
In connection with the organization and development of the ResolutionRx and EndeavourRx business units, we are planning certain
corporate and development actions as summarized below. All of the below are subject to raising additional financing and/or entering
into strategic relationships, of which no assurance can be given.
 
Proposed Creation of Subsidiaries
 
Pending approval by the Board, management intends to organize our ResolutionRx and EndeavourRx business units into two
subsidiaries: (i) a ResolutionRx subsidiary, into which we intend to contribute our pharmaceutical cannabinoid platform and its related



tangible and intangible assets and certain of its liabilities and (ii) an EndeavourRx subsidiary, into which we plan to contribute our
neuromodulator platform, including both the AMPAkine and GABAkine programs and their related tangible and intangible assets and
certain of their liabilities.
 
Management believes that there are several advantages to separating these platforms formally into newly formed subsidiaries,
including but not limited to optimizing their asset values through separate finance channels and making them more attractive for capital
raising as well as for strategic deal making.
 
Employee/Consultant Infrastructure Build-out
 
In order to broaden our operational expertise, we are planning to hire a number of highly qualified individuals, either as employees or
consultants and, in tandem, increase our administrative support function.

 
Our relationship with Drs. Cook and Witkin has been highly cooperative to date. Our intent is to contractually formalize these
relationships as consultants to the Company.
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Key contracts
 
The Purisys Agreement and the UIC License Agreement will need to be transferred or otherwise made available to the ResolutionRx
subsidiary. See “Information with Respect to our Company—Description of Business—Manufacturing” and “Information with Respect
to our Company—Description of Business—Technology Rights—University of Illinois License Agreement” for more information on
these agreements. While this subsidiary’s initial, primary focus will be on repurposing dronabinol for the treatment of OSA, we believe
that our broad enabling patents and a new proprietary formulation may provide a framework for expanding into the larger burgeoning
pharmaceutical cannabinoid industry. We believe that by creating this subsidiary, it may be possible, through separate finance channels
and potential strategic transactions, to optimize the asset value not only of the ResolutionRx cannabinoid platform, but our
EndeavourRx neuromodulator platform as well.
 
Prospective Investors
 
We have had discussions with a number of potential cannabinoid investors and strategic partners who have expressed interest, mostly
in the development of a new, proprietary formulation with extended patent life. Forming a new subsidiary for our cannabinoid platform
or our neuromodulator platform may allow us to attract financing from investors with a desire to invest in one platform but not the
other.
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Intellectual Property
 
The Company has exclusive rights to issued and pending patents claiming cannabinoid compositions and methods for treating
cannabinoid-sensitive disorders, including sleep apnea, pain, glaucoma, muscular spasticity, anorexia and other conditions. In October
2019, we filed a continuation-in-part for our pending patent that describes and claims novel doses, controlled release compositions and
methods of use for cannabinoids, as well as a new U.S. provisional patent application further disclosing novel dosage and controlled
release compositions and methods of use for cannabinoids, alone or in combination, including with cannabinoid and non-cannabinoid
molecules. Specific claims describe low dosage strengths and controlled release formulations for attaining a therapeutic window of
cannabinoid blood levels that produce the desired therapeutic effects for a controlled period of time, while minimizing undesirable side
effects. As previously disclosed, the original patents were filed by the Company and are now included in the UIC License Agreement.
See “Information with Respect to our Company—Description of Business—Technology Rights—University of Illinois License
Agreement” for more information on the UIC License Agreement. While no assurance can be provided that the claims in this
continuation-in-part or the U.S. provisional patent application will be allowed in whole or in part, or that the patents will ultimately
issue, we believe that these new filings, if allowed, will provide market protections through at least 2031.
 
We believe our intellectual property initiatives may afford expanding strategic options and market exclusivity in the burgeoning
pharmaceutical cannabinoid business sector. New cannabinoid formulation technology is headed in the direction of enhanced
absorption. These technologies, including nano- and micro-emulsions and thin films, have been shown to bypass the normal route of
absorption and liver metabolism of cannabinoids, thus dramatically increasing blood levels and allowing for the use of low doses.
Similarly, technologies may be used to achieve a controlled release of dronabinol, and we believe that our pending patent priority
relating back to 2010 predates the efforts of others seeking to develop low-dose or extended release formulations of cannabinoids.
Thus, to the extent that new technologies result in lower doses and/or controlled release formulations, we believe they would infringe
on our pending patents once issued, not only for use in the treatment of OSA but potentially a wide variety of other indications as well.
 
Data from our Phase 2 clinical trials has allowed us to design new proprietary formulations of dronabinol, disclosed in our patent
filings and optimized for the treatment of not only OSA, but also other indications. Within the past 12 to 24 months, new formulation
technology has emerged potentially allowing for the creation of a proprietary dronabinol formulation with optimized dose and duration
of action for treating OSA. We have discussions in progress with a number of companies that have existing cannabinoid formulation
technologies, expertise, and licensure capabilities, which may lead to the development of a proprietary formulation of dronabinol for
the Company based on our pending patents for low-dose and extended release dronabinol and may lead to the development of a
marketable proprietary formulation of dronabinol. We believe that the development of a novel, proprietary formulation of dronabinol
would only extend time to market entry by approximately 12 months compared to the currently available generic soft gel capsules, but
would dramatically extend market exclusivity; however, no assurance can be provided that any of the formulation technologies that we
are currently analyzing will result in viable products or that formulation agreements will be consummated on terms acceptable to us.
The failure to consummate a formulation agreement would materially and adversely affect the Company.
 
The Opportunity to Improve Dronabinol Formulations
 
Dronabinol is currently marketed as a soft gelatin capsule that suffers from several major deficiencies.
 
First, dronabinol exhibits poor and erratic absorption. Δ9-THC is not water soluble. The market dominant commercial gelcap
dronabinol is currently formulated as a sesame oil-based liquid within a soft gelatin capsule. The absorption of dronabinol after oral
administration is poor and highly variable with some patients achieving very high levels and others achieving very low levels. This
erratic absorption may be responsible for the variable therapeutic responses observed in dronabinol clinical trials. Syndros®, on the
other hand, is formulated as a solution in dehydrated alcohol, polyethylene glycol and other materials and exhibits its own challenges
and deficiencies, including but not limited to it being Schedule II as compared to the capsule that is Schedule III.
 
Second, dronabinol is rapidly and extensively (approximately 80%) metabolized upon first pass through the liver, resulting in low
blood levels. Additionally, dronabinol has a relatively short half-life (approximately 3 – 4 hours) and, in its present formulation, is not
optimally suited for therapeutic indications requiring blood levels to be sustained for 6 hours or longer.
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Third, in order to achieve sustained, therapeutic blood levels, we have found it necessary to use higher doses of dronabinol in our OSA
clinical trials. For example, over an 8-hour period, the 2.5 mg and 10 mg doses produced therapeutically equivalent effects during the
first 4 hours, but only the 10 mg dose produced therapeutic effects during the second 4 hours. Unfortunately, the 10 mg dose produces a
higher occurrence of side effects than the 2.5 mg dose (as described in the Marinol® package insert). We anticipate focusing on new
formulations that would achieve the blood levels produced by the lower doses for a sustained time period, resulting in the desired
therapeutic effect(s) while minimizing undesirable side effects.
 
Large Commercial Opportunity
 
As a serious public health issue, the important need for diagnosing and ultimately treating OSA has recently been highlighted by the
FDA clearance of several sleep apnea home test kits that are now third party reimbursed. Further highlighting this need, CVS Health
Corporation (NYSE: CVS) announced the implementation of a program to diagnose and treat OSA initially within their own in-store,
walk-in MinuteClinics. If implemented throughout their HealthHUB store network, the number of people diagnosed with sleep apnea
and eligible for treatment should increase dramatically. Fitbit (NYSE: FIT), the health oriented smart watch company is seeking
clearance from the FDA to diagnose sleep apnea. We believe that the combination of more efficient and patient friendly diagnostic
procedures and, ultimately, pharmaceutical treatments such as those we are developing will encourage more patients to seek diagnosis
and treatment. As noted above, there are approximately 29 million OSA patients in the United States and an additional 26 million in
Germany and 8 million in the United Kingdom. There are currently no drugs approved for the treatment of OSA.
 
As noted below in “—Proposed Regulatory Process,” there are several ways to achieve market exclusivity with respect to this large
and underserved patient population.
 
Proposed Regulatory Process
 
In conjunction with its management and consultants, the Company intends to file a new NDA under Section 505(b)(2) of the Federal
Food, Drug and Cosmetic Act (as amended, the “FDCA” and such NDA a “505(b)(2) NDA”), claiming the efficacy and safety of our
proposed proprietary dronabinol formulation in the treatment of OSA. We believe the use of dronabinol for the treatment of OSA is a
novel indication for an already approved drug, making it eligible for a 505(b)(2) NDA, as opposed to the submission and approval of a
full 505(b)(1) NDA.
 
The 505(b)(2) NDA was created by the Hatch-Waxman Act, as amended (the “Hatch-Waxman Act”), which amended the FDCA to
help avoid unnecessary duplication of studies already performed on a previously approved drug. As amended, the FDCA gives the
FDA express permission to rely on data not developed by the NDA applicant. Accordingly, a 505(b)(2) NDA contains full safety and
effectiveness reports but allows at least some of the information required for NDA approval, such as safety and efficacy information on
the active ingredient, to come from studies not conducted by or for the applicant. This can result in a less expensive and faster route to
approval, compared with a traditional development path, such as 505(b)(1), while still allowing for the creation of new, differentiated
products. The 505(b)(2) NDA regulatory path offers the applicant market protections, such as market exclusivity, under the Hatch-
Waxman Act and the rules promulgated thereunder. Other, international regulatory routes are available to pursue proprietary
formulations of dronabinol and would provide further market protections. For example, in Europe, a regulatory approval route similar
to the 505(b)(2) pathway is the hybrid procedure based on Article 10 of Directive 2001/83/EC.
 
We have worked with regulatory consultants who will assist with FDA filings and regulatory strategy. If we can secure sufficient
financing, of which no assurance can be provided, we anticipate requesting a pre-IND meeting with the FDA. This meeting also could
create the type of dialogue with the FDA that is normally communicated at an end-of Phase 2 meeting. The FDA responses to this
meeting will be incorporated into an IND.
 
If we can secure sufficient financing, of which no assurance can be provided, we plan to propose conducting the appropriate clinical
studies with our proprietary controlled release formulation in OSA patients to determine safety, pharmacokinetics and efficacy, as well
as a standard Phase 1 clinical study to determine potential abuse liability. When a Phase 3 study is required for a 505(b)(2), usually
only one study with fewer patients is necessary versus the two, large scale, confirmatory studies generally required for the standard
505(b)(1) NDA. While no assurance can be provided, with an extensive safety database tracking chronic, long-term use of Marinol®
and generics, we believe that the FDA should not have major safety concerns with dronabinol in the treatment of OSA.
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The Company has worked with the investigators who conducted the Phase 2B clinical trial, as well as with our Clinical Advisory Panel
to design a draft Phase 3 protocol that, based on the experience and results from the Phase 2A and Phase 2B trials, we believe will
provide sufficient data for FDA approval of a RespireRx dronabinol controlled release formulation for OSA. The current version of the
protocol is designed as a 90-day randomized, blinded, placebo-controlled study of dronabinol in the treatment of OSA. Depending on
feedback from the FDA, the Company estimates that the Phase 3 trial would require between 120 and 300 patients at 15 to 20 sites, and
take 18 to 24 months to complete, at a cost of between $10 million and $14 million.
 
We believe our rights under the Purisys Agreement would help facilitate regulatory approval. Under the Purisys Agreement, Purisys
has agreed to (i) provide all of the API estimated to be needed for the clinical development process for first- and second-generation
products, three validation batches for NDA filings and adequate supply for the initial inventory stocking for the wholesale and retail
channels, subject to certain limitations, (ii) maintain or file valid DMFs with the FDA or any other regulatory authority and provide the
Company with access or a right of reference letter entitling the Company to make continuing reference to the DMFs during the term of
the agreement in connection with any regulatory filings made with the FDA by the Company, (iii) participate on a development
committee, and (iv) make available its regulatory consultants, collaborate with any regulatory consulting firms engaged by the
Company and participate in all FDA or DEA meetings as appropriate and as related to the API.
 
In consideration for these supplies and services, the Company has agreed to (i) purchase exclusively from Purisys, during the
commercialization phase, all API for these products at a pre-determined price subject to certain producer price adjustments and (ii)
allow Purisys’s participation in the economic success of the commercialized products up to the earlier of the achievement of a
maximum dollar amount or the expiration of a period of time. See “Information with Respect to our Company—Description of
Business—Manufacturing” for information on the Purisys Agreement.
 
Results of Operations
 
The Company’s consolidated statements of operations as discussed herein are presented below.
 
  Six-months ended   Year ended  
  June 30,   December 31,  
  2020   2019   2019   2018  
Operating expenses:                 

General and administrative  $ 829,019  $ 594,904  $ 1,137,175  $ 1,488,238 
Research and development   308,466   297,350   599,329   688,286 

Total operating expenses   1,137,485   892,254   1,736,504   2,176,524 
Loss from operations   (1,137,485)   (892,254)   (1,736,504)   (2,176,524)
Loss on extinguishment of debt and other liabilities in exchange
for equity   (323,996)   -   -   (166,382)
Interest expense   (331,316)   (151,645)   (404,661)   (136,243)
Foreign currency transaction gain (loss)   29,942   26,354   26,132   (112,641)
                 
Net loss attributable to common stockholders  $ (1,762,855)  $ (1,017,545)  $ (2,115,033)  $ (2,591,790)
                 
Net loss per common share - basic and diluted  $ (0.04)  $ (0.26)  $ (0.54)  $ (0.77)
                 
Weighted average common shares outstanding - basic and
diluted   49,320,761   3,872,076   3,908,479   3,351,105 
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Six-months Ended June 30, 2020 and 2019
 
Revenues. The Company had no revenues during the six-months ended June 30, 2020 and 2019.
 
General and Administrative. For the six-months ended June 30, 2020, general and administrative expenses were $829,019, an increase
of $234,115, as compared to $594,904 for the six-months ended June 30, 2019. The increase in general and administrative expenses for
the six-months ended June 30, 2020, as compared to the six-months ended June 30, 2019, is primarily due to an increase in general and
administrative salaries of $49,525 with the addition of compensation and benefits for our new Chief Executive Officer and President
effective May 6, 2020, an increase general legal fees of $154,326, primarily related to legal fees associated with the April 2020 and
June 2020 convertible note financings, the increase in the number of our authorized shares that required the filing of a Form DEF 14C
with the Securities and Exchange Commission and a filing with the State of Delaware, and other general matters as well as an increase
in patent legal fees of $13,659 and an increase in directors and officers liability insurance and other insurance costs of $10,162, offset
by the net effect of increases and decreases in other general and administrative expenses. There was no stock-based compensation in
general and administrative expenses for the six-months ended June 30, 2020 or 2019.
 
Research and Development. For the six-months ended June 30, 2020, research and development expenses were $308,466, an increase
of $11,116, as compared to $297,350 for the six-months ended June 30, 2019. The increase in research and development expenses for
the six-months ended June 30, 2020, as compared to the six-months ended June 30, 2019, is primarily a result of an adjustment to one
research contract, an increase in research and development related insurance and the payment of option fee associated with the option
agreement related to the UWMRF Patent License Agreement. There was no stock-based compensation in research and development
expenses for the six-months ended June 30, 2020 or 2019.
 
Interest Expense. During the six-months ended June 30, 2020, interest expense was $331,316 as compared to $151,645 for the six-
months ended June 30, 2019. The increase of $179,671 is primarily the result of interest and amortization of note discounts to interest
expense with respect to the convertible notes arising in August, October and November 2019 that were included in the current year
three-month period but did not exist in the prior year comparable three-month period.
 
Foreign Currency Transaction (Loss) Gain. Foreign currency transaction gain was $29,942 for the six-months ended June 30, 2020, as
compared to a foreign currency transaction gain of $26,354 for the six-months ended June 30, 2019. The foreign currency transaction
(loss) gain relates to the $399,774 loan from SY Corporation made in June 2012, which is denominated in the South Korean Won.
 
Loss on Extinguishment of Convertible Debt. The loss on extinguishment of convertible debt during the six-months ended June 30,
2020 was $323,996 as compared to $0 in the six-months ended June 30, 2019. On March 21, 2020, the Company entered into exchange
agreements with several note holders and exchanged an aggregate of $255,786 of principal and accrued interest for 17,052,424 shares
of the Company’s stock with an exchange price of $0.015 per share which was less than the closing price of $0.034 per share. There
was no loss on extinguishment of convertible debt during the six-months ended June 30, 2019.
 
Net Loss Attributable to Common Stockholders. For the six-months ended June 30, 2020, the Company incurred a net loss of $816,137
as compared to a net loss of $477,213 for the six-months ended June 30, 2019. Included in the net loss is a loss on extinguishment of
convertible debt of $323,996.
 
The Company’s condensed consolidated financial statements have been presented on the basis that it is a going concern, which
contemplates the realization of assets and satisfaction of liabilities in the normal course of business. The Company has incurred net
losses of $1,762,855 for the six-months ended June 30, 2020 and $2,115,033 for the fiscal year ended December 31, 2019 respectively,
as well as negative operating cash flows of $106,448 for the six-months ended June 30, 2020 and $487,745 for the fiscal year ended
December 31, 2019. The Company also had a stockholders’ deficiency of $7,846,748 at June 30, 2020 and expects to continue to incur
net losses and negative operating cash flows for at least the next few years. As a result, management has concluded that there is
substantial doubt about the Company’s ability to continue as a going concern, and the Company’s independent registered public
accounting firm, in its audit report on the Company’s consolidated financial statements for the year ended December 31, 2019,
expressed substantial doubt about the Company’s ability to continue as a going concern.

 
The Company is currently, and has for some time, been in significant financial distress. It has extremely limited cash resources and
current assets and has no ongoing source of sustainable revenue. Management is continuing to address various aspects of the
Company’s operations and obligations, including, without limitation, debt obligations, financing requirements, establishment of new
and maintenance and improvement of existing and in-process intellectual property, licensing agreements, legal and patent matters and
regulatory compliance, and has taken steps to continue to raise new debt and equity capital to fund the Company’s business activities
from both related and unrelated parties to fund the Company’s business activities.

 
The Company is continuing its efforts to raise additional capital in order to be able to pay its liabilities and fund its business activities
on a going forward basis, including the pursuit of the Company’s planned research and development activities. The Company regularly
evaluates various measures to satisfy the Company’s liquidity needs, including development and other agreements with collaborative
partners and, when necessary, seeking to exchange or restructure the Company’s outstanding securities. The Company is evaluating
certain changes to its operations and structure to facilitate raising capital from sources that may be interested in financing only discrete
aspects of the Company’s development programs. Such changes could include a significant reorganization, which may include the
formation of one or more subsidiaries into which one or more of our programs may be contributed. As a result of the Company’s
current financial situation, the Company has limited access to external sources of debt and equity financing. Accordingly, there can be
no assurances that the Company will be able to secure additional financing in the amounts necessary to fully fund its operating and
debt service requirements. If the Company is unable to access sufficient cash resources, the Company may be forced to discontinue its
operations entirely and liquidate.
 
Years Ended December 31, 2019 and 2018

 
Revenues. During the year ended December 31, 2019 and 2018, the Company had no revenues.

 
General and Administrative. For the year ended December 31, 2019, general and administrative expenses were $1,137,175, a decrease
of $351,063, as compared to $1,488,238 for the year ended December 31, 2018.



 
Stock-based compensation costs and fees included in general and administrative expenses were $0 for the December 31, 2019, as
compared to $14,248 for the year ended December 31, 2018, reflecting a decrease of $14,248. The decrease is the result of the fact that
no stock-based compensation was granted to general and administrative employees of the Company during the year ended December
31, 2019. Salaries and employee benefits included in general and administrative expenses were $439,807 for the year ended December
31, 2019 as compared to $685,884 for the year ended December 31, 2018, a decrease of $246,077. The decrease is primarily due to the
full year elimination of the salary and employee benefits of the former Chief Executive Officer and President in the year ended
December 31, 2019 as compared to the elimination of only one quarter of a year of such expenses in the year ended December 31,
2018. Legal fees for general corporate purposes were $213,289 for the year ended December 31, 2019 as compared to $278,373 for the
year ended December 31, 2018, a decrease of $65,084. Legal fees for patents and other patent expenses included in general and
administrative expenses were $147,722 for the year ended December 31, 2019, a decrease of $51,641 as compared to $199,363 for the
year ended December 31, 2018. The decreases in both general legal fees and legal fees associated with patents and other patent costs is
a result of a reduction in utilization of professional resources as part of the Company’s cost control efforts, partially offset by patent
legal fees associated with patent filings made in October 2019.

 
The remaining $25,987 of increases in general and administrative expenses is due to a number of increases partially offset by decreases
in a number of other expense categories.
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Research and Development. For the year ended December 31, 2019, research and development expenses were $599,329, a decrease of
$88,957, as compared to $688,286 for the year ended December 31, 2018, primarily due to a decrease in the utilization of consultants
and a decrease in research contract expenses.
 
Loss on Extinguishment of Debt and other Liabilities in Exchange for Equity. There was no loss on extinguishment of debt or other
liabilities for the year ended December 31, 2019 as compared to a loss of $166,382 for the year ended December 31, 2018.
 
Interest Expense. During the year ended December 31, 2019, interest expense was $404,661 (including $60,135 to related parties of
which $49,863 is to a single vendor that is also a related party representing interest on invoices subject to delayed payment), an
increase of $268,418, as compared to $136,243 (including $42,821 to related parties) for the year ended December 31, 2018. The
increase in interest expense resulted primarily from interest on five new convertible notes issued from January through March 2019
totaling $110,000 of principal amount in 2019, and five additional new convertible notes issued in April, May, August, October and
November 2019 totaling $393,500 of principal and additional interest with respect to the Salamandra legal settlement as well as from a
single vendor associated with the delay of cash remittances to that vendor.

 
Foreign Currency Transaction Loss or Gain. The foreign currency transaction gain was $26,132 for the year ended December 31,
2019, as compared to a foreign currency transaction loss of $112,641 for the year ended December 31, 2018. The foreign currency
transaction loss or gain relates to the $399,774 loan from SY Corporation Co., Ltd., formerly known as Samyang Optics Co. Ltd. (“SY
Corporation”), made in June 2012, which is denominated in the South Korean Won.

 
Net Loss. For the year ended December 31, 2019, the Company incurred a net loss of $2,115,033, as compared to a net loss of
$2,591,790 for the year ended December 31, 2018.
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Liquidity and Capital Resources
 
June 30, 2020
 
Working Capital and Cash. The Company’s condensed consolidated financial statements have been presented on the basis that it is a
going concern, which contemplates the realization of assets and satisfaction of liabilities in the normal course of business. The
Company has incurred net losses of $1,762,854 and net losses from operations of $1,137,484 for the six-months ended June 30, 2020
and $2,115,033 for the fiscal year ended December 31, 2019, and negative operating cash flows of $106,448 for the six-months ended
June 30, 2020 and $487,745 for the fiscal year ended December 31, 2019, had a stockholders’ deficiency of $7,846,748 at June 30,
2020, and expects to continue to incur net losses and negative operating cash flows for at least the next few years. As a result,
management has concluded that there is substantial doubt about the Company’s ability to continue as a going concern, and the
Company’s independent registered public accounting firm, in its report on the Company’s condensed consolidated financial statements
for the year ended December 31, 2019, expressed substantial doubt about the Company’s ability to continue as a going concern.
 
At June 30, 2020, the Company had a working capital deficit of $7,846,748, as compared to a working capital deficit of $7,444,819 at
December 31, 2019 reflecting an increase in the working capital deficit of $401,929 for the six-months ended June 30, 2020. The
increase in the working capital deficit is due to an increase in current liabilities of $442,284 and a decrease in cash of $15,198 offset by
an increase in prepaid expenses of $55,553.
 
At June 30, 2020, the Company had cash aggregating $1,492, as compared to $16,690 at December 31, 2019, reflecting a decrease in
cash of $15,198 for the six-months ended June 30, 2020.
 
The Company is currently, and has for some time, been in significant financial distress. It has extremely limited cash resources and
current assets and has no ongoing source of revenue. Management is continuing to address numerous aspects of the Company’s
operations and obligations, including, without limitation, debt obligations, financing requirements, intellectual property, licensing
agreements, legal and patent matters and regulatory compliance. See Note 8. Commitments and Contingencies and Note 9. Subsequent
Events in notes to condensed consolidated financial statements of the Company as of June 30, 2020 for information on these
commitments and obligations.
 
The Company is continuing its efforts to raise additional capital in order to be able to pay its liabilities and fund its business activities
on a going forward basis and regularly evaluates various measures to satisfy the Company’s liquidity needs, including development and
other agreements with collaborative partners and seeking to exchange or restructure some of the Company’s outstanding securities. The
Company is evaluating certain changes to its operations and structure to facilitate raising capital from sources that may be interested in
financing only discrete aspects of the Company’s development programs. Such changes could include a significant reorganization.
Though the Company actively pursues opportunities to finance its operations through external sources of debt and equity financing, it
has limited access to such financing and there can be no assurance that such financing will be available on terms acceptable to the
Company, or at all. See “—Principal Sources of Liquidity” for more information on certain existing and potential financing
opportunities.
 
Operating Activities. For the six-months ended June 30, 2020, operating activities utilized cash of $106,448, as compared to utilizing
cash of $266,278 for the six-months ended June 30, 2019, to support the Company’s ongoing general and administrative expenses as
well as its research and development activities.
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Principal Sources of Liquidity
 
For the six-months ended June 30, 2020, financing activities consisted of a $1,250 advance from an executive officer, net proceeds of
$50,000 after payment of $3,000 of capitalized note costs from the Power Up April 2020 Note financing and net proceeds of $40,000
after payment of $3,000 of capitalized note costs from the Power Up June 2020 Note financing. For the six-months ended June 30,
2019, financing activities consisted of borrowings on convertible notes with warrants of $213,500 less debt issuance costs of $5,500 for
net proceeds of $208,000 and the proceeds from a note payable to an officer of $25,000. Financing activities since June 30, 2020 that
provided sources of liquidity consisted of net proceeds of $125,000 from the FirstFire SPA, net proceeds of $68,250 from the EMA
SPA. See Note 9. Subsequent Events in notes to condensed consolidated financial statements of the Company as of June 30, 2020 for
more information on these financing activities.
 
The Company intends to continue its efforts to finance its research and development efforts and general and administrative expenses
and in doing so, anticipates taking additional steps as necessary to access the full availability of is its equity line under the Purchase
Agreement with the Selling Stockholder, which is likely to include the filing of one or more subsequent resale registration statements.
No assurance can be provided, however, that the Company will be able to access the full potential gross proceeds under the Purchase
Agreement. The Company will also seek financing from the sale of common equity securities, equity-linked securities, convertible
debt, preferred stock, convertible preferred stock, debt or other forms of financing, but no assurance can be provided that such
financing will be obtained on terms acceptable to the Company or at all.
 
Additionally, the Company has issued, and may issue in the future, its preferred stock to its executive officers in exchange for the
extinguishment of those executive officers’ rights to the payment of certain accrued compensation. See “—Compensation Forgiveness
by Arnold S. Lippa and Jeff Margolis and Related Issuance of Series H Preferred Stock” in Note 9. Subsequent Events to notes to
condensed consolidated financial statements of the Company as of June 30, 2020 and “Executive Compensation—Certain
Relationships and Related Party Transactions—Transactions with Related Persons” for information on these exchanges.
 
December 31, 2019
 
Working Capital and Cash. The Company’s consolidated financial statements have been presented on the basis that it is a going
concern, which contemplates the realization of assets and satisfaction of liabilities in the normal course of business. The Company has
incurred net losses of $2,115,033 for the fiscal year ended December 31, 2019 and $2,591,790 for the fiscal year ended December 31,
2018, and negative operating cash flows of $487,745 and $427,368 for the fiscal years ended December 31, 2019 and 2018
respectively. The Company had a stockholders’ deficiency of $7,444,819 at December 31, 2019 and expects to continue to incur net
losses and negative operating cash flows for at least the next few years. As a result, management has concluded that there is substantial
doubt about the Company’s ability to continue as a going concern. In addition, the Company’s independent registered public
accounting firm, in its report on the Company’s consolidated financial statements for the year ended December 31, 2019, has expressed
substantial doubt about the Company’s ability to continue as a going concern (see “Going Concern” below).
 
At December 31, 2019, the Company had a working capital deficit of $7,444,819, as compared to a working capital deficit of
$5,736,369 at December 31, 2018, reflecting an increase in the working capital deficit of $1,708,450 for the fiscal year ended
December 31, 2019. This increase is comprised of an increase in total current liabilities of $1,632,702, and a decrease in current assets
of $78,862. The increase in total current liabilities consists of a net increase in accounts payable and accrued expenses of $468,910, an
increase in accrued compensation and related expenses of $779,407, an increase in convertible notes payable of $311,925, an increase
in the note payable to SY Corporation of $21,795, an increase in notes payable to officers and former officers of $54,938 partially
offset by a decrease in other short-term notes payable of $4,273. At December 31, 2019, the Company had cash aggregating $16,690 as
compared to $33,284 at December 31, 2018, reflecting a decrease in cash of $16,594 during the fiscal year ended December 31, 2019.
 
Operating Activities. For the fiscal year ended December 31, 2019, operating activities utilized cash of $487,745 as compared to
utilizing cash of $427,368 for the fiscal year ended December 31, 2018, to support the Company’s ongoing operations and research and
development activities.
 
Financing Activities. For the fiscal year ended December 31, 2019, financing activities consisted of ten convertible note financings. In
January, February and March 2019, the Company issued new 10% convertible notes, due on either February 28, 2019 or April 30, 2019
with face amounts of $110,000 in the aggregate. Common stock purchase warrants were issued in connection with such notes. The
Company valued the warrants and recorded an original issue discount associated with the new 10% convertible notes which was then
amortized in its entirety during 2019. On March 22, 2020 the principal and accrued interest related to four of the five notes was
exchanged for shares of common stock. In April, May, August, October and November 2019, the Company issued five new convertible
notes due on dates ranging from 9 months to 12 months from the issue date. The aggregate amounts payable at maturity of these notes
was $393,500. Certain of these notes were partially settled through conversions of portions of the maturity amounts into shares of
common stock.
 
Going Concern. The Company’s consolidated financial statements have been presented on the basis that it is a going concern, which
contemplates the realization of assets and satisfaction of liabilities in the normal course of business. The Company has incurred net
losses of $2,115,033 for the fiscal year ended December 31, 2019 and $2,591,790 for the fiscal year ended December 31, 2018, and
negative operating cash flows of $487,745 and $427,368 for the fiscal years ended December 31, 2019 and 2018, respectively. The
Company had a stockholders’ deficiency of $7,444,819 at December 31, 2019 and expects to continue to incur net losses and negative
operating cash flows for at least the next few years. As a result, management has concluded that there is substantial doubt about the
Company’s ability to continue as a going concern, and the Company’s independent registered public accounting firm, in its report on
the Company’s consolidated financial statements for the year ended December 31, 2019, expressed substantial doubt about the
Company’s ability to continue as a going concern.
 
Off-Balance Sheet Arrangements
 
At September 30, 2020, the Company did not have any transactions, obligations or relationships that could be considered off-balance
sheet arrangements.
 
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure



 
The Company engaged Haskell & White LLP to audit its 2019 financial statements on January 14, 2020. Since that time, there have
been no disagreements (as defined in Item 304(a)(1)(4) of Regulation S-K) with Haskell & White LLP on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to the
satisfaction of Haskell & White LLP, would have caused Haskell & White LLP to make reference on the subject matter of the
disagreements in its reports.
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DIRECTORS AND EXECUTIVE OFFICERS
 
The name, age and position of each of our directors and executive officers as of the date of this prospectus are as follows. Each of our
directors serves until his or her resignation or until a successor is appointed.
 
Name  Age  Director Since  Position
Arnold S. Lippa  73  2013  Director, Chief Scientific Officer and Chairman of the Board
Timothy Jones  47  2020  Director, President and Chief Executive Officer
Jeff E. Margolis  64  2013  Director, Senior Vice President, Chief Financial Officer, Treasurer and

Secretary
Kathryn MacFarlane, PharmD  54  2014  Director
Richard Purcell  60  N/A  Senior Vice President of Research and Development
David Dickason  57  N/A  Senior Vice President Pre-clinical Product Development
 
At September 30, 2020, each of our executive officers except Richard Purcell was also a member of our Board, and each executive
officer of the Company serves at the discretion of the Board. See “—Significant Agreements and Contracts—Employment Agreements”
in Note 8. Commitments and Contingencies to notes to condensed consolidated financial statements (unaudited) of the Company as of
June 30, 2020 for information on the term of service for each of Dr. Lippa, Mr. Margolis, and Mr. Jones. Mr. Purcell provides his
services to the Company on a month-to-month basis through his consulting firm, DNA Healthlink, Inc. for a monthly fee of $12,500.
See “Executive Compensation” for information on the compensation of our executive officers for fiscal year 2019.
 
Arnold S. Lippa, Ph.D. Dr. Lippa is a Senior Managing Director and founder of T Morgen Capital LLC through which he administers
his family’s assets. T Morgen Capital LLC is a significant equity owner and managing member of Aurora Capital LLC (“Aurora”), a
boutique investment bank and securities firm of which Mr. Margolis is the president and founder, which has served as a placement
agent with respect to certain of the Company’s prior financings. Dr. Lippa and Mr. Margolis jointly manage, since 2004, Atypical
BioCapital Management LLC and Atypical BioVentures Fund LLC, a life sciences fund management company and venture fund,
respectively. Since 2006, Dr. Lippa has also been the Executive Chairman of the board of Xintria Pharmaceutical Corporation, a
Delaware corporation, as well as a member of its board of directors. Dr. Lippa is a member of the board of directors of Hepion
Pharmaceuticals, Inc. (formerly, ContraVir Pharmaceuticals, Inc.) since December 2015 where he is a member of the audit committee,
the compensation committee and the corporate governance/nominating committee. Dr. Lippa was co-founder of DOV Pharmaceutical,
Inc., where he served as chairman of the board and chief executive officer from its inception in 1995 through 2005. Dr. Lippa stepped
down as a director of DOV Pharmaceuticals, Inc. in 2006. We believe that Dr. Lippa’s qualifications to serve on our Board include his
former positions of Chief Executive Officer and President and Interim Chief Executive Officer and Interim President as well as his
current position as the Company’s Chief Scientific Officer, and his experience working in management roles in other pharmaceutical
companies as described above. We also believe that Dr. Lippa’s qualifications also include his experiences as a financier of both
biopharmaceutical and other companies. Dr. Lippa provides the Board with both technical and scientific expertise in drug discovery
and drug development, research management, governmental regulations and strategic planning expertise that is important to the
advancement of our research platforms as well as to the overall success of the Company. Dr. Lippa was appointed to our Board in
March 2013.
 
Jeff E. Margolis. Mr. Margolis is the president and founder of Aurora, and has been since its inception in 1994. Aurora Capital Corp.,
a corporation wholly owned by Mr. Margolis, is a significant equity owner and managing member of Aurora. Dr. Lippa and Mr.
Margolis jointly manage, since 2004, Atypical BioCapital Management LLC and Atypical BioVentures Fund LLC, a life sciences fund
management company and venture fund, respectively. Since 2006, Mr. Margolis has also been the chief financial officer of Xintria
Pharmaceutical Corporation, a Delaware corporation, as well as a member of its board of directors. We believe that Mr. Margolis’s
qualifications to serve on our Board include his significant experience in financial, operational and management roles within
pharmaceutical companies and within the financial industry as described above. He also has extensive prior experience working in
business development and provides the Company with extremely useful expertise in financing and capital markets, knowledge gained
though his position as president of Aurora. Mr. Margolis also provides broad financial expertise. Mr. Margolis was appointed to our
Board in March 2013.
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Kathryn MacFarlane, PharmD. Ms. MacFarlane is the co-founder and managing partner of SmartPharma, LLC (“SmartPharma”),
where she has contracted to serve as the chief commercial officer of Agile Therapeutics and the senior vice president of commercial
development for Napo Pharmaceuticals. SmartPharma performs market assessments and develops forecasts and commercial plans for
pharmaceutical products. Ms. MacFarlane has provided advice to over 75 companies and investors on financing, licensing, and
acquisition of drug products and technologies. She is an experienced pharmaceutical executive with over 25 years in the industry,
including senior level roles in drug development, marketing, and sales management at Parke-Davis, Pfizer, and Warner Chilcott, where
she was the vice president of sales, marketing, and new product planning. Ms. MacFarlane played a key role in the launch of several
leading brands, most notably Lipitor®, Celexa®, and Loestrin® 24. Ms. MacFarlane earned a B.S. and PharmD from Purdue
University and completed a Postdoctoral Fellowship with Rutgers University and Hoffmann-LaRoche. She was named a Distinguished
Alumna and was awarded the Eaton Entrepreneur of the Year by the Purdue University School of Pharmacy, where she currently is an
Affiliate Faculty member. Ms. MacFarlane is chairwoman on the finance committee for the board of directors of INMED Partnerships
for Children, and a member of the executive committee of the Woodley Park Community Association. We believe Ms. MacFarlane’s
qualifications to serve on our Board include both her biopharmaceutical consulting background and her familiarity with the
biopharmaceutical regulatory and commercialization environment, as well as the breadth of her technical and therapeutic knowledge,
as discussed above. Ms. Macfarlane has also served in numerous senior executive positions at various biopharmaceutical companies.
Ms. MacFarlane was appointed to our Board in September 2014.
 
Timothy Jones. Until April 10, 2020, Mr. Jones was the vice president global pharmaceutical and medical OTC at Purisys, an affiliate
of Noramco formed in September 2019. Mr. Jones received approval from Purisys to join the Board subject to (i) Mr. Jones’ recusal
from Company discussions about Noramco or Purisys, and (ii) Mr. Jones’ relinquishment of responsibility of the Company’s account
representation to the chief executive officer and president of Purisys. Mr. Jones’ experience includes 15 years of API (active
pharmaceutical ingredient) sales, business development, and sourcing in the niche, controlled substances space. He is recognized in the
industry 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 companies worldwide. His extensive knowledge base and expertise across multiple
pharmaceutical disciplines have contributed to his successful track record of financial growth. He previously held leadership roles with
QuVa Pharma, Par Sterile Products, and Johnson Matthey. We believe Mr. Jones’ qualifications to serve on our Board include his
extensive background in biopharmaceutical business development and supply chain as well as his familiarity with business involving
controlled substances, particularly cannabinoid controlled substances, as well as the breadth of his industry network. Mr. Jones has also
served in numerous leadership positions at various biopharmaceutical companies. Mr. Jones was appointed to our Board in January
2020.
 
Richard Purcell. In addition to his role at the Company, Richard Purcell (Age: 59) has managed a consulting firm, DNA Healthlink,
Inc. Since 2005, Mr. Purcell has been advising emerging biopharmaceutical and technology companies on new business strategy,
operations management, and clinical development of novel compounds. In his role as executive vice president of research and
development for Generex Biotechnology Corporation, he is active in strategic planning, business development, clinical operations,
R&D, and M&A. Mr. Purcell has over 30 years of experience in consulting and advising emerging biopharmaceutical and technology
companies on new business strategy, operations management, clinical development of novel compounds, data solutions for clinical and
medical applications, patient engagement and communication, medical education for professionals and consumers, and data analytics
for outcomes research. He is a biopharmaceutical development specialist, with extensive experience in providing consulting services to
financial, venture capital, and start-up companies to concentrate on new business strategy and clinical development of novel
compounds. From 2011 to 2017, Mr. Purcell was the president and founder of a healthcare IT startup, IntelliSanté. Previously, Mr.
Purcell was President of ClinPro, Inc., a mid-sized clinical research organization (CRO). At ClinPro, Mr. Purcell was responsible for
the company’s business development, strategic planning, sales and IT operations. His significant expertise in designing and executing
clinical studies for the marketing of drugs was critical to expand the company’s operations into the global marketplace. Prior to joining
ClinPro, Mr. Purcell worked for SCP Communications (“SCP”), a medical communications company, where he served as corporate
vice president and general manager of the clinical programs division. During his time at SCP, he founded SCP Clinical Programs, a
CRO specializing in Phase IIIb and Phase IV clinical research studies. At SCP, Mr. Purcell designed and managed a number of clinical
programs for such drugs as Lipitor, Avandia, Accolate, Meridia, and Tequin. In addition, he participated in the startup of the medical
website, Medscape, through sales and business development initiatives. Early in his career, Mr. Purcell was the business manager of the
pharmaceutical and biotechnology practice at a management consulting firm, the Kline Group, after beginning his career as a scientist
at Hoffmann-LaRoche and Integrated Genetics.
 
David Dickason. Mr. Dickason is a is a highly experienced senior executive with over 30 years of pharmaceutical development
experience and 9 approved NDAs. He has broad experience in product development and cGMP manufacturing for a variety of products
including parenteral, inhalable, topical, solid and liquid oral dosage forms and specialized expertise in drug product development using
innovative technologies for both existing and new chemical entities.
 
Mr. Dickason has held senior technical roles at multiple companies including iCeutica, Inc., Iroko Pharmaceuticals LLC, GTx, Inc.
Alkermes, Inc. and Cephalon, Inc. He was Director of Formulation Development at GTx, Inc. from 2006 to 2010. At Iroko
Pharmaceuticals, LLC, he was Vice President of Technical Development from 2010 to 2016 where he established and led the
development team which successfully completed full drug product formulation and process development from Phase 1 through NDA
filing and approval in less than 36 months for 3 products in parallel. Prior to joining the Company, he was Senior Fellow of Technology
Development at iCeutica, Inc. from 2016 to 2020.
 
Mr. Dickason has extensive experience in strategic planning and managing internal and outsourced drug product and process
development activities as well as Commercial manufacturing technical activities from early phase through approval. Experience
includes full development of drug products and establishment of first-of-kind multi-million dollar manufacturing equipment and
facilities. He has broad expertise in Regulatory CMC filings from initial strategy through final submission to the FDA and International
Regulatory Agencies.
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 Committees of the Board
 
The Board does not maintain any separate standing board committees. Instead, the functions of each of the Audit Committee, the
Compensation Committee and the Governance and Nomination Committee have been and are currently being addressed by the full
Board. This arrangement was initially implemented in 2013 when current management was put in place. At that time there were no
independent directors. Since that time, the Company has added two independent directors, one in 2014 and one in 2020; however,
because of the small size of the Board generally and because the Board includes only one independent director, the Company has not
appointed standing committees.
 
Audit Committee
 
The Board meets with the Company’s independent registered public accountants and management to prepare for and to review the
results of the annual audit and to discuss the annual and quarterly financial statements, earnings releases and related matters. The
Board, among other things, (i) selects and retains the independent registered public accountants, (ii) reviews with the independent
registered public accountants the scope and anticipated cost of their audit, and their independence and performance, (iii) reviews
accounting practices, financial structure and financial reporting, (iv) receives and considers the independent registered public
accountants’ comments as to controls, adequacy of staff and management performance and procedures in connection with audit and
financial controls, (v) reviews and pre-approves all audit and non-audit services provided to the Company by the independent
registered public accountants, and (vi) reviews and pre-approves all related-party transactions. The Board does not itself prepare
financial statements or perform audits, and its members are not auditors or certifiers of the Company’s financial statements.
 
Since the change in composition of our Board in March 2013, the composition of an Audit Committee has not been determined, nor
has the current Board adopted an amended written charter. When an Audit Committee is re-established along with a written charter,
such charter will be made available on the Company’s website at www.respirerx.com.
 
Compensation Committee
 
The traditional functions of the Compensation Committee include, without limitation, administering the Company’s incentive
ownership programs and approving the compensation to be paid to the Company’s directors and executive officers. The Board acting in
the capacity of a Compensation Committee typically meets no less frequently than annually as circumstances dictate to discuss and
determine executive officer and director compensation. Historically, the Company’s Chief Executive Officer annually reviews the
performance of each executive officer (other than the Chief Executive Officer, whose performance is reviewed by the Board). The
conclusions reached and recommendations based on these reviews, including with respect to salary adjustments and annual award
amounts, are presented to the Board, which can exercise its discretion in modifying any recommended adjustments or awards to
executive officers. The Board is entitled to, but generally does not, retain the services of any compensation consultants. Neither the
Board nor management has engaged a compensation consultant for fiscal year 2019.
 
Since the change in composition of our Board in March 2013, the members of the Board have performed the functions of a
Compensation Committee and the composition of a Compensation Committee has not been determined nor has the current Board
adopted a written committee charter. When a Compensation Committee is re-established along with a written charter, such charter will
be made available on the Company’s website at www.respirerx.com.
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Governance and Nominating Committee
 
The traditional functions of the Governance and Nominations Committee include, without limitation, (i) identifying individuals
qualified to become members of the Board, (ii) recommending director nominees for the next annual meeting of stockholders and to fill
vacancies that may be created by the expansion of the number of directors serving on the Board and by resignation, retirement or other
termination of services of incumbent directors, (iii) developing and recommending to the Board corporate governance guidelines and
changes thereto, (iv) ensuring that the Board and the Certificate of Incorporation and Bylaws are structured in a way that best serves
the Company’s practices and objectives, (v) leading the Board in its annual review of the Board’ performance; and (vi) recommending
to the Board nominees for each committee. Accordingly, the Board, acting in the capacity of a Governance and Nominations
Committee, annually reviews the composition of the Board as a whole and makes recommendations, if deemed necessary, to enhance
the composition of the Board. The Board first considers a candidate’s management experience and then considers issues of judgment,
background, conflicts of interest, integrity, ethics and commitment to the goal of maximizing stockholder value when considering
director candidates. The Board also focuses on issues of diversity, such as diversity of gender, race and national origin, education,
professional experience and differences in viewpoints and skills. The Board does not have a formal policy with respect to diversity;
however, the Board believes that it is essential that the members of the Board represent diverse viewpoints. In considering candidates
for the Board, the board considers the entirety of each candidate’s credentials in the context of these standards. With respect to the
nomination of continuing directors for re-election, the individual’s contributions to the Board are also considered.
 
Since the change in composition of our Board in March 2013, the members of the Board have performed the functions of a Governance
and Nominations Committee and the composition of a Governance and Nominations Committee has not been determined nor has the
current Board adopted a written charter. When a Governance and Nominations Committee is re-established along with a written
committee charter, such charter will be made available on the Company’s website at www.respirerx.com.
 
Director Compensation
 
When the Compensation Committee was standing, it had used a combination of cash and stock-based incentive compensation to attract
and retain qualified candidates to serve on the Board. In setting director compensation, the Compensation Committee considered the
significant amount of time that directors expend in fulfilling their duties to the Company, as well as the skill-level required by the
Company of members of the Board. The Board, sitting as a Compensation Committee has continued these policies in carrying out the
duties of the previous Compensation Committee.
 
There were no option grants to either James Sapirstein (resigned as a member of the Board in December 2019) or Kathryn MacFarlane
during 2019 and 2018. Ms. MacFarlane earned $60,000 during 2019 in cash compensation and Mr. Sapirstein earned $58,207 in 2019
through the date of his resignation from the Board. Such amounts have not yet been paid.
 
Non-Employee Director Compensation for 2019
 
The following table shows the compensation accrued by the non-employee members of our Board for the year ended December 31,
2019. Directors who are also employees/officers of the Company did not receive any additional compensation for services as a director.
 

Name  
Fees Earned or Paid in

Cash(1) ($)   Total ($)  
James Sapirstein   58,207   58,207 
Kathryn MacFarlane   60,000   60,000 
 
Changes to Non-Employee Director Compensation for 2020
 
The Board, acting as the Governance and Nominating Committee, did not change or adjust any components of director compensation
during fiscal year 2020.
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EXECUTIVE COMPENSATION
 
The following disclosure focuses on our named executive officers. For fiscal year 2019, our “named executive officers” consisted of:
Arnold S. Lippa, Ph.D., Jeff E. Margolis, and Richard Purcell. Timothy Jones was appointed President and Chief Executive Officer
effective May 6, 2020, and David Dickason was appointed Senior Vice President Pre-clinical Product Development effective
September 15, 2020, in each case after the end of the most recent fiscal year, and as such, information on compensation of Mr. Jones
and Mr. Dickason is not reflected in “—Summary Compensation Table for 2019” or “—Outstanding Equity Awards at December 31,
2019” below.
 
Summary Compensation Table for 2019
 
The table below summarizes the total compensation paid or earned by each of the named executive officers for the fiscal years ended
December 31, 2019 and 2018. The information contained under the heading “Stock Awards” for all named executive officers includes
the estimated value of equity awards using the Black-Scholes option-pricing model and does not reflect actual cash payments or actual
dollars awarded.:
 

Name and principal position  
Fiscal
Year(1)  Salary ($)   

All Other
Compensation

($) (2)   Total ($)  
Arnold S. Lippa, Ph.D.  2019   339,600   -   339,600 

Interim President, Interim Chief Executive Officer, Executive
Chairman and Chief Scientific Officer(3)  2018   339,600   -   339,600 

Jeff E. Margolis  2019   321,600   -   321,600 
Senior Vice President, Chief Financial Officer, Treasurer and
Secretary  2018   321,600   -   321,600 

Richard Purcell  2019   150,000   49,863   199,863 
Senior Vice President of Research and Development  2018   150,000   17,682   167,682 

 
 

 (1) The 2019 and 2018 salary amounts in the table above reflect contractual salary amounts plus employee benefits. There were no
bonuses, stock or stock option awards or other compensation during the years ended December 31, 2019 and 2018. Mr. Purcell has
been the Senior Vice President of Research and Development for the Company since October 15, 2014 and provides services to the
Company on a month-to-month basis through DNA Healthlink, Inc. at the rate of $12,500 per month.

(2) In accordance with Securities and Exchange Commission rules, “Other Annual Compensation” in the form of perquisites and other
personal benefits has been omitted where the aggregate amount of such perquisites and other personal benefits was less than
$10,000. The amount reflected for Richard Purcell is the amount of interest charged by DNA Healthlink, Inc. for delayed payment
of invoices.

(3) Effective May 6, 2020, with the appointment of Timothy Jones as the Company’s President and Chief Executive Officer, Dr. Lippa
resigned the interim officer positions of Interim Chief Executive Officer and Interim President, positions that Dr. Lippa assumed
on October 12, 2018 after the resignation of Dr. James Manuso on September 30, 2018.
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In 2019 and 2018, no cash bonuses (performance or otherwise), stock awards or option awards were awarded. See “—Significant
Agreements and Contracts—Employment Agreements” in Note 8. Commitments and Contingencies to notes to condensed consolidated
financial statements (unaudited) of the Company as of June 30, 2020, above, and “—Employment Agreements” below for information
on about the compensation terms under the employment agreements of Dr. Lippa and Mr. Margolis.
 
In connection with the recent changes to our board membership and taking into account the Company’s current operating structure and
business plans, management is currently reevaluating the compensation policies of the Company and, as a result of that reassessment
and in light of the Company’s current financial circumstances, has made departures from the Company’s historic compensation policies
and will likely make substantial adjustments to such policies, including the termination of such policies, in the future.
 
Outstanding Equity Awards at December 31, 2019
 
The following table shows information concerning outstanding equity awards at December 31, 2019, made by the Company to its
named executive officers.
 
  Option Awards

Name  

Number of securities
underlying unexercised
options (#) exercisable   

Option exercise
price ($)   

Option 
expiration Date

Arnold S. Lippa   46,154   8.125  6/30/22
   30,769   6.396  8/18/22
   73,847   7.3775  3/31/21
   50,000   3.90  1/17/22
   50,000   2.00  6/30/22
   559,595   1.45  12/9/27
Jeff E. Margolis   46,154   8.125  6/30/22
   30,769   6.396  8/18/22
   73,847   7.3775  3/31/21
   50,000   3.90  1/17/22
   50,000   2.00  6/30/22
   25,000   2.00  7/26/22
   388,687   1.45  12/9/27
Richard Purcell   6,154   8.125  6/30/22
   9,231   6.396  8/18/22
   61,359   7.3775  3/31/21
   40,000   3.90  1/17/22
   40,000   2.00  6/30/22
   100,000   1.45  12/9/27
 
At December 31, 2019, there were 1,731,746 options outstanding to named executive officers all of which had vested.
 
Employment Agreements
 
Two of the Company’s named executive officers, Dr. Lippa and Mr. Margolis, entered into employment agreements with the Company
on August 18, 2015. Upon entering into such agreements, the Company disclosed these agreements and filed them as exhibits on a
Current Report on Form 8-K on August 19, 2015. The employment agreements that would have terminated on September 30, 2018 for
the two named executive officers above were automatically extended for periods of one year pursuant to the terms of such agreements
on September 30, 2018 and 2019.
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One of the Company’s executive officers, Timothy Jones (together with Arnold S. Lippa Ph.D. and Jeff E. Margolis, the “Executives”),
entered into an employment agreement with the Company on May 6, 2020, which was amended on July 31, 2020. Upon entering into
this agreement, the Company disclosed this agreement and filed it as an exhibit on a Current Report on Form 8-K on May 6, 2020.
Upon entering into the amendment to the agreement, the Company disclosed this amendment and filed it as an exhibit on a Current
Report on Form 8-K on August 3, 2020. Mr. Jones was appointed President and Chief Executive Officer effective May 6, 2020, after
the end of the most recent fiscal year, and as such, information on compensation of Mr. Jones is not reflected in “—Summary
Compensation Table for 2019” or “—Outstanding Equity Awards at December 31, 2019” above.
 
Following is a summary of the arrangements that provide for payment to the Executive at, following or in connection with any
termination, including resignation, retirement or other termination, or in connection with a change of control or a change in the
Executive’s responsibilities following a change in control.
 
Each of the Executive employment agreements provide that if the Executive is terminated by the Company for cause, or by the
Executive without good reason, or as a result of death or disability, Executive (or his estate) would be entitled to receive (i) any base
salary earned but not paid through the date of such termination, paid on the next regularly scheduled payroll date following such
termination and (ii) all other benefits, if any, due Executive, as determined in accordance with the plans, policies and practices of the
Company. There are currently no plans policies or practices of the Company under clause (ii) of the prior sentence that would provide
any additional benefits.
 
Each of the Executive employment agreements provide that if the Executive is terminated by the Company without cause, or by the
Executive for good reason, the Executive Officer would be entitled to (i) a lump sum payment equal to twelve months of the
Executive’s then current base salary and (ii) full acceleration of the vesting of any then unvested stock options or other equity
compensation awards held by the Executive (with any unvested performance-based awards accelerated at 100% of target performance
levels).
 
If the Executive were to breach any of section of the employment agreement related to confidentiality, inventions or restrictive
covenants, or the Company determines that Executive engaged in an act or omission that, if discovered during Executive’s
employment, would have entitled the Company to terminate Executive’s employment hereunder for Cause, the Executive would forfeit
the right to any unpaid severance and any unexercised options.
 
As used in the employment agreements, “cause” means (i) any act of personal dishonesty taken by the Executive in connection with his
employment hereunder, (ii) the Executive’s conviction or plea of nolo contendere to a felony, (iii) any act by the Executive that
constitutes material misconduct and is injurious to the Company, (iv) continued violations by the Executive of the Executive’s
obligations to the Company, (v) material breach of the employment agreement, (vi) commission of any act of serious moral turpitude,
or (vii) material failure to comply with the lawful direction of the Board. As used in the employment agreements, “for good reason”
means without Executive’s express written consent (i) a material diminution of Executive’s duties, position or responsibilities relative
to Executive’s duties, position or responsibilities in effect immediately prior to such reduction; (ii) a material diminution by the
Company of Executive’s base salary as in effect immediately prior to such reduction, other than a general reduction in base salary that
affects all of the Company’s executive officers; (iii) any material breach by the Company of the employment agreement; or (iv) the
relocation of Executive to a facility or a location more than fifty (50) miles from the current location of the Executive’s principal office,
which the Company and Executive agree would constitute a material change in the geographic location at which Executive must
perform services to the Company.
 
The Company entered into an agreement with DNA Healthlink, Inc. effective on October 15, 2014 pursuant to which Richard Purcell,
the third named executive officer, serves as the Company’s Senior Vice President of Research and Development on a month-to-month
basis at the rate of $12,500 per month.
 
The Company entered into a consulting contract with David Dickason effective September 15, 2020 pursuant to which Mr. Dickason
serves as the Company’s Senior Vice President of Pre-Clinical Product Development on an at - will basis at the rate of $250 per hour.
Mr. Dickason was appointed Senior Vice President of Pre-Clinical Product Development after the end of the most recent fiscal year,
and as such, information on compensation of Mr. Dickason is not reflected in “—Summary Compensation Table for 2019” or “—
Outstanding Equity Awards at December 31, 2019” above.
 
Certain Relationships and Related Party Transactions
 
Director Independence
 
As noted above, as of December 31, 2019, all of the functions of the Audit, Compensation and Governance and Nominations
Committees were being performed by the full Board. As of September 30, 2020, Kathryn MacFarlane, PharmD. was an “independent
director”, as that term is defined under Section 803 of the NYSE Amex Company Guide. As of September 30, 2020, Dr. Lippa, Mr.
Margolis, and Mr. Jones were not “independent directors” as defined above.
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Transactions with Related Persons
 
On September 30, 2020, the Company entered into Exchange Agreements with Mr. Margolis, Dr. Lippa, Mr. Jones and two vendors,
one of which is considered a related party, that being Marc M. Radin PC whereby each of Mr. Margolis, Dr. Lippa and Mr. Jones
forgave $150,000, $100,000 and $28,218 of accrued compensation , respectively, and, in the case of Marc M Radin, PC, $135,659.48
of accounts payable was settled with 150, 100, 28.218 and 135.65948 shares of Series H Preferred Stock, respectively. Mr. Margolis
and Dr. Lippa transferred such shares to family trusts which trusts converted such Series H Preferred Stock to Common Stock and
warrants to purchase Common Stock. Mr. Jones converted his Series H Preferred Stock to Common Stock and warrants to purchase
Common Stock. Marc M. Radin PC designated Marc M. Radin individually to be the recipient of its Series H Preferred Stock. Mr.
Radin converted his Series H Preferred Stock to Common Stock and warrants to purchase Common Stock. For a more detailed
description of the Series H issuances and conversion, see the section entitled “Recent Developments” in the “Prospectus Summary.”
 
On July 13, 2020, the Company entered into two Exchange Agreements with Mr. Margolis and Dr. Lippa in which they exchanged
their right to receive accrued compensation in the aggregate of $1,100,000 for shares of Series H Preferred Stock. See “—
Compensation Forgiveness by Arnold S. Lippa and Jeff Margolis and Related Issuance of Series H Preferred Stock” in Note 9.
Subsequent Events to notes to condensed consolidated financial statements of the Company as of June 30, 2020 for information on
these exchanges.
 
On March 22, 2020, Dr. Lippa and Mr. Margolis each forgave $153,000 of accrued compensation, for an aggregate of $306,000 of
accrued compensation, and received an aggregate of 9,000,000 shares of Common Stock.
 
During fiscal year 2019, Dr. Lippa advanced on an interest free basis the Company $38,000 of which $13,000 was repaid to Dr. Lippa.
The outstanding balance of the advance is payable on demand. For fiscal year 2019, $10,272 was charged to interest expense with
respect to promissory notes issued by the Company in favor of Dr. Lippa.

 
Dr. Lippa has extended credit to the Company on April 15, 2019 for operating expenses by making a payment of $25,000 to the
Company’s auditors which amount has been accounted for by the Company as an advance by Dr. Lippa payable on demand. The
balance of the amount payable to the auditors has been paid directly by the Company.

 
During fiscal year 2019, the Company repaid $1,000 to Jeff Margolis related to $6,500 of interest free advances Mr. Margolis made to
the Company during fiscal year 2018. The outstanding balance of the advance is payable on demand.
 
For the fiscal year 2019, $15,416 was charged to interest expense with respect to promissory notes issued by the Company in favor of
Dr. James S. Manuso. As of September 30, 2018, Dr. James S. Manuso resigned his executive officer positions and as a member of the
Board. All of the interest expense noted above for 2019 was incurred while Dr. Manuso was no longer an officer.
 
Dr. Lippa has extended credit to the Company on April 15, 2019 for operating expenses by making a payment of $25,000 to the
Company’s auditors which amount has been accounted for by the Company as an interest free advance by Dr. Lippa payable on
demand. The balance of the amount payable to the auditors has been paid directly by the Company.
 
On September 4, 2018, the Company entered into the Purisys Agreement. See “Information with Respect to our Company—
Description of Business—Manufacturing” for information on the Purisys Agreement. On January 28, 2020, Mr. Timothy Jones was
appointed to the Board to fill the vacancy created by the resignation of Mr. James Sapirstein. Until April 9, 2020, Mr. Jones was the
vice president global pharmaceutical and medical OTC at Purisys. Mr. Jones received approval to join the Board of the Company from
Purisys subject to (i) Mr. Jones’ recusal from Company discussions about Noramco or Purisys, and (ii) Mr. Jones’ relinquishment of
responsibility of the Company’s account representation to the chief executive officer and president of Purisys. As of April 9, 2020, Mr.
Jones was no longer employed by and has accepted a severance package from Purisys. Periodically, Dr. Lippa and Mr. Margolis make
short term advances to the Company or are repaid advances previously made. As of December 31, 2018, December 31, 2019 and June
30, 2010, the amount due to Dr. Lippa was $18,648. As of December 31, 2018, December 31, 2019 and June 30, 2020, amounts due to
Mr. Margolis were $5,500, $5,500 and 6,500 respectively.  Short term advances are repaid without interest. On April 22, 2020,
advances to the Company made by Mr. Margolis were repaid to Mr. Margolis, the total repayment being $10,775.
 
On April 9, 2018, Dr. Lippa and Dr. James S. Manuso, the Company’s then Chief Executive Officer and Vice Chairman of the Board,
advanced $50,000 each, for a total of $100,000, to the Company for working capital purposes. Each note was payable on demand after
June 30, 2018. Each note was subject to a mandatory exchange provision that provided that the principal amount of the note would be
mandatorily exchanged into a board approved offering of the Company’s securities, if such offering held its first closing on or before
June 30, 2018 and the amount of proceeds from such first closing was at least $150,000, not including the principal amounts of the
notes that would be exchanged, or $250,000 including the principal amounts of such notes. Upon such exchange, the notes would be
deemed repaid and terminated. Any accrued but unpaid interest outstanding at the time of such exchange will be (i) repaid to the note
holder or (ii) invested in the offering, at the note holder’s election. A first closing did not occur on or before June 30, 2018. Dr. Lippa
agreed to exchange his note into the board approved offering that had its initial closing on September 12, 2018. Accrued interest on Dr.
Lippa’s note was not exchanged. As of September 30, 2020, Dr. James S. Manuso had not exchanged his note. For the fiscal years
ended December 31, 2018 and 2017, $11,268 and $7,760 was charged to interest expense with respect to Dr. Lippa’s notes,
respectively. For the fiscal years ended December 31, 2018 and 2017, $12,769 and $7,760 was charged to interest expense with respect
to Dr. James S. Manuso’s notes, respectively. As of September 30, 2018, Dr. James S. Manuso resigned his executive officer positions
and as a member of the Board. Of the $12,769 of interest expense noted above, $3,564 was incurred while Dr. Manuso was no longer
an officer.
 
In connection with a 2017 Unit Offering, Aurora Capital LLC (“Aurora”) served as a placement agent and earned $20,000 fees and
8,000 placement agent common stock warrants. All but $5,000 of these fees were unpaid as of September 30, 2020 and have been
accrued in accounts payable and accrued expenses and charged against additional paid-in capital as of September 30, 2020. The
placement agent common stock warrants were valued at $27,648 and were accounted for in additional paid-in capital as of March 31,
2017 which value has not been adjusted through September 30, 2020. As of June 30, 2020, a total of $105,000 was due to Aurora, of
which an aggregate of $5,000 was paid on August 5th and August 6th, 2020.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
 
The following table sets forth certain information regarding the beneficial ownership of the Company’s Common Stock as of
September 30, 2020, the latest date practicable for the preparation of this table, by (i) each person known by the Company to be the
beneficial owner of more than 5% of the outstanding Common Stock, (ii) each of the Company’s directors as of September 30, 2020,
(iii) each of the Company’s named executive officers, and (iv) all of the Company’s executive officers and directors as a group. Except
as indicated in the footnotes to this table, the Company believes that the persons named in this table have sole voting and investment
power with respect to the shares of Common Stock indicated. In computing the number and percentage ownership of shares
beneficially owned by a person, shares of Common Stock that a person has a right to acquire within sixty (60) days of September 30,
2020, pursuant to options, warrants or other rights are considered as outstanding, while these shares are not considered as outstanding
for computing the percentage ownership of any other person or group.
 
  Shares Beneficially Owned  
Directors, Officers and 5% Stockholders  Number   Percentage  
       
Arnold Lippa Family Trust of 2007   225,213,997(a)  32.71%
         
Jeff Margolis Trusts   209,026,631(b)  30.72%
         
Directors and Officers:         
         
Jeff E. Margolis   209,026,631(b)  30.72%
         
Arnold S. Lippa, Ph.D.   1,416(c)  0.00%
         
Timothy Jones   25,818,126(d)  4.31%
         
Kathryn MacFarlane   12,640,421(e)  2.14%
         
Richard Purcell   5,263,077(f)   0.90%
         
David Dickason   2,000,000(g)  0.34%
         
All directors and current executive officers as a group (6 persons)   254,749,671   50.03%
 
(a) All of these holdings were acquired by Dr. Arnold Lippa and subsequently transferred to the Trust, or are held by an entity

owned by the Trust. Dr. Lippa is neither the trustee nor the beneficiary of the Trust. Linda Lippa, his wife, is a beneficiary of
the Trust. Included in the total are 109,786,458 warrants to purchase an equal number of shares of common stock ignoring any
blocker provisions that may prevent exercise, resulting from the conversion of the trust’s Series H Preferred Stock options to
acquire an additional 810,365 shares of Common Stock.

(b) All of these holdings were acquired by Mr. Margolis and subsequently transferred to six family trusts. Mr. Margolis’ wife is the
trustee of three trusts. Mr. Margolis is the trustee of three trusts. Mr. Margolis is not a beneficiary of any of the trusts for which
his wife is trustee. Mr. Margolis is the beneficiary of one trust of which he is also the trustee. The one trust of which Mr.
Margolis is both the beneficiary and the trustee owns 3,076 shares of common stock and 43,076 options. All other shares of
common stock, options warrants are owned by one or more of the other five trusts. In the aggregate, the holdings of the trusts
include: (i) 106,451,947 shares of Common Stock, (ii) options to acquire an additional 664,457 shares of Common Stock, (iii)
warrants exercisable into 101,905,382 shares of Common Stock , resulting from the conversion of the trusts’ Series H Preferred
Stock on September 30, 2020 (iv) the 4,845 warrants to purchase shares of common received as an owner of Aurora Capital
LLC from the warrants Aurora received as a placement agent in the sale of the Company’s Common Stock and Warrant
Financing.
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(c) Dr. Lippa’s holdings include: (i) 598 shares of Common Stock, and (ii) 818 warrants to purchase shares of Common Stock. In
addition, Dr. Lippa no longer beneficially owns many of the shares of the Company that were initially awarded to him because
he has transferred these shares into family trusts, of which he is neither the trustee nor the beneficiary, including the Arnold
Lippa Family Trust of 2007 as noted in footnote (a) above. In addition, Dr. Lippa has been awarded options to acquire an
additional 15,385 shares of Common Stock which have been assigned to another family trust for the benefit of other family
members. Dr. Lippa is neither the trustee nor the beneficiary of that trust.

(d) Timothy Jones was appointed to the Board on January 28, 2020. Mr. Jones was appointed President and Chief Executive
Officer on May 6, 2020. Mr. Jones owns 4,409,063 shares of Common Stock resulting from the conversion of Mr. Jones’ Series
H Preferred Stock and also owns options exercisable into 17,000,000 shares of Common Stock.

(e) Dr. MacFarlane’s holdings include: (i) 6,154 shares of Common Stock, and (ii) options to purchase 12,634,267 shares of
Common Stock.

(f) Mr. Purcell’s holdings include: (i) 6,154 shares of Common Stock, and (ii) options to purchase 5,256,923 shares of Common
Stock.

(g) Mr. Dickason’s holdings include options to purchase 2,000,000 shares of Common Stock.
 

The Company is not aware of any arrangements that may at a subsequent date result in a change of control of the Company.
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WHERE YOU CAN FIND MORE INFORMATION
 
We are not required to deliver an annual report to our stockholders unless our directors are elected at a meeting of our stockholders or
by written consents of our stockholders. If our directors are not elected in such manner, we are not required to deliver an annual report
to our stockholders and will not voluntarily send an annual report.
 
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Such filings are available to the
public over the Internet at the SEC’s website at http://www.sec.gov.
 
We have filed with the SEC a registration statement on Form S-1 under the Securities Act of 1933 with respect to the securities offered
under this prospectus. This prospectus, which forms a part of that registration statement, does not contain all information included in
the registration statement. Certain information is omitted, and you should refer to the registration statement and its exhibits.
 
Our filings and the registration statement can also be reviewed by accessing the SEC’s website at http://www.sec.gov.
 
The information in this prospectus is not complete and may be changed. The Selling Stockholder may not sell these securities until the
registration statement filed with the SEC is effective. This prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any state where the offer or sale is not permitted.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

To the Stockholders and Board of Directors
RespireRx Pharmaceuticals Inc. and Subsidiary
 
Opinion on the Consolidated Financial Statements
 
We have audited the accompanying consolidated balance sheets of RespireRx Pharmaceuticals Inc. and Subsidiary (the “Company”) as
of December 31, 2019 and 2018, the related consolidated statements of operations, stockholders’ equity (deficiency), and cash flows
for each of the years then ended, and the related notes (collectively, the “consolidated financial statements”). In our opinion, the
consolidated financial statements present fairly, in all material respects, the consolidated financial position of the Company as of
December 31, 2019 and 2018, and the consolidated results of its operations and its cash flows for each of the years then ended, in
conformity with generally accepted accounting principles generally accepted in the United States of America.
 
Going Concern
 
The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern.
As discussed in Note 2 to the consolidated financial statements, the Company has experienced recurring losses, negative cash flows
from operations, has limited capital resources, and a net stockholders’ deficiency. These matters raise substantial doubt about the
Company’s ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 2. The
consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.
 
Basis for Opinion
 
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the
Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.
 
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial
reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we
express no such opinion.
 
Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test
basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.
 
HASKELL & WHITE LLP
 
We have served as the Company’s auditor since 2004.
 
Irvine, California
April 14, 2020
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONSOLIDATED BALANCE SHEETS

 
  December 31,  
  2019   2018  

       
ASSETS         
Current assets:         

Cash and cash equivalents  $ 16,690  $ 33,284 
Advance payment on research contract   -   48,912 
Prepaid expenses, including current portion of long-term prepaid insurance of $10,586 at
December 31, 2019 and $14,945 at December 31, 2018   28,638   38,880 

         
Total current assets   45,328   121,076 
Long-term prepaid insurance, net of current portion of $10,586 and $14,945 at December
31, 2019 and December 31, 2018 respectively   -   3,114 
         
Total assets  $ 45,328  $ 124,190 
         
LIABILITIES AND STOCKHOLDERS’ DEFICIENCY         
Current liabilities:         

Accounts payable and accrued expenses, including $476,671 and $400,229 payable to
related parties at December 31, 2019 and 2018, respectively  $ 3,772,030  $ 3,303,120 
Accrued compensation and related expenses   2,083,841   1,304,434 
Convertible notes payable, currently due and payable on demand, including accrued
interest of $113,304 and $62,635 at December 31, 2019 and 2018, respectively, (of which
$43,666, including accrued interest of $18,666, was deemed to be in default at December
31, 2019) (Note 4)   551,591   239,666 
Note payable to SY Corporation, including accrued interest of $363,280 and $315,307 at
December 31, 2019 and 2018, respectively (payment obligation currently in default –
Note 4)   766,236   744,441 
Notes and advances payable to officers, including accrued interest of $35,388 and
$25,116 at December 31, 2019 and 2018, respectively (Note 4)   142,238   102,716 
Notes payable to former officer, including accrued interest of $41,977 and $26,561 as of
December 31, 2019 and December 31, 2018, respectively (Note 4)   169,577   154,161 
Other short-term notes payable   4,634   8,907 

         
Total current liabilities   7,490,147   5,857,445 
         
Commitments and contingencies (Note 9)         
         
Stockholders’ deficiency: (Note 6)         

Series B convertible preferred stock, $0.001 par value; $0.6667 per share liquidation
preference; aggregate liquidation preference $25,001; shares authorized: 37,500; shares
issued and outstanding: 37,500; common shares issuable upon conversion at 0.00030
common shares per Series B share: 11   21,703   21,703 
Common stock, $0.001 par value; shares authorized: 65,000,000; shares issued and
outstanding: 4,175,072 and 3,872,076 at December 31, 2019 and 2018, respectively   4,175   3,872 
Additional paid-in capital   159,038,388   158,635,222 
Accumulated deficit   (166,509,085)   (164,394,052)

         
Total stockholders’ deficiency   (7,444,819)   (5,733,225)
         
Total liabilities and stockholders’ deficiency  $ 45,328  $ 124,190 

 
See accompanying notes to consolidated financial statements and

report of independent registered public accounting firm.
 
 F-3  



 
 

RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONSOLIDATED STATEMENTS OF OPERATIONS

 
  Years Ended December 31,  
  2019   2018  

       
Operating expenses:         

General and administrative, including $485,332 and $740,975 to related parties for the
years ended December 31, 2019 and 2018, respectively  $ 1,137,175  $ 1,488,238 
Research and development, including $490,908 and $495,638 to related parties for the
years ended December 31, 2019 and 2018, respectively   599,329   688,286 

         
Total operating costs and expenses   1,736,504   2,176,524 

         
Loss from operations   (1,736,504)   (2,176,524)
         
Loss on extinguishment of debt and other liabilities in exchange for equity   -   (166,382)
Interest expense, including $60,135 and $42,821 to related parties for the years ended
December 31, 2019 and 2018, respectively   (404,661)   (136,243)
Foreign currency transaction (loss) gain   26,132   (112,641)
         
Net loss  $ (2,115,033)  $ (2,591,790)
         
Net loss per common share - basic and diluted  $ (0.54)  $ (0.77)
         
Weighted average common shares outstanding - basic and diluted   3,908,479   3,351,105 

 
See accompanying notes to consolidated financial statements and

report of independent registered public accounting firm.
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ DEFICIENCY

 
Years Ended December 31, 2019 and 2018

 
  Series B                 
  Convertible                 
  Preferred Stock   Common Stock   Additional      Total  

  Shares   Amount   Shares   
Par

Value   
Paid-in
Capital   

Accumulated
Deficit   

Stockholders’
Deficiency  

                      
Balance at December 31, 2017   37,500  $ 21,703   3,065,261  $ 3,065  $157,422,110  $(161,802,262)  $ (4,355,384)
Fair value of common stock options
issued for services   -   -   -   -   29,248       29,248 
Fair value of common stock options
issued in exchange for accrued
compensation and accounts payable                   335,529       335,529 
Common stock issued related to
extinguishment of convertible notes   -   -   284,358   284   318,236       318,520 
Sale of common stock units in private
placement, net of escrow fees of $5,000   -   -   191,194   191   195,559       195,750 
Issuance of common stock units in
exchange for note payable to officer   -   -   47,620   48   49,952       50,000 
Fair value of warrants issued in
connection issuance of units in exchange
for note payable to officer                   49,975       49,975 
Issuance of common stock to patent
counsel           283,643   284   198,266       198,550 
Fair value of original issue discount
associated with warrants issued with
convertible notes                   36,347       36,347 
Net Loss                      $ (2,591,790)  $ (2,591,790)
Balance at December 31, 2018   37,500  $ 21,703   3,872,076  $ 3,872  $158,635,222  $(164,394,052)  $ (5,733,255)
Warrants issued with respect to
convertible notes issued from January
through March 2019                   45,812       45,812 
Common stock issued related to
convertible notes           17,500   17   3,316       3,333 
Discounts associated with convertible
note issuances from April through
November 2019                   329,019       329,019 
Common stock issued as partial
settlement of convertible notes issued
from April through May 2019           285,496   286   25,019       25,305 
Net Loss                      $ (2,115,033)  $ (2,115,033)
Balance at December 31, 2019   37,500  $ 21,703   4,175,072  $ 4,175  $159,038,388  $(166,509,085)  $ (7,444,819)

 
See accompanying notes to consolidated financial statements and

report of independent registered public accounting firm.
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONSOLIDATED STATEMENTS OF CASH FLOWS

 
  Years Ended December 31,  
  2019   2018  
       
Cash flows from operating activities:         

Net loss  $ (2,115,033)  $ (2,591,790)
Adjustments to reconcile net loss to net cash used in operating activities:         

Amortization of debt discounts related to convertible notes payable   215,575   8,378 
Costs associated with convertible note conversion paid with common stock   750     
Loss on extinguishment of debt   -   105,254 
Loss on extinguishment of other liabilities   -   11,154 
Loss on exchange of officer note   -   49,974 
Stock-based compensation and fees included in -         

General and administrative expenses   -   14,248 
Research and development expenses   -   15,000 

Foreign currency transaction loss (gain)   (26,132)   112,641 
Changes in operating assets and liabilities:         

(Increase) decrease in -         
Prepaid expenses and advanced clinical research payments   13,355   18,962 

Increase (decrease) in -         
Accounts payable and accrued expenses   524,324   703,682 
Accrued compensation and related expenses   779,407   1,025,484 
Accrued interest payable   120,009   99,645 

Net cash used in operating activities   (487,745)   (427,368)
         
Cash flows from financing activities:         

Proceeds from sale of common stock units and issuance of restricted stock, net of fees   -   195,750 
Proceeds from officer notes   22,751   100,000 
Proceeds from issuance of notes payable   478,150   80,000 
Capitalized note costs   (29,750)     
Net cash provided by financing activities   471,151   375,750 

         
Cash and cash equivalents:         
Net decrease   (16,594)   (51,618)
Balance at beginning of period   33,284   84,902 
Balance at end of period  $ 16,690  $ 33,284 

 
(Continued)
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Continued)
 

  Years Ended December 31,  
  2019   2018  
       
Supplemental disclosures of cash flow information:       
Cash paid for -         

Interest  $ 5,130  $ 3,345 
         
Non-cash financing activities:         

10% convertible notes payable, including accrued interest of $62,267 exchanged for
common stock  $ -  $ 213,266 
Principal on convertible notes payable paid with common stock  $ 24,554  $ - 
Conversion fees paid with common stock upon principal payment on convertible
notes payable  $ 750  $ - 
Accounts payable and accrued expenses extinguished with common stock options  $ -  $ 138,273 
Accrued compensation extinguished with option to purchase common stock options  $ -   200,350 
Officer note payable, exchanged for common stock and warrants  $ -   50,000 
Short-term note payable issued in connection with financing of directors and
officers insurance policy  $ 61,746  $ 63,750 
Short-term note payable issued in connection with financing of clinical trial and
other office insurance policies  $ 9,322  $ 9,322 
Fair value of common stock issued to service provider  $ -  $ 198,550 

 
See accompanying notes to consolidated financial statements and

report of independent registered public accounting firm.
 

 F-7  



 
 

RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 

Years Ended December 31, 2019 and 2018
 

1. Organization and Basis of Presentation
 

Organization
 
RespireRx Pharmaceuticals Inc. (“RespireRx,” the “Company,” “we” or “our” includes our wholly-owned subsidiary, Pier

Pharmacuticals, Inc., unless the context indicates otherwise) was formed in 1987 under the name Cortex Pharmaceuticals, Inc. to
engage in the discovery, development and commercialization of innovative pharmaceuticals for the treatment of neurological and
psychiatric disorders. On December 16, 2015, RespireRx filed a Certificate of Amendment to its Second Restated Certificate of
Incorporation with the Secretary of State of the State of Delaware to amend its Second Restated Certificate of Incorporation to change
its name from Cortex Pharmaceuticals, Inc. to RespireRx Pharmaceuticals Inc. While previously developing potential applications for
respiratory disorders, RespireRx has retained and expanded its neuromodulator intellectual property and data with respect to
neurological and psychiatric disorders and is considering developing certain potential products in this platform, if it is able to obtain
additional financing and/or strategic relationships.
 

In August 2012, RespireRx acquired Pier Pharmaceuticals, Inc. (“Pier”), which is now its wholly-owned subsidiary.
 
In March 2020, RespireRx and UWM Research Foundation, an affiliate of the University of Wisconsin-Milwaukee, entered

into an option agreement (“UWMRF Option Agreement”) pursuant to which RespireRx has a six-month option to license the identified
intellectual property pursuant to license terms substantially in the Form of a Patent License Agreement (“UWMRF License
Agreement”) that is attached to the UWMRF Option Agreement as Appendix I. The UWMRF License Agreement, if it becomes
effective, will expand the Company’s neuromodulator program which has historically included the Company’s AMPAkine program to
include a GABA-A program as well. See Note 10. Subsequent Events.

 
Basis of Presentation
 
The consolidated financial statements are of RespireRx and its wholly-owned subsidiary, Pier.
 

2. Business
 

The mission of the Company is to develop innovative and revolutionary treatments to combat disorders caused by disruption
of neuronal signaling. We are developing treatment options that address conditions that affect millions of people, but for which there
are few 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. RespireRx is
developing a pipeline of new drug products based on our broad patent portfolios for two drug platforms: (i) cannabinoids, including
dronabinol (a synthetic form of Δ9-THC) that act upon the nervous system’s endogenous cannabinoid receptors and (ii)
neuromodulators, which we now call EndeavourRx, 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 subunit A (“GABA-A”) 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. See Note 10.
Subsequent Events.

 
Cannabinoids
 
With respect to the cannabinoid platform, two Phase 2 clinical trials have been completed demonstrating the ability of

dronabinol to statistically significantly reduce the symptoms of OSA, which management believes is potentially a multi-billion-dollar
market. Subject to raising sufficient financing (of which no assurance can be provided), we believe that we have put most of the
necessary pieces into place to rapidly initiate a Phase 3 clinical trial program. By way of definition, when a new drug is allowed by the
United States Food and Drug Administration (“FDA”) to be tested in humans, Phase 1 clinical trials are conducted in healthy people to
determine safety and pharmacokinetics. If successful, Phase 2 clinical trials are conducted in patients to determine safety and
preliminary efficacy. Phase 3 trials, large scale studies to determine efficacy and safety, are the final step prior to seeking FDA approval
to market a drug.
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With the cannabinoid platform, we plan to create a wholly-owned private subsidiary of RespireRx (“Newco”, official name
not yet determined) with its own management team and board of directors.

 
Neuromodulators – EndeavourRx - AMPAkines and GABA-A
 
Neuromodulators are chemicals released by neurons that enable neurons to communicate with one another. This process is

called neurotransmission. Neurons release neurotransmitters that attach to a very specific protein structure, termed a receptor, residing
on an adjacent neuron. This neurotransmission process can either increase or decrease the excitability of the neuron receiving the
message.
 

Neuromodulators do not act directly at the neurotransmitter binding site, but instead act at accessory sites that enhance
(Positive Allosteric Modulators – “PAMs”) or reduce (Negative Allosteric Modulators – “NAMs”) the actions of neurotransmitters at
their primary receptor sites. Neuromodulators have no intrinsic activity of their own. We believe that neuromodulators offer the
possibility of developing “kinder and gentler” neuropharmacological drugs with greater pharmacological specificity and reduced side
effects compared to present drugs, especially in disorders for which there is a significant unmet or poorly met clinical need such as
Attention Deficit Hyperactivity Disorder (“ADHD”), Autism Spectrum Disorder (“ASD”), Fragile X Syndrome (“FSX”) and CNS-
driven disorders. We are focused presently on developing drugs that act as positive allosteric modulators (“PAM”) at the AMPA and
GABA-A receptors.

 
Building upon our AMPAkine platform as a foundation, we also are planning the establishment of a second business unit,

which we now call collectively with the AMPAkines, EndeavourRx, that will focus on developing novel neuromodulators for disorders
due to alterations in neurotransmission. Through an extensive series of translational studies over a number of years, but numerous
researchers and from the cellular level up to human Phase 2 clinical trials, selected AMPAkines have demonstrated target site
engagement and positive results in patients with Attention Deficit Hyperactivity Disorder (see below).

 
Through an extensive AMPAkine translational research effort from the cellular level through Phase 2 clinical trials, the

Company has developed a family of novel, low impact AMPAkines, including CX717, CX1739 and CX1942 that may have clinical
application in the treatment of CNS-driven neurobehavioral and cognitive disorders, spinal cord injury, neurological diseases, and
certain orphan indications. From our AMPAkine platform, our lead clinical compounds, CX717 and CX1739, have successfully
completed multiple Phase 1 safety trials. Both compounds have also completed Phase 2 efficacy trials demonstrating target
engagement, by antagonizing the ability of opioids to induce respiratory depression. CX717 has successfully completed a Phase 2 trial
demonstrating the ability to statistically significantly reduce the symptoms of adult ADHD. In an early Phase 2 study, CX1739
improved breathing in patients with central sleep apnea. Preclinical studies have highlighted the potential ability of these AMPAkines
to improve motor function in animals with spinal injury. Subject to raising sufficient financing (of which no assurance can be
provided), we believe that we will be able to rapidly initiate a human Phase 2 study with CX1739 and/or CX717 in patients with spinal
cord injury and a human Phase 2B study in patients with ADHD with either CX717 or CX1739.
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In order to expand the asset base of EndeavourRx, we have entered into an option agreement with UWMRF whereby
RespireRx has a six-month option commencing on March 2, 2020, to license, certain intellectual property regarding chemical
compounds that act as positive allosteric modulators (“PAMs”) at certain specific receptors for gamma-amino-butyric acid type A
(“GABA-A”), a major inhibitory transmitter in the brain (see Subsequent Events). Certain of these compounds have shown impressive
activity in a broad range of animal models of refractory/resistant epilepsy and other convulsant disorders, as well as in brain tissue
samples obtained from epileptic patients in pre-clinical research conducted at the University of Wisconsin-Milwaukee by Drs. James
Cook and Jeffrey Witkin among others and at collaborating institutions. Epilepsy is a chronic and highly prevalent neurological
disorder that affects millions of people world-wide. While many anticonvulsant drugs have been approved to decrease seizure
probability, seizures are not well controlled and, in as many as 60-70% of patients, existing drugs are not efficacious at some point in
the disease progression. We believe that the medical and patient community are in clear agreement that there is desperate need for
improved antiepileptic drugs. In addition, these compounds have shown positive activity in animal models of migraine, inflammatory
and neuropathic pain, as well as other areas of interest. Because of their GABA receptor subunit specificity, the compounds have a
greatly reduced liability to produce sedation, motor incoordination, memory impairments and tolerance, side effects commonly
associated with non-specific GABA PAMs, such as benzodiazepines.

 
Our major challenge has been to raise substantial equity or equity-linked financing to support research and development

programs for our two drug platforms, while minimizing the dilutive effect to pre-existing stockholders. At present, we believe that we
are hindered primarily by our public corporate structure, our OTCQB listing, limited float and low market capitalization as a result of
our low stock price. For this reason, RespireRx is considering an internal restructuring plan that contemplates spinning out our two
drug platforms into separate operating businesses.

 
We believe that by creating EndeavourRx and ResolutionRx, it may be possible, through separate finance channels, to

optimize the asset values of both the cannabinoid platform and the neuromodulation platform.
 

Going Concern
 

The Company’s consolidated financial statements have been presented on the basis that it is a going concern, which
contemplates the realization of assets and satisfaction of liabilities in the normal course of business. The Company has incurred net
losses of $2,115,033 and $2,591,790 for the fiscal years ended December 31, 2019 and 2018, respectively, and negative operating cash
flows of $487,745 and $427,368 for the fiscal years ended December 31, 2019 and 2018, respectively. The Company also had a
stockholders’ deficiency of $7,444,819 at December 31, 2019 and expects to continue to incur net losses and negative operating cash
flows for at least the next few years. As a result, management has concluded that there is substantial doubt about the Company’s ability
to continue as a going concern, and the Company’s independent registered public accounting firm, in its report on the Company’s
consolidated financial statements for the year ended December 31, 2019, expressed substantial doubt about the Company’s ability to
continue as a going concern.

 
The Company is currently, and has for some time, been in significant financial distress. It has extremely limited cash resources

and current assets and has no ongoing source of sustainable revenue. Management is continuing to address various aspects of the
Company’s operations and obligations, including, without limitation, debt obligations, financing requirements, intellectual property,
licensing agreements, legal and patent matters and regulatory compliance, and has taken steps to continue to raise new debt and equity
capital to fund the Company’s business activities from both related and unrelated parties.
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The Company is continuing its efforts to raise additional capital in order to be able to pay its liabilities and fund its business
activities on a going forward basis, including the pursuit of the Company’s planned research and development activities. The Company
regularly evaluates various measures to satisfy the Company’s liquidity needs, including development and other agreements with
collaborative partners and, when necessary, seeking to exchange or restructure the Company’s outstanding securities. The Company is
evaluating certain changes to its operations and structure to facilitate raising capital from sources that may be interested in financing
only discrete aspects of the Company’s development programs. Such changes could include a significant reorganization, which may
include the formation of one or more subsidiaries into which one or more programs may be contributed. As a result of the Company’s
current financial situation, the Company has limited access to external sources of debt and equity financing. Accordingly, there can be
no assurances that the Company will be able to secure additional financing in the amounts necessary to fully fund its operating and
debt service requirements. If the Company is unable to access sufficient cash resources, the Company may be forced to discontinue its
operations entirely and liquidate.

 
3. Summary of Significant Accounting Policies
 
Principles of Consolidation
 

The accompanying consolidated financial statements are prepared in accordance with United States generally accepted
accounting principles (“GAAP”) and include the financial statements of RespireRx and its wholly-owned subsidiary, Pier.
Intercompany balances and transactions have been eliminated in consolidation.

 
Use of Estimates
 

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions.
These estimates and assumptions affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Significant
estimates include, among other things, accounting for potential liabilities, and the assumptions used in valuing stock-based
compensation issued for services. Actual amounts may differ from those estimates.

 
Concentrations of Credit Risk
 

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash
equivalents. The Company limits its exposure to credit risk by investing its cash with high quality financial institutions. The
Company’s cash balances may periodically exceed federally insured limits. The Company has not experienced a loss in such accounts
to date.

 
Fair Value of Financial Instruments
 

The authoritative guidance with respect to fair value of financial instruments established a fair value hierarchy that prioritizes
the inputs to valuation techniques used to measure fair value into three levels and requires that assets and liabilities carried at fair value
be classified and disclosed in one of three categories, as presented below. Disclosure as to transfers into and out of Levels 1 and 2, and
activity in Level 3 fair value measurements, is also required.

 
Level 1. Observable inputs such as quoted prices in active markets for an identical asset or liability that the Company has the

ability to access as of the measurement date. Financial assets and liabilities utilizing Level 1 inputs include active-exchange traded
securities and exchange-based derivatives.

 
Level 2. Inputs, other than quoted prices included within Level 1, which are directly observable for the asset or liability or

indirectly observable through corroboration with observable market data. Financial assets and liabilities utilizing Level 2 inputs include
fixed income securities, non-exchange-based derivatives, mutual funds, and fair-value hedges.
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Level 3. Unobservable inputs in which there is little or no market data for the asset or liability which requires the reporting
entity to develop its own assumptions. Financial assets and liabilities utilizing Level 3 inputs include infrequently-traded, non-
exchange-based derivatives and commingled investment funds, and are measured using present value pricing models.

 
The Company determines the level in the fair value hierarchy within which each fair value measurement falls in its entirety,

based on the lowest level input that is significant to the fair value measurement in its entirety. In determining the appropriate levels, the
Company performs an analysis of the assets and liabilities at each reporting period end.

 
The carrying amounts of financial instruments (consisting of cash, advances on research grants and accounts payable and

accrued expenses) are considered by the Company to be representative of the respective fair values of these instruments due to the
short-term nature of those instruments. With respect to the note payable to SY Corporation and the convertible notes payable,
management does not believe that the credit markets have materially changed for these types of borrowings since the original
borrowing date. The Company considers the carrying amounts of the notes payable to officers, inclusive of accrued interest, to be
representative of the respective fair values of such instruments due to the short-term nature of those instruments and their terms.
 
Deferred Financing Costs
 

Costs incurred in connection with ongoing debt and equity financings, including legal fees, are deferred until the related
financing is either completed or abandoned.

 
Costs related to abandoned debt or equity financings are charged to operations in the period of abandonment. Costs related to

completed equity financings are netted against the proceeds.
 

Capitalized Financing Costs
 

The Company presents debt issuance costs related to debt liability in its consolidated balance sheet as a direct deduction from
the carrying amount of that debt liability, consistent with the presentation for debt discounts.

 
Convertible Notes Payable
 

Convertible notes are evaluated to determine if they should be recorded at amortized cost. To the extent that there are
associated warrants, commitment shares or a beneficial conversion feature, the convertible notes and warrants are evaluated to
determine if there are embedded derivatives to be identified, bifurcated and valued at fair value in connection with and at the time of
such financing.

 
Extinguishment of Debt
 

The Company accounts for the extinguishment of debt in accordance with GAAP by comparing the carrying value of the debt
to the fair value of consideration paid or assets given up and recognizing a loss or gain in the consolidated statement of operations in
the amount of the difference in the period in which such transaction occurs.
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Prepaid Insurance
 

Prepaid insurance represents the premium paid in March 2019 for directors’ and officers’ insurance as well as the amount paid
in April 2019 for office-related insurances and clinical trial coverage. Directors’ and officers’ insurance tail coverage, purchased in
March 2013 and which is a seven-year policy, is being amortized on a straight-line basis over the policy period and all amounts due
within one year are reclassified as current prepaid insurance. The amount amortizable in the ensuing twelve-month period is recorded
as prepaid insurance in the Company’s consolidated balance sheet at each reporting date and amortized to the Company’s consolidated
statement of operations for each reporting period. Amounts due after the ensuing year are recorded as long-term prepaid insurance.

 
Stock-Based Awards
 

The Company periodically issues common stock and stock options to officers, directors, Scientific Advisory Board members,
consultants and other vendors for services rendered. Such issuances vest and expire according to terms established at the issuance date
of each grant.

 
The Company accounts for stock-based payments to officers and directors by measuring the value of the equity awards based

on the grant date fair value of the awards, with the cost recognized as compensation expense on the straight-line basis in the
Company’s consolidated financial statements over the vesting period of the awards.

 
Stock grants, which are sometimes subject to time-based vesting, are measured at the grant date fair value and charged to

operations ratably over the vesting period.
 
Stock options granted to members of the Company’s outside consultants and other vendors are valued on the grant date. As

the stock options vest, the Company recognizes this expense over the period in which the services are provided.
 
The fair value of stock options granted as stock-based compensation is determined utilizing the Black-Scholes option-pricing

model, and is affected by several variables, the most significant of which are the life of the equity award, the exercise price of the stock
option as compared to the fair value of the common stock on the grant date, and the estimated volatility of the common stock over the
estimated life of the equity award. Estimated volatility is based on the historical volatility of the Company’s common stock. The risk-
free interest rate is based on the U.S. Treasury yield curve in effect at the time of grant. The fair value of common stock is determined
by reference to the quoted market price of the Company’s common stock.

 
Stock options and warrants issued to non-employees as compensation for services to be provided to the Company or in

settlement of debt are accounted for based upon the fair value of the services provided or the estimated fair value of the stock option or
warrant, whichever can be more clearly determined. Management uses the Black-Scholes option-pricing model to determine the fair
value of the stock options and warrants issued by the Company. The Company recognizes this expense over the period in which the
services are provided.

 
During the fiscal year ended December 31, 2019, there were no stock options granted to officers, directors, Scientific

Advisory Board members, consultants or other vendors. During fiscal year ended December 31, 2018, there were stock grants totaling
283,643 shares of common stock to designees of one vendor with a value on the date of the grant of $198,550 which amount paid
$198,550 of account payable to that vendor. There was no gain or loss on such stock grant.
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For stock options requiring an assessment of value during the fiscal years ended December 31, 2019 and 2018, the fair value
of each stock option award was estimated using the Black-Scholes option-pricing model using the following assumptions:

 
  2019   2018  
         
Risk-free interest rate   -%  2.64-2.89%
Expected dividend yield   -%  0%
Expected volatility   -%  186.07-222.64%
Expected life at date of issuance   -   5 years 
 
The expected life is estimated to be equal to the term of the common stock options issued in 2018.

 
The Company recognizes the fair value of stock-based awards in general and administrative costs and in research and

development costs, as appropriate, in the Company’s consolidated statements of operations. The Company issues new shares of
common stock to satisfy stock option and warrant exercises. There were no stock options exercised during the fiscal years ended
December 31, 2019 and 2018.

 
There were no warrants issued as compensation or for services during the fiscal years ended December 31, 2019 and 2018

requiring such assessment. Warrants, if issued for services, are typically issued to placement agents or brokers for fund raising services
and are not issued from any of the Company’s stock and option plans, from which options issued to non-employees for services are
typically issued.

 
Income Taxes
 

The Company accounts for income taxes under an asset and liability approach for financial accounting and reporting for
income taxes. Accordingly, the Company recognizes deferred tax assets and liabilities for the expected impact of differences between
the financial statements and the tax basis of assets and liabilities.

 
The Company records a valuation allowance to reduce its deferred tax assets to the amount that is more likely than not to be

realized. In the event the Company was to determine that it would be able to realize its deferred tax assets in the future in excess of its
recorded amount, an adjustment to the deferred tax assets would be credited to operations in the period such determination was made.
Likewise, should the Company determine that it would not be able to realize all or part of its deferred tax assets in the future, an
adjustment to the deferred tax assets would be charged to operations in the period such determination was made.

 
Pursuant to Internal Revenue Code Sections 382 and 383, use of the Company’s net operating loss and credit carryforwards

may be limited if a cumulative change in ownership of more than 50% occurs within any three-year period since the last ownership
change. The Company may have had a change in control under these Sections. However, the Company does not anticipate performing
a complete analysis of the limitation on the annual use of the net operating loss and tax credit carryforwards until the time that it
anticipates it will be able to utilize these tax attributes.

 
As of December 31, 2019, the Company did not have any unrecognized tax benefits related to various federal and state

income tax matters and does not anticipate any material amount of unrecognized tax benefits within the next 12 months.
 
The Company is subject to U.S. federal income taxes and income taxes of various state tax jurisdictions. As the Company’s

net operating losses have yet to be utilized, all previous tax years remain open to examination by Federal authorities and other
jurisdictions in which the Company currently operates or has operated in the past.

 
The Company accounts for uncertainties in income tax law under a comprehensive model for the financial statement

recognition, measurement, presentation and disclosure of uncertain tax positions taken or expected to be taken in income tax returns as
prescribed by GAAP. The tax effects of a position are recognized only if it is “more-likely-than-not” to be sustained by the taxing
authority as of the reporting date. If the tax position is not considered “more-likely-than-not” to be sustained, then no benefits of the
position are recognized. As of December 31, 2019, the Company had not recorded any liability for uncertain tax positions. In
subsequent periods, any interest and penalties related to uncertain tax positions will be recognized as a component of income tax
expense.
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Foreign Currency Transactions
 

The note payable to SY Corporation, which is denominated in a foreign currency (the South Korean Won), is translated into
the Company’s functional currency (the United States Dollar) at the exchange rate on the balance sheet date. The foreign currency
exchange gain or loss resulting from translation is recognized in the related consolidated statements of operations.
 
Research and Development
 

Research and development costs include compensation paid to management directing the Company’s research and
development activities, including but not limited to compensation paid to our Interim Chief Executive Officer and Interim President
who is also our Chief Scientific Officer and fees paid to consultants and outside service providers and organizations (including research
institutes at universities), and other expenses relating to the acquisition, design, development and clinical testing of the Company’s
treatments and product candidates.

 
License Agreements
 

Obligations incurred with respect to mandatory payments provided for in license agreements are recognized ratably over the
appropriate period, as specified in the underlying license agreement, and are recorded as liabilities in the Company’s consolidated
balance sheet, with a corresponding charge to research and development costs in the Company’s consolidated statement of operations.
Obligations incurred with respect to milestone payments provided for in license agreements are recognized when it is probable that
such milestone will be reached and are recorded as liabilities in the Company’s consolidated balance sheet, with a corresponding
charge to research and development costs in the Company’s consolidated statement of operations. Payments of such liabilities are made
in the ordinary course of business.

 
Patent Costs
 

Due to the significant uncertainty associated with the successful development of one or more commercially viable products
based on the Company’s research efforts and any related patent applications, all patent costs, including patent-related legal and filing
fees, are expensed as incurred and are charged to general and administrative expenses.

 
Earnings per Share
 

The Company’s computation of earnings per share (“EPS”) includes basic and diluted EPS. Basic EPS is measured as the
income (loss) attributable to common stockholders divided by the weighted average common shares outstanding for the period. Diluted
EPS is similar to basic EPS but presents the dilutive effect on a per share basis of potential common shares (e.g., warrants and options)
as if they had been converted at the beginning of the periods presented, or issuance date, if later. Potential common shares that have an
anti-dilutive effect (i.e., those that increase income per share or decrease loss per share) are excluded from the calculation of diluted
EPS.
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Net income (loss) attributable to common stockholders consists of net income or loss, as adjusted for actual and deemed
preferred stock dividends declared, amortized or accumulated.

 
Loss per common share is computed by dividing net loss by the weighted average number of shares of common stock

outstanding during the respective periods. Basic and diluted loss per common share is the same for all periods presented because all
warrants and stock options outstanding are anti-dilutive.

 
At December 31, 2019 and 2018, the Company excluded the outstanding securities summarized below, which entitle the

holders thereof to acquire shares of common stock, from its calculation of earnings per share, as their effect would have been anti-
dilutive.

 
  December 31,  
  2019   2018  

Series B convertible preferred stock   11   11 
Convertible notes payable   7,017,896   16,319 
Common stock warrants   2,191,043   1,783,229 
Common stock options   4,344,994   4,344,994 
Total   13,553,944   6,144,553 

 
Reclassifications
 

Certain comparative figures in 2018 have been reclassified to conform to the current year’s presentation. These
reclassifications were immaterial, both individually and in the aggregate.

 
Recent Accounting Pronouncements
 

In March 2020, The FASB issued Accounting Standards Update No. 2020-03, Codification Improvements to Financial
Instruments. There are seven issues addressed in this update. Issues 1 – 5 were clarifications and codifications of previous updates.
Issue 3 relates only to depository and lending institutions and therefore would not be applicable to the Company. Issue 6 was a
clarification on determining the contractual term of a net investment in a lease for purposes of measuring expected credit losses, an
issue not applicable to the Company. Issue 7 relates to the regaining control of financial assets sold and the recordation of an allowance
for credit losses. The amendment related to issues 1, 2, 4 and 5 become effective immediately upon adoption of the update. Issue 3
becomes effective for fiscal years beginning after December 15, 2019. Issues 6 and 7 become effective on varying dates that relate to
the dates of adoption other updates. Management’s initial analysis is that it does not believe the new guidance will substantially impact
the Company’s financial statements.
 

In November 2019, the FASB issued Accounting Standards Update No. 2019-08, “Compensation-Stock Compensation (Topic
718) and Revenue from Contracts with Customers (Topic 606)-Codification Improvements-Share-Based Consideration Payable to a
Customer. The update provides measurement guidance that when share-based consideration is granted to a customer, it is treated as a
reduction is the transaction price and that the amount recorded as the reduction should be based on the grant-date fair value of the
share-based payment award. For entities that have not yet adopted the amendments in Accounting Standards Update 2018-07, the
amendments of this update are effective for public entities in fiscal years beginning after December 14, 2019, and interim periods
within those fiscal years. Management’s initial analysis is that it does not believe the new guidance will substantially impact the
Company’s financial statements.
 

In August 2018, the FASB issued Accounting Standards Update No. 2018-13, “Fair Value Measurement (Topic 820),
Disclosure Framework—Changes to the Disclosure Requirements for Fair Value Measurement.” The amendments in this update
modify the disclosure requirements on fair value measurements in Topic 820, Fair Value Measurement. These amendments affect the
disclosures of the fair value of financial instruments. See Note 3. Summary of Significant Account Policies – Fair Value of Financial
Instruments. The amendments in this update are effective for public business entities for fiscal years beginning after December 15,
2019, including interim periods within that fiscal year. Management has not concluded its evaluation of the guidance. Its initial analysis
is that it does not believe the new guidance will substantially impact the Company’s financial statements.
 

In June 2018, the FASB issued Accounting Standards Update No. 2018-07 (“ASU 2018-07”), Compensation-Stock
Compensation (Topic 718)—Improvements to Nonemployee Share-Based Payment Accounting. ASU 2018-07 are amendments to Topic
718 that become effective for public entities like the Company for fiscal years beginning after December 15, 2018, including interim
periods within that fiscal year. This update applies to nonemployee share-based awards within the scope of Topic 718. Consistent with
the accounting requirement for employee share-based payment awards, nonemployee share-based payment awards are measured at
grant-date fair value of the equity instruments that an entity is obligated to issue when the good has been delivered or the service has
been rendered and any other conditions necessary to earn the right to benefit from the instruments have been satisfied. Equity-
classified nonemployee share- based payment awards are measured at the grant date. The definition of the term grant date has been
amended to generally state the date at which a grantor and a grantee reach a mutual understanding of the key terms and conditions of a
share- based payment award. An entity considers the probability of satisfying performance conditions when nonemployee share-based
payment awards contain such conditions. This is consistent with the treatment for employee-based awards. Generally, the classification
of equity- classified nonemployee share-based payment awards will continue to be subject to the requirements of Topic 718 unless
modified after the good has been delivered, the service has been rendered, any other conditions necessary to earn the right to benefit
from the instruments have been satisfied, and the nonemployee is no longer providing goods or services. This eliminates the
requirement to reassess classification of such awards upon vesting. This standard will change the valuation of applicable awards
granted in subsequent periods.

 
4. Notes Payable
 
Convertible Notes Payable
 

On November 4, 2019, the Company issued a convertible note (the “November 2019 Convertible Note”) bearing interest at
10% per year. The maturity amount is $170,000 and it matures on November 4, 2020. The Company incurred debt issuance costs of



$14,000, which included $8,500 of lender legal fees and $5,500 in placement agency fees paid to Aurora Capital LLC, a registered
broker-dealer and an affiliate of the Company. The transaction included a $13,600 original issue discount. The transaction did not
include any warrants or commitment shares. The net proceeds to the Company directly from the lender was $147,900, from which the
Company then directly paid the $5,500 placement agency fee for final net proceeds of $142,400. Subject to certain limitations and
adjustments as described in the November 2019 Convertible Note, the holder may convert the November 2019 Convertible Note at a
fixed conversion price of $0.50 per share of common stock, provided that from the date that is six months after the issuance date, the
conversion price shall be 60% multiplied by the lowest closing price of the common stock during the twenty (20) consecutive trading
days prior to conversion. The Company evaluated all of the terms of the November 2019 Convertible Note and determined that, in
accordance with ASC 815, there were no derivatives to be bifurcated or separately valued. However, there were three features of the
November 2019 Convertible Note and the related securities purchase agreement that required valuation. They were: (i) the debt
issuance costs of $14,000, (ii) the intrinsic value of the beneficial conversion feature, and (iii) the original issue discount of $13,600.
The amount to be recorded initially as the amount of the November 2019 Convertible Note was calculated by determining the relative
values as percentages of the net proceeds of the November 2019 Convertible Note ($142,400), the beneficial conversion feature
($142,400) The debt issuance costs, original issue discount and the amount recorded as the intrinsic value of the beneficial conversion
feature each are being amortized to interest expense on a straight-line basis over the life the November 2019 Convertible Note.
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The table below provides a summary of the November 2019 Convertible Note as of December 31, 2019.
 
Principal amount of note payable  $ 170,000 
Debt discounts, net of amortization of $26,940   (143,060)
Accrued coupon interest   2,701 
  $ 29,641 

 
On October 22, 2019, the Company issued a convertible note (the “October 2019 Convertible Note”) bearing interest at 10%

per year. The maturity amount is $60,000 and it matures on July 22, 2020. The Company incurred debt issuance costs of $3,750 for
lender legal fees and due diligence fees. The transaction included a $1,750 original issue discount, a warrant to purchase 175,000
shares of common stock and 10,000 Commitment Shares (as such term is defined in the definitive transaction documents), which were
issued in connection with the October 2019 Convertible Note. The net proceeds to the Company were $54,500. Subject to certain
limitations and adjustments as described in the October 2019 Convertible Note, the holder may convert the October 2019 Convertible
Note at a fixed conversion price of $0.50 per share of common stock, provided that from the date that is six months after the issuance
date, the conversion price shall be 60% multiplied by the lowest trading price of the common stock during the twenty (20) consecutive
trading days prior to conversion considering only trades of 100 shares of common stock or more. The Company evaluated all of the
terms of the October 2019 Convertible Note and determined that, in accordance with ASC 815, there were no derivatives to be
bifurcated or separately valued. However, there were five features of the October 2019 Convertible Note and the related securities
purchase agreement that required valuation. They were: (i) the debt issuance costs of $3,750, (ii) the intrinsic value of the beneficial
conversion feature, (iii) the value of the warrant, (iv) the original issue discount of $1,750, and (v) the value of the Commitment
Shares. The Company valued the warrant using the Black-Scholes valuation method utilizing the following assumptions: (i) exercise
price of $0.50, (ii) stock price of $0.31, (iii) life of five years, (iv) five-year risk free rate of 1.60% and (v) volatility of 476.01% that
results in the value of one warrant of $0.310 and a total warrant value of $54,250. The amount to be recorded initially as the amount of
the October 2019 Convertible Note was then calculated by determining the relative values as percentages of the net proceeds of the
October 2019 Convertible Note ($54,500), and the warrant (46.23% or $27,738) and the Commitment Shares (2.64% or $1,585). The
intrinsic value of the beneficial conversion feature was then calculated based on the value attributed to the October 2019 Convertible
Note. The debt issuance costs, original issue discount and the amount recorded as the intrinsic value of the beneficial conversion
feature each are being amortized to interest expense on a straight-line basis over the life the October 2019 Convertible Note.

 
The table below provides a summary of the October 2019 Convertible Note as of December 31, 2019.

 
Principal amount of note payable  $ 60,000 
Debt discounts, net of amortization of $16,490   (47,512)
Accrued coupon interest   1,167 
  $ 13,655 
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On August 19, 2019, the Company issued a convertible note (the “August 2019 Convertible Note”) bearing interest at 10%
per year. The maturity amount is $55,000 and it matures on May 19, 2020. The Company incurred debt issuance costs of $2,500 for
lender legal fees. The transaction included a $5,000 original issue discount, a warrant to purchase 150,000 shares of common stock and
7,500 Commitment Shares (as such term is defined in the definitive transaction documents), which were issued in connection with the
August 2019 Convertible Note. The net proceeds to the Company were $47,500. Subject to certain limitations and adjustments as
described in the August 2019 Convertible Note, the holder may convert the August 2019 Convertible Note at a fixed conversion price
of $0.50 per share of common stock, provided that from the date that is six months after the issuance date, the conversion price shall be
the lower of (a) $0.50 or (b) 60% multiplied by the lowest closing price of the common stock during the twenty (20) consecutive
trading days prior to conversion. The Company evaluated all of the terms of the August 2019 Convertible Note and determined that, in
accordance with ASC 815, there were no derivatives to be bifurcated or separately valued. However, there were five features of the
August 2019 Convertible Note and the related securities purchase agreement that required valuation. They were: (i) the debt issuance
costs of $2,500, (ii) the intrinsic value of the beneficial conversion feature, (iii) the value of the warrant, (iv) the original issue discount
of $5,000, and (v) the value of the Commitment Shares. The Company amortizes each of these five on a straight-line basis over the life
of the August 2019 Convertible Note. The Company valued the warrant using the Black-Scholes valuation method utilizing the
following assumptions: (i) exercise price of $0.50, (ii) stock price of $0.65, (iii) life of five years, (iv) five-year risk free rate of 1.47%
and (v) volatility of 175.5% that results in the value of one warrant of $0.623 and a total warrant value of $93,450. The amount to be
recorded initially as the amount of the August 2019 Convertible Note was then calculated by determining the relative values as
percentages of the net proceeds of the August 2019 Convertible Note ($47,500) and the warrant (64.08% or $30,440) and the
Commitment Shares (3.34% or $1,588). The intrinsic value of the beneficial conversion feature was then calculated based on the value
attributed to the August 2019 Convertible Note. The debt issuance costs, original issue discount and the amount recorded as the
intrinsic value of the beneficial conversion feature each are being amortized to interest expense on a straight-line basis over the life the
August 2019 Convertible Note.

 
The table below provides a summary of the August 2019 Convertible Note as of December 31, 2019.

 
Principal amount of note payable  $ 55,000 
Debt discounts, net of amortization of $27,781   (27,218)
Accrued coupon interest   2,034 
  $ 29,816 
 

On May 17, 2019, the Company issued a master convertible note (the “May 2019 Convertible Note”) issuable in tranches,
bearing interest at 10% per year, bearing a maximum maturity amount of $150,000. The first tranche has a maturity amount of $50,000
and matures on May 17, 2020. There was a stated original issue discount of $5,000 and the Company incurred debt issuance costs of
$2,000 for lender legal fees. The net proceeds to the Company were $43,000. Subject to certain limitations and adjustments as
described in the May 2019 Convertible Note, the holder may convert from the date of issuance to the maturity date, part or all of the
May 2019 Convertible Note, inclusive of accrued interest, into the Company’s common stock at a variable conversion price that is the
lesser of (i) lowest trading price as such term is defined in the May 2019 Convertible Note (the lowest closing bid price) in the twenty
five day trading period prior to the date of the May 2019 Convertible Note (which price is now fixed at $0.25, the closing bid price on
May 16, 2019), or (ii) the variable conversion price (as defined in the May 2019 Convertible Note) which is 61% of the market price
(as defined in the May 2019 Convertible Note). The market price is the lowest trading price (closing bid) in the twenty-five day trading
day period up to the day prior to the conversion. If at any time while the May 2019 Convertible Note is outstanding, the conversion
price is equal to or lower than $0.35, then an additional eleven percent (11%) discount is to be factored into the conversion price until
the May 2019 Convertible Note is no longer outstanding (resulting in a discount rate of 50% assuming no other adjustments are
triggered). The lowest trading price on the date of inception of the May 2019 Convertible Note ($0.25) and the lowest market price
were both below $0.35, the effective conversion rate on the inception date was $0.125. Therefore, on the inception date, the first
tranche would have converted into 400,000 shares of the Company’s common stock. The Company evaluated all of the terms of the
May 2019 Convertible Note and determined that, in accordance with Accounting Standard Codification (ASC) 815, there were no
derivatives to be bifurcated or separately valued. However, there were four features of the May 2019 Convertible Note, the related
securities purchase agreement and the warrant that was issued in connection therewith that required valuation. They were: (i) the
original issue discount of $5,000, (ii) the debt issuance costs of $2,000, (iii) the beneficial conversion feature and (iv) the value of the
warrant. The Company evaluated (iii) the intrinsic value of the beneficial conversion feature for a calculated value of $286,000 (($0.84
closing price minus $0.125 conversion price) x 400,000 shares). The Company calculated the warrant value using the Black-Scholes
valuation method, utilizing the following assumptions: (a) exercise price of $1.18 per share, (b) stock price $0.84, (c) three year life (d)
three year risk free rate of 2.15% and (e) volatility of 210.19% and determined that the value of one warrant was $0.774 and the total
warrant value was $32,796 for the warrant exercisable into 42,373 shares of the Company’s common stock, par value $0.001. The
amount to be recorded initially as the amount of the May 2019 Convertible Note was then calculated by determining the relative values
as percentages of the net proceeds of the May 2019 Convertible Note ($50,000)  and the warrant ($32,796). The intrinsic value of the
beneficial conversion feature was then calculated based on the value attributed to the May 2019 Convertible Note. The original issue
discount, debt issuance costs, the intrinsic value of the beneficial conversion feature and proceeds allocated to the value of the warrant
are being amortized to interest expense on a straight-line basis over the life the May 2019 Convertible Note. On December 9, 2019 the
holder of the May 2019 Convertible Note converted $4,554 of principal amount into 130,000 shares of the Company’s common stock
($0.0408 per share).
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The table below provides a summary of the May 2019 Convertible Note as of December 31, 2019.
 

Principal amount of note payable after payment of $4,554 of principal  $ 45,446 
Debt discounts, net of amortization of $33,040   (17,181)
Accrued coupon interest   3,108 
  $ 31,373 

 
On April 24, 2019, the Company issued a convertible note (“the April 2019 Convertible Note”) bearing interest at 10% per

year. The maturity amount is $58,500 and matures on the one-year anniversary which is April 24, 2020. The Company incurred debt
issuance costs of $3,500 for lender legal and due diligence fees. There was no stated original issue discount and no warrants were
issued in connection with the April 2019 Convertible Note. The net proceeds to the Company were $55,000. Subject to certain
limitations and adjustments as described in the April 2019 Convertible Note, the holder may, from the date that is one hundred eighty
(180) days after the issuance to the maturity date, convert part or all of the April 2019 Convertible Note, inclusive of accrued interest,
into the Company’s common stock at a variable conversion price that is 61% of the market price as defined in the April 2019
Convertible Note. The market price is the lowest trading price, which in turn is the lowest closing bid price in the twenty (20) trading
days prior to conversion. The lowest closing bid price in the twenty (20) day period prior to inception was $0.65 which would calculate
to a $0.3964 conversion price and further calculate to 147,541 conversion shares to be issued. The Company evaluated all of the terms
of the April 2019 Convertible Note and determined that, in accordance with ASC 815, there were no derivatives to be bifurcated or
separately valued. However, there were two features of the April 2019 Convertible Note and the related securities purchase agreement
that required valuation. They were: (i) the debt issuance costs of $3,500, and (ii) the intrinsic value of the beneficial conversion feature.
The Company evaluated (ii) as the closing price on the inception date minus the conversion price multiplied by the number of
conversion shares and determined that the beneficial conversion feature had an intrinsic value of $44,950 (($0.701 closing price minus
$0.3964 conversion price) x 147,541 shares). The debt issuance costs and the amount recorded as the intrinsic value of the beneficial
conversion feature are each being amortized to interest expense on a straight-line basis over the life the April 2019 Convertible Note.
On November 12, 2019 the holder of the April 2019 Convertible Note converted $10,000 of principal amount into 81,967 shares of the
Company’s common stock ($0.1220 per share). On October 28, 2019 the same holder converted $10,000 of principal amount of the
April 2019 Convertible Note into 73,529 shares of the Company’s common stock ($0.1360 per share). (See Note 10. Subsequent
Events).

 
The table below provides a summary of the April 2019 Convertible Note as of December 31, 2019.

 
Principal amount of note payable after payment of $20,000 of principal  $ 38,500 
Debt discounts, net of amortization of $37,762   (10,688)
Accrued coupon interest   4,257 
  $ 32,069 
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On January 2, 2019, February 27, 2019, March 6, 2019 and March 14, 2019, the Company issued convertible notes (each a
“2019 Q1 Convertible Note and collectively, the “2019 Q1 Convertible Notes”) bearing interest at 10% per year. The 2019 Q1
Convertible Notes issued on January 2, 2019 matured on February 28, 2019 with a face amount of $10,000. The 2019 Q1 Convertible
Notes issued on February 27, 2019, March 6, 2019 and March 14, 2019 matured on April 30, 2019 with an aggregate face amount of
$100,000. Investors who purchased 2019 Q1 Convertible Notes also received an aggregate of 110,000 common stock purchase
warrants. The warrants were valued using the Black Scholes option pricing model calculated on the date of each grant and had an
aggregate value of $78,780. Total value received by the investors was $188,780, the sum of the face value of the convertible note and
the value of the warrant. Therefore, the Company recorded a debt discount associated with the warrant issuance of $45,812 and an
initial value of the convertible notes of $64,188 using the relative fair value method. An additional $9,464 of interest expense was
recorded based upon the 10% annual rate for the year ended December 31, 2019. As of December 31, 2019, none of the 2019 Q1
Convertible Notes were paid and each remained outstanding and continued to accrue interest. Although the 2019 Q1 Convertible Notes
are in default, the Company has not received any notices of default from any of the note holders. The 2019 Q1 Convertible Notes have
no reset rights or other protections based on subsequent equity transactions, equity-linked transactions or other events other than the
right, but not the obligation, for each investor to convert or exchange his or her 2019 Q1 Convertible Note, but not the warrant, into the
next exempt private securities offering. The April 2019 Convertible Note, the May 2019 Convertible Note, the August 2019
Convertible Note, the October 2019 Convertible Note and the November 2019 Convertible Note, which the Company does not
consider to have arisen from offerings, may be interpreted in such a way that the 2019 Q1 Convertible Note Holders have the right to
convert or exchange. However, no holders of 2019 Q1 Convertible Notes requested a conversion or exchange in connection with the
issuance of such notes. The Company does not believe that an offering occurred as of December 31, 2019 or as of the date of the
issuance of these financial statements. Therefore, the number of shares of common stock (or preferred stock) into which the 2019 Q1
Convertible Notes may convert is not determinable and the Company has not accounted for any additional consideration. The warrants
to purchase 110,000 shares of common stock issued in connection with the sale of the 2019 Q1 Convertible Notes are exercisable at a
fixed price of $1.50 per share of common stock, provide no right to receive a cash payment, and included no reset rights or other
protections based on subsequent equity transactions, equity-linked transactions or other events. The Company determined that there
were no embedded derivatives to be identified, bifurcated and valued in connection with the 2019 Q1 Convertible Notes.

 
During December 2018, convertible notes (“2018 Convertible Notes”) bearing interest at 10% per year and maturing on

February 28, 2019 and warrants were sold to investors with an aggregate face amount of $80,000. Investors also received 80,000
common stock purchase warrants. The warrants were valued using the Black Scholes option pricing model calculated on the date of
each grant and had an aggregate value of $68,025. Total value received by the investors was $148,025, the sum of the face value of the
2018 Convertible Notes and the value of the warrant. Therefore, the Company recorded a debt discount associated with the issuance of
the warrants of $36,347 and an initial value of the 2018 Convertible Notes of $43,653 using the relative fair value method. An
additional $8,111 and $401 of interest expense was recorded based upon the 10% annual rate for the years ended December 31, 2019
and 2018 respectively. The 2018 Convertible Notes matured on February 28, 2019, were not paid, remain outstanding and continue to
accrue interest. Although the 2018 Convertible Notes are in default, the Company has not received any notices of default from any of
the note holders. The 2018 Convertible Notes have no reset rights or other protections based on subsequent equity transactions, equity-
linked transactions or other events other than the right, but not the obligation for each investor to convert or exchange his or her 2018
Convertible Note, but not the warrant, into the next exempt private securities offering. The May 2019 Convertible Note and April 2019
Convertible Note, which the Company does not consider to have arisen from an offering, may be interpreted in such a way that the
2019 Q1 Convertible Note Holders have the right to convert or exchange. However, no holders of such notes have requested a
conversion or exchange. The Company does not believe that an offering occurred as of December 31, 2019 or as of the date of the
issuance of these financial statements. Therefore, the number of shares of common stock (or preferred stock) into which the 2018
Convertible Notes may convert is not determinable and the Company has not accounted for any additional consideration. The warrants
to purchase 80,000 shares of common stock issued in connection with the sale of the 2018 Convertible Notes are exercisable at a fixed
price of $1.50 per share of common stock, provide no right to receive a cash payment, and included no reset rights or other protections
based on subsequent equity transactions, equity-linked transactions or other events. The Company determined that there were no
embedded derivatives to be identified, bifurcated and valued in connection with this financing.
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The 2018 Convertible Notes and 2019 Q1 Convertible Notes consist of the following at December 31, 2019 and December 31, 2018:
 

  December 31, 2019   December 31, 2018  
Principal amount of notes payable  $ 190,000  $ 80,000 
Discount associated with issuance of warrants net of amortization of $82,159 as
of December 31, 2019 and $8,379 as of December 31, 2018   -   (27,968)
Accrued interest payable   17,976   401 
  $ 207,976  $ 52,433 
 

Convertible notes were also sold to investors in 2014 and 2015 (“Original Convertible Notes), which aggregated a total of
$579,500, had a fixed interest rate of 10% per annum and those that remain outstanding are convertible into common stock at a fixed
price of $11.3750 per share. The Original Convertible Notes have no reset rights or other protections based on subsequent equity
transactions, equity-linked transactions or other events. The warrants to purchase 50,945 shares of common stock issued in connection
with the sale of the convertible notes have either been exchanged as part of April and May 2016 note and warrant exchange agreements
or expired on September 15, 2016.
 

The maturity date of the Original Convertible Notes was extended to September 15, 2016 and included the issuance of 27,936
additional warrants to purchase common stock, exercisable at $11.375 per share of common stock, which expired on September 15,
2016.
 

The remaining outstanding Original Convertible Notes (including those for which default notices have been received) consist
of the following at December 31, 2019 and December 31, 2018:
 

  December 31, 2019   December 31, 2018  
Principal amount of notes payable  $ 125,000  $ 125,000 
Accrued interest payable   82,060   62,233 
  $ 207,060  $ 187,233 
 

As of December 31, 2019, principal and accrued interest on the Original Convertible Note that is subject to a default notice
accrues annual interest at 12% instead of 10%, totaled $43,666, of which $18,666 was accrued interest. As of December 31, 2018,
principal and accrued interest on Original Convertible Notes subject to default notices totaled $38,292 of which $13,292 was accrued
interest.
 

As of December 31, 2019 all of the outstanding Original Convertible Notes, inclusive of accrued interest, were convertible
into an aggregate of 18,204 shares of the Company’s common stock, including 7,217 shares attributable to accrued interest of $82,060
payable as of such date. As of December 31, 2018, the outstanding Original Convertible Notes were convertible into 16,460 shares of
the Company’s common stock, including 5,471 shares attributable to accrued interest of $62,233 payable as of such date. Such Original
Convertible Notes will continue to accrue interest until exchanged, paid or otherwise discharged. There can be no assurance that any of
the additional holders of the remaining Original Convertible Notes will exchange their notes.
 
Note Payable to SY Corporation Co., Ltd.
 

On June 25, 2012, the Company borrowed 465,000,000 Won (the currency of South Korea, equivalent to approximately
$400,000 United States Dollars) from and executed a secured note payable to SY Corporation Co., Ltd., formerly known as Samyang
Optics Co. Ltd. (“SY Corporation”), an approximately 20% common stockholder of the Company at that time. SY Corporation was a
significant stockholder and a related party at the time of the transaction, but has not been a significant stockholder or related party of
the Company subsequent to December 31, 2014. The note accrues simple interest at the rate of 12% per annum and had a maturity date
of June 25, 2013. The Company has not made any payments on the promissory note. At June 30, 2013 and subsequently, the
promissory note was outstanding and in default, although SY Corporation has not issued a notice of default or a demand for repayment.
The Company believes that SY Corporation is in default of its obligations under its January 2012 license agreement, as amended, with
the Company, but the Company has not yet issued a notice of default. The Company intends to continue efforts towards a
comprehensive resolution of the aforementioned matters involving SY Corporation.
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The promissory note is secured by collateral that represents a lien on certain patents owned by the Company, including
composition of matter patents for certain of the Company’s high impact AMPAkine compounds and the low impact AMPAkine
compounds CX2007 and CX2076, and other related compounds. The security interest does not extend to the Company’s patents for its
AMPAkine compounds CX1739 and CX1942, or to the patent for the use of AMPAkine compounds for the treatment of respiratory
depression.

 
Note payable to SY Corporation consists of the following at December 31, 2019 and 2018:
 

  December 31, 2019   December 31, 2018  
Principal amount of note payable  $ 399,774  $ 399,774 
Accrued interest payable   363,280   315,307 
Foreign currency transaction adjustment   3,182   29,360 
  $ 766,236  $ 744,441 

 
Interest expense with respect to this promissory note was $47,971 and $47,973 for years ended December 31, 2019 and 2018,

respectively.
 

Advances from and Notes Payable to Officers
 

On January 29, 2016, Dr. Arnold S. Lippa, the Company’s Interim President, Interim Chief Executive Officer, Chief Scientific
Officer and Chairman of the Board of Directors, advanced $52,600 to the Company for working capital purposes under a demand
promissory note with interest at 10% per annum. On September 23, 2016, Dr. Lippa advanced $25,000 to the Company for working
capital purposes under a second demand promissory note with interest at 10% per annum. The notes are secured by the assets of the
Company. Additionally, on April 9, 2018, Dr. Lippa advanced another $50,000 to the Company as discussed in more detail below. In
connection with the loans, Dr. Lippa was issued fully vested warrants to purchase 15,464 shares of the Company’s common stock,
10,309 of which have an exercise price of $5.1025 per share and 5,155 of which have an exercise price of $4.85 which were the closing
prices of the Company’s common stock on the respective dates of grant. The warrants expired on January 29, 2019 and September 23,
2019, respectively.

 
On February 2, 2016, Dr. James S. Manuso, the Company’s then Chief Executive Officer and Vice Chairman of the Board of

Directors, advanced $52,600 to the Company for working capital purposes under a demand promissory note with interest at 10% per
annum. On September 22, 2016, Dr. Manuso, advanced $25,000 to the Company for working capital purposes under a demand
promissory note with interest at 10% per annum. The notes are secured by the assets of the Company. Additionally, on April 9, 2018,
Dr. Manuso advanced another $50,000 to the Company as discussed in more detail below. In connection with the loans, Dr. Manuso
was issued fully vested warrants to purchase 13,092 shares of the Company’s common stock, 8,092 of which have an exercise price of
$6.50 per share and 5,000 of which have an exercise price of $5.00, which were the closing market prices of the Company’s common
stock on the respective dates of grant. The warrants expired on February 2, 2019 and September 22, 2019, respectively.
 

On April 9, 2018, Dr. Arnold S. Lippa, the Company’s Interim President, Interim Chief Executive Officer, Chief Scientific
Officer and Chairman of the Board of Directors and Dr. James S. Manuso, the Company’s then Chief Executive Officer and Vice
Chairman of the Board of Directors, advanced $50,000 each, for a total of $100,000, to the Company for working capital purposes.
Each note is payable on demand after June 30, 2018. Each note was subject to a mandatory exchange provision that provided that the
principal amount of the note would be mandatorily exchanged into a board approved offering of the Company’s securities, if such
offering held its first closing on or before June 30, 2018 and the amount of proceeds from such first closing was at least $150,000, not
including the principal amounts of the notes that would be exchanged, or $250,000 including the principal amounts of such notes.
Upon such exchange, the notes would be deemed repaid and terminated. Any accrued but unpaid interest outstanding at the time of
such exchange will be (i) repaid to the note holder or (ii) invested in the offering, at the note holder’s election. A first closing did not
occur on or before June 30, 2018. Dr. Arnold S. Lippa agreed to exchange his note into the board approved offering that had its initial
closing on September 12, 2018. Accrued interest on Dr. Lippa’s note was not exchanged. As of December 31, 2019, Dr. James S.
Manuso had not exchanged his note.
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During the year ended December 31, 2019, Dr. Lippa advanced on an interest free basis the Company $38,000 of which
$13,000 was repaid to Dr. Lippa. The outstanding balance of the advance is payable on demand.

 
During the year ended December 31, 2019, the Company repaid $1,000 to Jeff Margolis related to $6,500 of interest free

advances Mr. Margolis made to the Company during the year ended December 2018. The outstanding balance of the advance is
payable on demand.

 
For the fiscal years ended December 31, 2019 and 2018, $10,272 and $11,268 was charged to interest expense with respect to

Dr. Lippa’s notes, respectively.
 
For the fiscal years ended December 31, 2019 and 2018, $15,416 and $12,769 was charged to interest expense with respect to

Dr. James S. Manuso’s notes, respectively.
 
As of September 30, 2018, Dr. James S. Manuso resigned his executive officer positions and as a member of the Board of

Directors of the Company. All of the interest expense noted above for 2019 was incurred while Dr. Manuso was no longer an officer.
With respect to the year ended December 31, 2019, of the $12,769 of interest expense noted above, $3,564 was incurred while Dr.
Manuso was no longer an officer.

 
Other Short-Term Notes Payable
 

Other short-term notes payable at December 31, 2019 and December 31, 2018 consisted of premium financing agreements
with respect to various insurance policies. At December 31, 2019, a premium financing agreement was payable in the initial amount of
$61,746, with interest at 9% per annum, in ten monthly installments of $7,120, and another premium financing arrangement was
payable in the initial amount of $9,322 payable in equal quarterly installments. At December 31, 2019 and 2018, the aggregate amount
of the short-term notes payable was $4,635 and $8,907 respectively.

 
5. Settlement and Payment Agreements
 

On December 16, 2019, RespireRx and Salamandra, LLC (“Salamandra”) entered into an amendment (the “Amendment”) to
the settlement agreement and release, executed August 21, 2019 (the “Original Settlement Agreement” and as amended, the “Amended
Settlement Agreement”) regarding $202,395 owed by the Company to Salamandra (as reduced by any further payments by the
Company to Salamandra, the “Full Amount”) in connection with an arbitration award previously granted in favor of Salamandra in the
Superior Court of New Jersey. Under the terms of the Original Settlement Agreement, the Company was to pay Salamandra $125,000
on or before November 30, 2019 in full satisfaction of the Full Amount owed, subject to conditions regarding the Company’s ability to
raise certain dollar amounts of working capital. Under the Amended Settlement Agreement, (i) the Company must pay and the
Company paid to Salamandra $25,000 on or before December 21, 2019, (ii) upon such payment, Salamandra ceased all collection
efforts against the Company until March 31, 2020 (the “Threshold Date”), and (iii) the Company must pay to Salamandra $100,000 on
or before the Threshold Date if the Company has at that time raised $600,000 in working capital. Such payments by the Company
would constitute satisfaction of the Full Amount owed and would serve as consideration for the dismissal of the action underlying the
arbitration award and the mutual releases set forth in the Amended Settlement Agreement. If the Company raises less than $600,000 in
working capital before the Threshold Date, the Company may pay to Salamandra an amount equal to 21% of the working capital
amount raised, in which case such payment will reduce the Full Amount owed on a dollar-for-dollar basis, and Salamandra may then
seek collection on the remainder of the debt. The Company did not make the requirement payment on March 31, 2020 and has initiated
further discussions with the intent of reaching a revised settlement agreement which cannot be assured.

 
In February 2020, the Company and a vendor agreed to discuss amendments to an agreement in principal reached on

September 23, 2019, whereby the Company and a vendor agreed in principle to a proposed settlement agreement, which has not
resulted in a formal agreement. The discussions included, among other things, an extension of time to raise the amount discussed
below. The September 23, 2019 agreement in principal calls for no reduction in the overall amount to be paid by the Company, which
amount is not in dispute, but addresses only a payment schedule. The agreement in principal calls for a payment of a minimum of
$100,000 on or before November 30, 2019 assuming the Company has raised at least $600,000 by that date and thereafter calls for a
payment of $50,000 per month until paid in full. If the Company does not make a scheduled payment, the agreement in principal would
be deemed null and void.
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On April 5, 2018, the Company issued 185,388 common stock purchase options to Robert N. Weingarten, the Company’s
former Chief Financial Officer and 125,000 common stock purchase options to Pharmaland Executive Consulting Services LLC
(“Pharmaland”) exercisable until April 5, 2023 at $1.12 per share of common stock, which was the closing price of the common stock
as quoted on the OTC QB on that date. All of these common stock purchase options vested immediately. Each of the common stock
purchase options were valued on the issuance date based upon a Black-Scholes valuation method at $1.081. Mr. Weingarten
simultaneously with the issuance of the common stock purchase options, agreed to forgive $200,350 of accrued compensation owed to
him. The value of the options granted to Mr. Weingarten was $200,404. The resulting loss on extinguishment of the accrued liability
was $54. The common stock purchase options issued to Pharmaland was in partial payment of accounts payable owed. The common
stock purchase options issued to Pharmaland had a value of $135,125 and the accounts payable extinguished was $124,025. The loss
on extinguishment of this accounts payable was $11,100.

 
On November 21, 2018, the Company issued 283,643 shares of common stock with a value of $198,550 to designees of one

of its intellectual property law firms as partial settlement of accounts payable due to the law firm. There was no gain or loss on the
settlement of this accounts payable.

 
On November 21, 2018, the Company granted a non-qualified stock option (“NQSO”) to purchase 21,677 shares of common

stock to a vendor to settle $15,000 of accounts payable due to that vendor. The NQSO vested immediately with respect to 14,452
shares of common stock and on November 30, 2018 with respect to an additional 7,225 shares of common stock. As of December 31,
2018, the NQSO has vested with respect to all shares. The NQSO has a term of 5 years and have an exercise price of $0.70 per share,
which was the closing price on the trading day of the grant date. The NQSO was valued using the Black-Scholes option pricing model
resulting value was $0.692 per NQSO. There was no gain or loss on the extinguishment of the accounts payable.

 
The Company continues to explore ways to reduce its obligations and indebtedness and might in the future enter into

additional settlement and payment agreements.
 

6. Stockholders’ Deficiency
 
Preferred Stock
 

The Company has authorized a total of 5,000,000 shares of preferred stock, par value $0.001 per share. As of December 31,
2019 and 2018, 1,250,000 shares were designated as 9% Cumulative Convertible Preferred Stock (non-voting, “9% Preferred Stock”);
37,500 shares were designated as Series B Convertible Preferred Stock (non-voting, “Series B Preferred Stock”); 205,000 shares were
designated as Series A Junior Participating Preferred Stock (non-voting, “Series A Junior Participating Preferred Stock”); and 1,700
shares were designated as Series G 1.5% Convertible Preferred Stock. Accordingly, as of December 31, 2019, 3,505,800 shares of
preferred stock were undesignated and may be issued with such rights and powers as the Board of Directors may designate.
 

There were no shares of 9% Preferred Stock or Series A Junior Participating Preferred Stock or Series G 1.5% Convertible
Preferred Stock outstanding as of December 31, 2019 and 2018.

 
Series B Preferred Stock outstanding as of December 31, 2019 and 2018 consisted of 37,500 shares issued in a May 1991

private placement. Each share of Series B Preferred Stock is convertible into approximately 0.00030 shares of common stock at an
effective conversion price of $2,208.375 per share of common stock, which is subject to adjustment under certain circumstances. As of
December 31, 2019 and 2018, the shares of Series B Preferred Stock outstanding are convertible into 11 shares of common stock. The
Company may redeem the Series B Preferred Stock for $25,001, equivalent to $0.6667 per share, an amount equal to its liquidation
preference, at any time upon 30 days prior notice.

 
Common Stock
 

There are 4,175,072 shares of the Company’s Common Stock outstanding as of December 31, 2019. After reserving for
conversions of convertible debt as well as common stock purchase options and warrants exercises, there were 42,831,291 shares of the
Company’s Common Stock available for future issuances as of December 31, 2019. After accounting for excess reserves required by
the April 2019 Convertible Note, the May 2019 Convertible Note, the August 2019 Convertible Note, the October 2019 Convertible
Note and the November 2019 Convertible Note, there were 3,438,021 available for future issuances as of December 31, 2019. Each
conversion of such 2019 Convertible Notes reduces the excess reserve requirements.
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2018 Unit Offering
 

On September 12, 2018, the Company consummated an initial closing on an offering (“2018 Unit Offering”) of Units
comprised of one share of the Company’s common stock and one common stock purchase warrant. The 2018 Unit Offering was for up
to $1.5 million and had a final termination date of October 15, 2018. The initial closing was for $250,750 of which $200,750 was the
gross cash proceeds. The additional $50,000 was represented by the conversion into the 2018 Unit Offering of the principal amount of
the Arnold S. Lippa, Demand Promissory Note described below. With the exchange of Dr. Lippa’s Demand Promissory Note into the
2018 Unit Offering, 47,620 warrants exercisable at 150% of the unit price ($1.575) per share of common stock and expiring on April
30, 2023 were issued with a value of $49,975 which amount was considered a loss on the extinguishment of that officer note and which
amount was credited to additional paid-in capital. Units were sold for $1.05 per unit and the warrants issued in connection with the
units are exercisable through April 30, 2023 at a fixed price of 150% of the unit purchase price. The warrants contain a cashless
exercise provision and certain blocker provisions preventing exercise if the investor would beneficially own more than 4.99% of the
Company’s outstanding shares of common stock as a result of such exercise. The warrants are also subject to redemption by the
Company at $0.001 per share upon ten (10) days written notice if the Company’s common stock closes at $3.00 or more for any five
(5) consecutive trading days. In total, 238,814 shares of the Company’s common stock and 238,814 common stock purchase warrants
were purchased. Other than Arnold S. Lippa, the investors in the offering were not affiliates of the Company. Investors also received an
unlimited number of piggy-back registration rights in respect to the shares of common stock and the shares of common stock
underlying the common stock purchase warrants, unless such common stock is eligible to be sold with volume limits under an
exemption from registration under any rule or regulation of the SEC that permits the holder to sell securities of the Company to the
public without registration and without volume limits (assuming the holder is not an affiliate).

 
The shares of common stock and common stock purchase warrants were offered and sold without registration under the

Securities Act of 1933, as amended (the “Securities Act”) in reliance on the exemptions provided by Section 4(a)(2) of the Securities
Act as provided in Rule 506(b) of Regulation D promulgated thereunder. None of the shares of common stock issued as part of the
units, the common stock purchase warrants, the Common Stock issuable upon exercise of the common stock purchase warrants or any
warrants issued to a qualified referral source (of which there were none in the initial closing) have been registered under the Securities
Act or any other applicable securities laws, and unless so registered, may not be offered or sold in the United States except pursuant to
an exemption from the registration requirements of the Securities Act.

 
In addition, as set forth in the Purchase Agreements, each Purchaser had an unlimited number of exchange rights, which were

options and not obligations, to exchange such Purchaser’s entire investment as defined (but not less than the entire investment) into one
or more subsequent equity financings (consisting solely of convertible preferred stock or common stock or units containing preferred
stock or common stock and warrants exercisable only into preferred stock or common stock) that would be considered as “permanent
equity” under United States Generally Accepted Accounting Principles and the rules and regulations of the United States Securities and
Exchange Commission, and therefore classified within stockholders’ equity, and excluding any form of debt or convertible debt or
preferred stock redeemable at the discretion of the holder (each such financing a “Subsequent Equity Financing”). The exchange rights
expired on December 31, 2018.
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Common Stock Warrants
 

In October 2019, the Company issued a warrant to purchase 175,000 shares of common stock in conjunction with the issuance
of the October 2019 Convertible Note exercisable at $0.50 per share and expiring on October 22, 2024.

 
In August 2019, the Company issued a warrant to purchase 150,000 shares of common stock in conjunction with the issuance

of the August 2019 Convertible Note exercisable at $0.50 per share and expiring on August 19, 2024.
 
In May 2019, the Company issued a warrant to purchase 42,372 shares of common stock in conjunction with the issuance of

the May 2019 Convertible Note exercisable at $1.18 per share and expiring on May 17, 2022.
 
In January 2019, February 2019 and March 2019, the Company issued warrants to purchase 110,000 shares of common stock

in conjunction with the issuance of the 2019 Q1 Convertible Notes exercisable at $1.50 per share and expiring on December 30, 2023.
 
During the year ended December 31, 2019, warrants to purchase 69,558 shares of common stock expired.
 
In December 2018, the Company issued warrants to purchase 80,000 of common stock in conjunction with the issuance of the

December 2018 10% Convertible Notes exercisable at $1.50 per share and expiring on December 30, 2023.
 

Although not considered stock-based compensation, the Company issued a warrant to purchase 47,620 shares of common
stock at an exercise price of $1.50 per share and expiring on December 30, 2023 as part of an officer note exchange into the 2018 Unit
Offering. The warrants were valued at $49,925 as of September 12, 2018, the date of issuance and were accounted for in Additional
paid-in capital as of December 31, 2018.
 

A summary of warrant activity for the year ended December 31, 2019 is presented below.
 

  
Number of

Shares   

Weighted
Average

Exercise Price   

Weighted
Average

Remaining
Contractual

Life (in Years)  
Warrants outstanding at December 31, 2018   1,783,229  $ 2.20393   3.06 
Issued   477,372   0.79079   4.36 
Expired   (69,558)   2.98989   - 
Warrants outstanding at December 31, 2019   2,191,043  $ 1.87109   3.44 
             
Warrants exercisable at December 31, 2018   1,783,229  $ 2.20393   3.06 
Warrants exercisable at December 31, 2019   2,191,043  $ 1.87109   3.44 
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The exercise prices of common stock warrants outstanding and exercisable are as follows at December 31, 2019:
 

Exercise Price   
Warrants Outstanding 

(Shares)   
Warrants Exercisable 

(Shares)   Expiration Date
$ 0.5000   175,000   175,000  October 22, 2024
$ 0.5000   150,000   150,000  August 19, 2024
$ 1.0000   916,217   916,217  September 20, 2022
$ 1.1800   42,372   42,372  May 17, 2022
$ 1.5000   190,000   190,000  December 30, 2023
$ 1.5620   130,284   130,284  December 31, 2021
$ 1.5750   238,814   238,814  April 30, 2023
$ 2.7500   8,000   8000  September 20, 2022
$ 4.8750   108,594   108,594  September 30, 2020
$ 6.8348   145,758   145,758  September 30, 2020
$ 7.9300   86,004   86,004  February 28, 2021
     2,191,043   2,191,043   

 
Based on a fair value of $0.10 per share on December 31, 2019, there were no exercisable in-the money common stock

warrants as of December 31, 2019.
 
A summary of warrant activity for the year ended December 31, 2018 is presented below.
 

  
Number of

Shares   

Weighted
Average

Exercise Price   

Weighted
Average

Remaining
Contractual

Life (in Years)  
Warrants outstanding at December 31, 2017   1,464,415  $ 2.68146   3.73 
Issued   318,814   1.55618   4.50 
Warrants outstanding at December 31, 2018   1,783,229  $ 2.20393   3.06 
             
Warrants exercisable at December 31, 2017   1,464,415  $ 2,68146   3.73 
Warrants exercisable at December 31, 2018   1,783,229  $ 2.20393   3.06 

 
Stock Options
 

On March 18, 2014, the stockholders of the Company holding a majority of the votes to be cast on the issue approved the
adoption of the Company’s 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “2014 Plan”), which had been
previously adopted by the Board of Directors of the Company, subject to stockholder approval. The Plan permits the grant of options
and restricted stock with respect to up to 325,025 shares of common stock, in addition to stock appreciation rights and phantom stock,
to directors, officers, employees, consultants and other service providers of the Company.

 
On June 30, 2015, the Board of Directors adopted the 2015 Stock and Stock Option Plan (the “2015 Plan”). The 2015 Plan

initially provided for, among other things, the issuance of either or any combination of restricted shares of common stock and non-
qualified stock options to purchase up to 461,538 shares of the Company’s common stock for periods up to ten years to management,
members of the Board of Directors, consultants and advisors. The Company has not and does not intend to present the 2015 Plan to
stockholders for approval. On December 28, 2018, the Board of Directors further increased the number of shares that may be issued
under the 2015 Plan to 8,985,260 shares of the Company’s common stock.

 
During fiscal year ended December 31, 2018, there were three grants of options to purchase an aggregate of 348,827 shares of

the Company’s common stock to a vendor. The value of these options on the grant date was approximately equal to the amount payable
to the vendor that was to be paid with the options. The cumulative loss on extinguishment of three liabilities totaling $353,623 was
$11,154. The remaining amount payable to the vendor is due in cash.
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Information with respect to the Black-Scholes variables used in connection with the evaluation of the fair value of stock-based
compensation costs and fees is provided at Note 3.

 
A summary of stock option activity for the year ended December 31, 2019 is presented below.
 

  
Number of

Shares   

Weighted
Average
Exercise

Price   

Weighted
Average

Remaining
Contractual

Life (in Years)  
Options outstanding at December 31, 2018   4,344,994  $ 3.5414   5.90 
Expired   (57,385)   15.6139   - 
Options outstanding at December 31, 2019   4,287,609  $ 3.3798   4.98 
             
Options exercisable at December 31, 2018   4,344,994  $ 3.5414   5.90 
Options exercisable at December 31, 2019   4,287,609  $ 3.3789   4.98 
 

The exercise prices of common stock options outstanding and exercisable were as follows at December 31, 2019:
 

Exercise Price   
Options Outstanding

(Shares)   
Options Exercisable

(Shares)   Expiration Date
$ 0.7000   21,677   21,677  November 21, 2023
$ 1.1200   310,388   310,388  April 5, 2023
$ 1.2500   16,762   16,762  December 7, 2022
$ 1.3500   34,000   34,000  July 28, 2022
$ 1.4500   1,849,418   1,849,418  December 9, 2027
$ 1.4500   100,000   100,000  December 9, 2027
$ 2.0000   285,000   285,000  June 30, 2022
$ 2.0000   25,000   25,000  July 26, 2022
$ 3.9000   395,000   395,000  January 17, 2022
$ 4.5000   7,222   7,222  September 2, 2021
$ 5.6875   89,686   89,686  June 30, 2020
$ 5.7500   2,608   2,608  September 12, 2021
$ 6.4025   27,692   27,692  August 18, 2020
$ 6.4025   129,231   129,231  August 18, 2022
$ 6.4025   261,789   261,789  August 18, 2025
$ 6.8250   8,791   8,791  December 11, 2020
$ 7.3775   523,077   523,077  March 31, 2021
$ 8.1250   169,231   169,231  June 30, 2022
$ 13.9750   3,385   3,385  March 14, 2024
$ 15.4700   7,755   7,755  April 8, 2020
$ 15.9250   2,462   2,462  February 28, 2024
$ 16.6400   1,538   1,538  January 29, 2020
$ 19.5000   9,487   9,487  July 17, 2022
$ 19.5000   6,410   6,410  August 10, 2022
     4,287,609   4,287,609   
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There was no deferred compensation expense for the outstanding and unvested stock options at December 31, 2019.
 

Based on a fair value of $0.10 per share on December 31, 2019, there were no exercisable in-the-money common stock
options as of December 31, 2019.

 
A summary of stock option activity for the year ended December 31, 2018 is presented below.
 

  
Number of

Shares   

Weighted
Average
Exercise

Price   

Weighted
Average

Remaining
Contractual

Life (in Years)  
Options outstanding at December 31, 2017   3,996,167  $ 3.7634   6.30 
Granted   348,827   1.1002   4.29 
Options outstanding at December 31, 2018   4,344,994  $ 3.5414   5.90 
             
Options exercisable at December 31, 2017   3,996,167  $ 3.7634   6.30 
Options exercisable at December 31, 2018   4,344,994  $ 3.5414   5.90 
 

The exercise prices of common stock options outstanding and exercisable were as follows at December 31, 2018:
 

Exercise Price   
Options Outstanding

(Shares)   
Options Exercisable

(Shares)   Expiration Date
$ 0.7000   21,677   21,677  November 21, 2023
$ 1.1200   310,388   310,388  April 5, 2023
$ 1.2500   16,762   16,762  December 7, 2022
$ 1.3500   34,000   34,000  July 28, 2022
$ 1.4500   1,849,418   1,849,418  December 9, 2027
$ 1.4500   100,000   100,000  December 9, 2027
$ 2.0000   285,000   285,000  June 30, 2022
$ 2.0000   25,000   25,000  July 26, 2022
$ 3.9000   395,000   395,000  January 17, 2022
$ 4.5000   7,222   7,222  September 2, 2021
$ 5.6875   89,686   89,686  June 30, 2020
$ 5.7500   2,608   2,608  September 12, 2021
$ 6.4025   27,692   27,692  August 18, 2020
$ 6.4025   129,231   129,231  August 18, 2022
$ 6.4025   261,789   261,789  August 18, 2025
$ 6.8250   8,791   8,791  December 11, 2020
$ 7.3775   523,077   523,077  March 31, 2021
$ 8.1250   169,231   169,231  June 30, 2022
$ 13.0000   7,385   7,385  March 13, 2019
$ 13.0000   3,846   3,846  April 14, 2019
$ 13.9750   3,385   3,385  March 14, 2024
$ 15.4700   7,755   7,755  April 8, 2020
$ 15.9250   2,462   2,462  February 28, 2024
$ 16.0500   46,154   46,154  July 17, 2019
$ 16.6400   1,538   1,538  January 29, 2020
$ 19.5000   9,487   9,487  July 17, 2022
$ 19.5000   6,410   6,410  August 10, 2022
     4,344,994   4,344,994   
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There was no deferred compensation expense for the outstanding and unvested stock options at December 31, 2018.
 
Based on a fair value of $0.65 per share on December 31, 2018, there were no exercisable in-the-money common stock

options as of December 31, 2018.
 
For the years ended December 31, 2019 and 2018, stock-based compensation costs and fees included in the consolidated

statements of operations consisted of general and administrative expenses of $0 and $14,248 respectively, and research and
development expenses of $0 and $15,000, respectively.

 
Pier Contingent Stock Consideration
 

In connection with the merger transaction with Pier effective August 10, 2012, RespireRx issued 179,747 newly issued shares
of its common stock with an aggregate fair value of $3,271,402 ($18.2000 per share), based upon the closing price of RespireRx’s
common stock on August 10, 2012. The shares of common stock were distributed to stockholders, convertible note holders, warrant
holders, option holders, and certain employees and vendors of Pier in satisfaction of their interests and claims. The common stock
issued by RespireRx represented approximately 41% of the 443,205 common shares outstanding immediately following the closing of
the transaction.

 
The Company concluded that the issuance of any of the contingent shares to the Pier Stock Recipients was remote, as a result

of the large spread between the exercise prices of these stock options and warrants as compared to the common stock trading range, the
subsequent expiration or forfeiture of most of the options and warrants, the Company’s distressed financial condition and capital
requirements, and that these stock options and warrants have remained significantly out-of-the-money through December 31, 2019.
Accordingly, the Company considered the fair value of the contingent consideration to be immaterial and therefore did not ascribe any
value to such contingent consideration. If any such shares are ultimately issued to the former Pier stockholders, the Company will
recognize the fair value of such shares as a charge to operations at that time.

 
Reserved and Unreserved Shares of Common Stock
 

On January 17, 2017, the Board of Directors of the Company approved the adoption of an amendment of the Amended and
Restated RespireRx Pharmaceuticals, Inc. 2015 Stock and Stock Option Plan (as amended, the “2015 Plan”). That amendment
increases the shares issuable under the plan by 1,500,000, from 1,538,461 to 3,038,461. On December 9, and December 28, 2018, the
Board of Directors further amended the 2015 Plan to increase the number of shares that may be issued under the 2015 Plan to
6,985,260 and 8,985,260 shares of the Company’s common stock.
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Other than the change in the number of shares available under the 2015 Plan, no other changes were made to the 2015 Plan
by these amendments noted above.
 

At December 31, 2019, the Company had 65,000,000 shares of common stock authorized and 4,175,072 shares of common
stock issued and outstanding. The Company has reserved 11 shares of common stock for the conversion of the Series B Preferred
Stock. The Company has reserved an aggregate of 7,035,706 for the calculated amount of shares of common stock into which
convertible notes may convert and an additional 39,375,462 shares of common stock for contractual reserves. In addition, The
Company has reserved 6,478,652 shares of the Company’s common stock for exercises of common stock purchase options granted and
warrants issued. There are 4,490,578 shares reserved for future issuances under the Company’s 2014 Plan and 2015 Plan. Accordingly,
after taking into consideration the shares of common stock reserved for all conversions, exercises and contingent share issuances, there
were 42,813,484 shares of the Company’s common stock available for future issuances as of December 31, 2019. After accounting for
additional contractual reserves, which amount declines with each actual conversion, there are 3,438,022 shares of the Company’s
common stock available for future issuances as of December 31, 2019. The Company has taken steps to increase the number of
authorized shares. See Note 10. Subsequent Events. The Company expects to satisfy its future common stock commitments through the
issuance of authorized but unissued shares of common stock.

 
7. Income Taxes
 

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for income tax purposes. Significant components of the Company’s
deferred tax assets as of December 31, 2019 and 2018 are summarized below.

 
  December 31,  
  2019   2018  

Capitalized research and development costs  $ -  $ 183,000 
Research and development credits   3,017,000   3,017,000 
Stock-based compensation   3,787,000   3,787,000 
Stock options issued in connection with the payment of debt   202,000   202,000 
Net operating loss carryforwards   19,982,000   20,424,000 
Accrued compensation   586,000   367,000 
Accrued interest due to related party   217,000   103,000 
Other, net   8,000   8,000 
Total deferred tax assets   27,799,000   28,091,000 
Valuation allowance   (27,799,000)   (28,091,000)
Net deferred tax assets  $ -  $ - 

 
In assessing the potential realization of deferred tax assets, management considers whether it is more likely than not that some

portion or all of the deferred tax assets will be realized. The ultimate realization of deferred tax assets is dependent upon the Company
attaining future taxable income during the periods in which those temporary differences become deductible. As of December 31, 2019
and 2018, management was unable to determine that it was more likely than not that the Company’s deferred tax assets will be
realized, and has therefore recorded an appropriate valuation allowance against deferred tax assets at such dates.

 
No federal tax provision has been provided for the years ended December 31, 2019 and 2018 due to the losses incurred during

such periods. Reconciled below is the difference between the income tax rate computed by applying the U.S. federal statutory rate and
the effective tax rate for the years ended December 31, 2019 and 2018.
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  Years Ended December 31,  
  2019   2018  

       
U. S. federal statutory tax rate   (21.0)%  (21.0)%
Forgiveness of indebtedness   -%   -%
Change in valuation allowance   (1.0)%  (14.4)%
Adjustment to deferred tax asset   22.0%   35.4%
Other   -%   -%
Effective tax rate   0.0%   0.0%
 

As of December 31, 2019, the Company had federal and state tax net operating loss carryforwards of approximately
$102,216,000 and $46,645,000, respectively. The state tax net operating loss carryforward consists of $19,673,000 for California
purposes and $26,972,000 for New Jersey purposes. The difference between the federal and state tax loss carryforwards was primarily
attributable to the capitalization of research and development expenses for California franchise tax purposes. The federal net operating
loss carryforwards will expire at various dates from 2020 through 2039. State net operating losses expire at various dates from 2020
through 2029 for California and through 2039 for New Jersey. The Company also had federal and California research and development
tax credit carryforwards that totaled approximately $1,871,000 and $1,146,000, respectively, at December 31, 2019. The federal
research and development tax credit carryforwards will expire at various dates from 2020 through 2031. The California research and
development tax credit carryforward does not expire and will carryforward indefinitely until utilized.
 

While the Company has not performed a formal analysis of the availability of its net operating loss carryforwards under
Internal Revenue Code Sections 382 and 383, management expects that the Company’s ability to use its net operating loss
carryforwards will be limited in future periods.

 
The Company did not file its federal or state tax returns for the year ended December 31, 2017 or 2018 and has not yet filed

such returns for the year ended December 31, 2019. The Company does not expect there to be any material non-filing penalties. The
Company intends to file such returns as soon as practical.

 
8. Related Party Transactions
 

Dr. Arnold S. Lippa and Jeff E. Margolis, officers and directors of the Company since March 22, 2013, have indirect
ownership interests and managing memberships in Aurora Capital LLC (“Aurora”) through interests held in its members, and Jeff. E.
Margolis is also an officer of Aurora. Aurora is a boutique investment banking firm specializing in the life sciences sector that is also a
full-service brokerage firm.
 

A description of advances and notes payable to officers is provided at Note 4. Notes Payable – Advances from and Notes
Payable to Officer.

 
Dr. James S. Manuso resigned as the Company’s President and Chief Executive Officer as well as Vice Chairman and member

of the Board of Directors effective as of September 30, 2018. Having been the principal executive officer of the Company during the
fiscal year ended December 31, 2018, Dr. Manuso is considered a named executive officer for the year ended December 31, 2018, but
not for the year ended December 31, 2019. Dr. Manuso remains an affiliate due to his equity ownership and option grants.

 
9. Commitments and Contingencies
 
Pending or Threatened Legal Action and Claims
 

On March 10, 2020, Sharp Clinical Services, Inc. filed a complaint and summons dated February 21, 2020 in Superior Court
of New Jersey Law Division, Bergen County against the Company related to a December 16, 2019 demand for payment of past due
invoices inclusive of late fees totaling $103,890 of which $3,631 relates to late fees. The complaint and summons seeks $100,259 plus
1.5% interest per month on outstanding unpaid invoices. On Friday On Friday March 13, 2020, the RespireRx and its counsel
communicated with counsel to this vendor and discussed why a settlement of such matter would be in the best interests of both parties,
but has not yet received a response from this vendor or it’s counsel. As of December 31, 2019, the Company had recorded accounts
payable of $99,959 to such vendor an amount considered by the Company to be reasonable given the ongoing settlement discussions.
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By letter dated May 18, 2018, the Company received notice from counsel claiming to represent TEC Edmonton and The
Governors of the University of Alberta, which purports to terminate, effective December 12, 2017, the license agreement dated May 9,
2007 between the Company and The Governors of the University of Alberta. The Company, through its counsel, disputed any grounds
for termination and notified the representative that it invoked Section 13 of that license agreement, which mandates a meeting to be
attended by individuals with decision-making authority to attempt in good faith to negotiate a resolution to the dispute. In February
2019, the Company and TEC Edmonton tentatively agreed to terms acceptable to all parties to establish a new license agreement and
the form of a new license agreement. However, the Company has re-evaluated that portion of its AMPAkine program and has decided
not to enter into a new agreement at this time. The lack of entry into a new agreement at this time does not affect the Company’s other
AMPAkine programs and permits the Company to reallocate resources to those programs, including, but not limited to ADHD, SCI,
FXS and others.
 

By e-mail dated July 21, 2016, the Company received a demand from an investment banking consulting firm that represented
the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and payable for investment banking
services rendered. Such amount has been included in accrued expenses at December 31, 2019 and 2018.

 
The Company is periodically the subject of various pending and threatened legal actions and claims. In the opinion of

management of the Company, adequate provision has been made in the Company’s consolidated financial statements as of December
31, 2019 and 2018 with respect to such matters, including, specifically, the matters noted above. The Company intends to vigorously
defend itself if any of the matters described above results in the filing of a lawsuit or formal claim. See Note 5. Settlement and Payment
Agreements for additional items and details.
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Significant Agreements and Contracts
 

Consulting Agreement
 
Richard Purcell, the Company’s Senior Vice President of Research and Development since October 15, 2014, provides his

services to the Company on a month-to-month basis through his consulting firm, DNA Healthlink, Inc., through which the Company
has contracted for his services, for a monthly cash fee of $12,500. Additional information with respect to shares of common stock that
have been issued to Mr. Purcell is provided at Note 6. Cash compensation expense pursuant to this agreement totaled $150,000 for the
fiscal years ended December 31, 2019 and 2018, which is included in research and development expenses in the Company’s
consolidated statements of operations for such periods.

 
Employment Agreements
 

Employment Agreements
 

On October 12, 2018, after the resignation of Dr. James Manuso effective September 30, 2018, Dr. Lippa was named Interim
President and Interim Chief Executive Officer (see Note 9 to the Company’s consolidated financial statements for the fiscal years
ended December 31, 2019 and 2018). Dr. Lippa has continued to serve as the Company’s Executive Chairman and as a member of the
Board of Directors. On August 18, 2015, Dr. Lippa was named Chief Scientific Officer of the Company, and the Company entered into
an employment agreement with Dr. Lippa in that capacity. Pursuant to the agreement, which was for an initial term through September
30, 2018 (and which automatically extended on September 30, 2018 and 2019 and will automatically extend annually, 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 90 days prior to the applicable renewal date), Dr. Lippa earned an annual base salary of $300,000. Dr.
Lippa is also eligible to earn a performance-based annual bonus award of up to 50% of his base salary, based upon the achievement of
annual performance goals established by the Board of Directors in consultation with the executive prior to the start of such fiscal year,
or any amount at the discretion of the Board of Directors. Additionally, Dr. Lippa has been granted stock options on several occasions
and is eligible to receive additional awards under the Company’s Plans at the discretion of the Board of Directors. Dr. Lippa did not
receive any option to purchase shares of common stock during fiscal year ended December 31, 2019. Dr. Lippa is also entitled to
receive, until such time as the Company establishes a group health plan for its employees, $1,200 per month, on a tax-equalized basis,
as additional compensation to cover the cost of health coverage and up to $1,000 per month, on a tax-equalized basis, as
reimbursement for a term life insurance policy and disability insurance policy. Dr. Lippa is also entitled to be reimbursed for business
expenses. Additional information with respect to the stock options granted to Dr. Lippa is provided at Note 6 to the Company’s
consolidated financial statements for the fiscal years ended December 31, 2019 and 2018. Cash compensation inclusive of employee
benefits accrued pursuant to this agreement totaled $339,600 for each of the fiscal years ended December 31, 2019 and 2018,
respectively, which amounts are included in accrued compensation and related expenses in the Company’s consolidated balance sheet
at December 31, 2019 and 2018, and in research and development expenses in the Company’s consolidated statement of operations for
the fiscal years ended December 31, 2019 and 2018. Dr. Lippa does not receive any additional compensation for serving as Executive
Chairman and on the Board of Directors.

 
On August 18, 2015, the Company also entered into an employment agreement with Jeff E. Margolis, in his role at that time as

Vice President, Secretary and Treasurer. Pursuant to the agreement, which was for an initial term through September 30, 2016 and later
amended (and which automatically extended on September 30, 2016, 2017, 2018 and 2019 and will automatically extend annually,
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 90 days prior to the applicable renewal date), Mr. Margolis currently receives an annual base
salary of $300,000, and is eligible to receive performance-based annual bonus awards based upon the achievement of annual
performance goals established by the Board of Directors in consultation with the executive prior to the start of such fiscal year.
Additionally, Mr. Margolis has granted stock options on several occasions and is eligible to receive additional awards under the
Company’s Plans at the discretion of the Board of Directors. Mr. Margolis is also entitled to receive, until such time as the Company
establishes a group health plan for its employees, $1,200 per month, on a tax-equalized basis, as additional compensation to cover the
cost of health coverage and up to $1,000 per month, on a tax-equalized basis, as reimbursement for a term life insurance policy and
disability insurance policy. Mr. Margolis is also entitled to be reimbursed for business expenses. Additional information with respect to
the stock options granted to Mr. Margolis is provided at Note 6 to the Company’s consolidated financial statements for fiscal years
ended December 31, 2019 and 2018. Recurring cash compensation accrued pursuant to this amended agreement totaled $321,600 for
the fiscal year ended December 31, 2019 and 2018 which amounts are included in accrued compensation and related expenses in the
Company’s consolidated balance sheet December 31, 2019 and 2018, and in general and administrative expenses in the Company’s
consolidated statement of operations.
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The employment agreements between the Company and Dr. Lippa, and Mr. Margolis (prior to the 2017 amendment),
respectively, provided that the payment obligations associated with the first year base salary were to accrue, but no payments were to
be made, until at least $2,000,000 of net proceeds from any offering or financing of debt or equity, or a combination thereof, was
received by the Company, at which time scheduled payments were to commence. Dr. Lippa, and Mr. Margolis (who are each also
directors of the Company) have each agreed, effective as of August 11, 2016, to continue to defer the payment of such amounts
indefinitely, until such time as the Board of Directors of the Company determines that sufficient capital has been raised by the
Company or is otherwise available to fund the Company’s operations on an ongoing basis.

 
University of Illinois 2014 Exclusive License Agreement
 
On June 27, 2014, the Company entered into an Exclusive License Agreement (the “2014 License Agreement”) with the

University of Illinois, the material terms of which were similar to a License Agreement between the parties that had been previously
terminated on March 21, 2013. The 2014 License Agreement became effective on September 18, 2014, upon the completion of certain
conditions set forth in the 2014 License Agreement, including: (i) the payment by the Company of a $25,000 licensing fee, (ii) the
payment by the Company of outstanding patent costs aggregating $15,840, and (iii) the assignment to the University of Illinois of
rights the Company held in certain patent applications, all of which conditions were fulfilled.

 
The 2014 License Agreement granted the Company (i) exclusive rights to several issued and pending patents in numerous

jurisdictions and (ii) the non-exclusive right to certain technical information that is generated by the University of Illinois in connection
with certain clinical trials as specified in the 2014 License Agreement, all of which relate to the use of cannabinoids for the treatment
of sleep related breathing disorders. The Company is developing dronabinol (Δ9-tetrahydrocannabinol), a cannabinoid, for the
treatment of OSA, the most common form of sleep apnea.
 

The 2014 License Agreement provides for various commercialization and reporting requirements commencing on June 30,
2015. In addition, the 2014 License Agreement provides for various royalty payments, including a royalty on net sales of 4%, payment
on sub-licensee revenues of 12.5%, and a minimum annual royalty beginning in 2015 of $100,000, which is due and payable on
December 31 of each year beginning on December 31, 2015. The minimum annual royalty obligation of $100,000 due on December
31, 2019, was extended to June 30, 2020. One-time milestone payments may become due based upon the achievement of certain
development milestones. $350,000 will be due within five days after the dosing of the first patient is a Phase III human clinical trial
anywhere in the world. $500,000 will be due within five days after the first NDA filing with FDA or a foreign equivalent. $1,000,000
will be due within twelve months of the first commercial sale. One-time royalty payments may also become due and payable. Annual
royalty payments may also become due. In the year after the first application for market approval is submitted to the FDA or a foreign
equivalent and until approval is obtained, the minimum annual royalty will increase to $150,000. In the year after the first market
approval is obtained from the FDA or a foreign equivalent and until the first sale of a product, the minimum annual royalty will
increase to $200,000. In the year after the first commercial sale of a product, the minimum annual royalty will increase to $250,000.

 
During the fiscal years ended December 31, 2019 and 2018, the Company recorded charges to operations of $100,000,

respectively, with respect to its 2019 and 2018 minimum annual royalty obligation, which is included in research and development
expenses in the Company’s consolidated statement of operations for the fiscal years ended December 31, 2019 and 2018. The
Company did not pay the amount due on December 31, 2019 for which the Company was granted an extension until June 30, 2020.
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University of Alberta License Agreement
 
On May 18, 2018, the Company received a letter from counsel claiming to represent TEC Edmonton and The Governors of

the University of Alberta, which purported to terminate, effective December 12, 2017, the license agreement dated May 9, 2007 (as
subsequently amended) between the Company and The Governors of the University of Alberta. The Company, through its counsel,
disputed any grounds for termination and notified the representative that it invoked Section 13 of that license agreement, which
mandates a meeting to be attended by individuals with decision-making authority to attempt in good faith to negotiate a resolution to
the dispute. In February 2019, the Company and TEC Edmonton tentatively agreed to terms acceptable to all parties to establish a new
license agreement and the form of a new license agreement. However, after reaching that tentative agreement, the Company has re-
evaluated that portion of its AMPAkine program and has decided not to enter into a new agreement at this time. The lack of entry into a
new agreement at this time does not affect the Company’s other AMPAkine programs and permits the Company to reallocate resources
to those programs, including, but not limited to ADHD, FXS, SCI and CNS-driven Disorders.

 
Noramco Inc. - Dronabinol Development and Supply Agreement
 
On September 4, 2018, RespireRx entered into a dronabinol Development and Supply Agreement with Noramco Inc., one of

the world’s major dronabinol manufacturers. Under the terms of the Agreement, Noramco agreed to (i) provide all of the active
pharmaceutical ingredient (“API”) estimated to be needed for the clinical development process for both the first- and second-
generation products (each a “Product” and collectively, the “Products”), three validation batches for New Drug Application (“NDA”)
filing(s) and adequate supply for the initial inventory stocking for the wholesale and retail channels, subject to certain limitations, (ii)
maintain or file valid drug master files (“DMFs”) with the FDA or any other regulatory authority and provide the Company with access
or a right of reference letter entitling the Company to make continuing reference to the DMFs during the term of the agreement in
connection with any regulatory filings made with the FDA by the Company, (iii) participate on a development committee, and (iv)
make available its regulatory consultants, collaborate with any regulatory consulting firms engaged by the Company and participate in
all FDA or Drug Enforcement Agency (“DEA”) meetings as appropriate and as related to the API.

 
In consideration for these supplies and services, the Company has agreed to purchase exclusively from Noramco during the

commercialization phase all API for its Products as defined in the Development and Supply Agreement at a pre-determined price
subject to certain producer price adjustments and agreed to Noramco’s participation in the economic success of the commercialized
Product or Products up to the earlier of the achievement of a maximum dollar amount or the expiration of a period of time.
 

Transactions with Biovail Laboratories International SRL 
 
Beginning in March 2010, the Company entered into a series of asset purchase and license agreements with Biovail

Laboratories International SRL later merged with Valeant Pharmaceuticals International, Inc. which was later renamed Bausch Health
Companies Inc. (“Biovail”).

 
In March 2011, the Company entered into a new agreement with Biovail to reacquire the AMPAkine compounds, patents and

rights that Biovail had acquired from the Company in March 2010. The new agreement provided for potential future payments of up to
$15,150,000 by the Company based upon the achievement of certain developments, including new drug application submissions and
approval milestones pertaining to an intravenous dosage form of the AMPAkine compounds for respiratory depression, a therapeutic
area not currently pursued by the Company. Biovail is also eligible to receive additional payments of up to $15,000,000 from the
Company based upon the Company’s net sales of an intravenous dosage form of the compounds for respiratory depression.
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At any time following the completion of Phase 1 clinical studies and prior to the end of Phase 2A clinical studies, Biovail
retains an option to co-develop and co-market intravenous dosage forms of an AMPAkine compound as a treatment for respiratory
depression and vaso-occlusive crises associated with sickle cell disease. In such an event, the Company would be reimbursed for
certain development expenses to date and Biovail would share in all such future development costs with the Company. If Biovail
makes the co-marketing election, the Company would owe no further milestone payments to Biovail and the Company would be
eligible to receive a royalty on net sales of the compound by Biovail or its affiliates and licensees.

 
Summary of Principal Cash Obligations and Commitments
 

The following table sets forth the Company’s principal cash obligations and commitments for the next five fiscal years as of
December 31, 2019, aggregating $995,900. Employment agreement amounts included in the 2020 column represent amounts
contractually due at from January 1, 2020 through September 30, 2020 when such contracts expire unless extended pursuant to the
terms of the contracts.

 
     Payments Due By Year  
  Total   2020   2021   2022   2023   2024  

License agreements  $ 500,000  $100,000  $100,000  $100,000  $100,000  $100,000 
Employment agreements (1)   495,900   495,900   -   -   -   - 
Total  $ 995,900  $595,900  $100,000  $100,000  $100,000  $100,000 

 
(1) The payment of such amounts has been deferred indefinitely, as described above at “Employment Agreements”.
 
10. Subsequent Events
 

On March 10, 2020, RespireRx was served a complaint and summons dated February 21, 2020 related to a December 16,
2019 demand for payment of past due invoices inclusive of late fees totaling $103,890 of which $3,631 relates to late fees which seeks
$100,259 plus 1.5% interest per month on outstanding unpaid invoices. On Friday March 13, 2020, RespireRx and its counsel
communicated with vendor’s counsel and discussed why a settlement of such matter would be in the best interests of both parties. As
of December 31, 2019, the Company had recorded accounts payable of $99,959 to such vendor an amount considered by the Company
to be reasonable given the ongoing settlement discussions.

 
The due date of the $100,000 annual amount payable to the University of Illinois that was originally due on December 31,

2019 pursuant to the 2014 License Agreement, was extended to June 30, 2020.
 
On March 2, 2020, RespireRx and UWM Research Foundation, an affiliate of the University of Wisconsin-Milwaukee,

entered into an option agreement (“UWMRF Option Agreement”) pursuant to which RespireRx has a six-month option to license the
identified intellectual property pursuant to license terms substantially in the Form of a Patent License Agreement (“UWMRF License
Agreement”) that is attached to the UWMRF Option Agreement as Appendix I. The UWMRF License Agreement, if it becomes
effective, will expand the Company’s neuromodulator program which has historically included the Company’s AMPAkine program to
include a GABA-A program as well.

 
On March 20, 2020, the holder of the August 2019 Convertible Note converted $1,000 of principal and $866 of reimbursable

costs into 200,000 shares of the Company’s common stock. On March 16, 2020 the same holder converted $1,000 principal amount
and $866 of reimbursable conversion costs into 200,000 shares of the Company’s common stock. On February 24, 2020 the same
holder converted $6,150 principal amount and $1,200 of reimbursable costs into 175,000 shares of the Company’s common stock.
There remains $46,850 of principal amount plus accrued interest due on the August 2019 Convertible Note (See Note 4. Notes Payable
– Convertible Notes Payable).
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On March 20, 2020, the holder of the May 2019 Convertible Note converted $493 of principal and $750 of reimbursable costs
into 259,000 shares of the Company’s common stock. There remains $44,953 of principal amount plus accrued interest due on the May
2019 Convertible Note. (See Note 4. Notes Payable – Convertible Notes Payable).

 
On March 26, 2020 the holder of the April 2019 Convertible Note converted $5,600 principal amount and $3,510 of interest

into 1,247,945 shares of the Company’s common stock which resulted in the full repayment of all amounts owed pursuant to the April
2019 Convertible Note. On March 24, 2020 and March 20, 2019, the holder of the April 2019 Convertible Note converted $1,800
principal amount on each date into 246,575 shares of the Company’s common stock on each date. Similarly, on March 19, 2020 the
holder of the April 2019 Convertible Note converted $1,800 principal amount into 246,575 shares of the Company’s common stock.
On January 6, 2020, February 18, 2020 and March 4, 2020 the holder of the April 2019 Convertible Note converted $9,800, $9,400 and
$8,300 respectively, of principal amount into 200,820, 217,090 and 226,776 shares of the Company’s common stock respectively.
There remains no principal amount or accrued interest due on the April 2019 Convertible Note. (See Note 4. Notes Payable –
Convertible Notes Payable).

 
On March 21, 2020, the Company entered into five separately negotiated Exchange Agreements (each an “Exchange

Agreement” and collectively, the “Exchange Agreements”) with certain existing holders (the “Noteholders”) of Convertible Promissory
Notes of the Company (the “Notes”). On March 22, 2020 (the “Closing Date”), each Noteholder exchanged his, her or its Note or
Notes for shares of common stock of the Company as contemplated by the respective Exchange Agreement. The Noteholders were
issued the Notes by the Company on one or more of the following dates: December 31, 2014, December 6, 2018, December 7, 2018,
February 27, 2019, March 6, 2019 and March 14, 2019. Under the Exchange Agreements, an aggregate of $255,786.37 principal
amount and accrued interest with respect to the Notes were exchanged and cancelled in return for an aggregate of 17,052,424 shares of
Common Stock.

 
On March 21, 2020, two directors and officers of the Company, agreed to forgive a portion of the accrued but unpaid

compensation to which each was entitled pursuant to his employment agreement with the Company, equal to $153,000 each. On March
22, 2020, the Company issued to each of them 4,500,000 shares of Common Stock in exchange for this forgiveness, which equates to a
per share value of $0.034 per share, the closing share price of Common Stock on Friday, March 20, 2020, the last business day prior to
the transaction.

 
Under the terms of the April 2019 Convertible Note, the May 2019 Convertible Note, the August 2019 Convertible Note, the

October 2019 Convertible Note and the November 2019 Convertible Note (each a “Subsequent Note” and collectively, the “Subsequent
Notes”), the Company is subject to covenants to maintain a number of reserved shares of common stock with respect to these
Subsequent Notes. The reserve requirement is generally a multiple of the number of shares of common stock that would be issued if
there were a conversion pursuant to the terms of the applicable Subsequent Note. A breach by the Company of these covenants is an
event of default under the terms of the April, August and October Subsequent Notes that generally increases the applicable note’s
principal amount and interest rate, and accelerates its maturity date, making the debt immediately due and payable. For the May
Subsequent Note, the provisions are similar, but a notice of default is required before such increases and acceleration. For the
November Subsequent Note, an event of default will only occur if the holder requests replenishment of the reserves, and that request is
not met within three days or a subsequent five-day cure period. The holder of the November Subsequent Note has not yet made such
request. (See Note 4. Notes Payable – Convertible Notes Payable).

 
On March 21 and 22, 2020, the board of directors of Company approved, and on March 22, 2020 the holders of a majority of

the outstanding shares of the Company’s common stock executed written consents approving a Certificate of Amendment to the
Company’s Certificate of Incorporation. When filed with the Secretary of State of Delaware, the Certificate of Amendment will
increase the number of authorized shares of Common Stock of the Company from 65,000,000 to 1,000,000,000. The Company as
required, filed a Form DEF 14C Information Statement with the Securities and Exchange Commission. The filing was made on April
10, 2020. The Company is required to provide (generally by mail), the DEF 14C to its shareholders who did not consent to the action.
Twenty days after the commencement of the distribution of the Form DEF 14C, the Company is eligible to file the Certificate of
Amendment with the Secretary of State of Delaware. The Company has taken this action primarily to increase the number of
authorized shares available and to bring it back into compliance with the covenants in the Subsequent Notes regarding the required
number of reserved shares of common stock. As described above, the outstanding principal of certain of the Subsequent Notes has been
reduced as the holders of these notes have converted a portion of the outstanding principal in exchange for Common Shares, pursuant
to the term of the applicable Subsequent Note. With respect to those Subsequent Notes for which conversions have occurred, interest
continues to accrue based upon the reduced principal amount of the relevant Subsequent Note. The Company has received waivers of
the reserve requirements from several of the Subsequent Note holders until April 30, 2020. The Company is in discussions with the
relevant remaining holders of the Subsequent Notes with respect to this recent action, seeking waivers regarding the technical breach of
the reserve provisions until such time as the increase in authorized shares is effective, which the Company currently expects will be on
or about April 30, 2020, at which time the Company expects that the number of reserved shares will again be in compliance with the
applicable covenants.

 
Dr. Lippa and Mr. Margolis have made advances to the Company on April 13, 2020 totaling $18,500 in the aggregate, which

funds were utilized to make a payment of $18,000 to the Company’s auditors.
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FINANCIAL STATEMENTS AND INFORMATION
 

RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONDENSED CONSOLIDATED BALANCE SHEETS

 
  June 30, 2020   December 31, 2019  
  (unaudited)     
ASSETS         
Current assets:         
Cash and cash equivalents  $ 1,492  $ 16,690 

Prepaid expenses   84,191   28,638 
         
Total current assets   85,683   45,328 
         
Total assets  $ 85,683  $ 45,328 
         
LIABILITIES AND STOCKHOLDERS’ DEFICIENCY         
Current liabilities:         

Accounts payable and accrued expenses, including $574,226 and $476,671
payable to related parties at June 30, 2020 and December 31, 2019,
respectively  $ 4,307,228  $ 3,772,030 
Accrued compensation and related expenses   2,270,084   2,083,841 
Convertible notes payable, currently due and payable on demand, including
accrued interest of $69,297 and $113,304 at June 30, 2020 and December 31,
2019, respectively of which $46,230 and $43,666, was deemed to be in default
at June 30, 2020 and December 31, 2019 (Note 4)   201,754   551,591 
Note payable to SY Corporation, including accrued interest of $387,201 and
$363,280 at June 30, 2020 and December 31, 2019, respectively (payment
obligation currently in default – Note 4)   760,215   766,236 
Notes payable to officer, including accrued interest of $41,021 and $35,388 as
of June 30, 2020 and December 31, 2019, respectively (Note 4)   147,871   142,238 
Notes payable to former officer, including accrued interest of $50,417 and
$41,977 as of June 30, 2020 and December 31, 2019, respectively (Note 4)   178,017   169,577 
         
Other short-term notes payable   67,262   4,634 

         
Total current liabilities   7,932,431   7,490,147 
         
Commitments and contingencies (Note 8)         
         
Stockholders’ deficiency: (Note 6)         

Series B convertible preferred stock, $0.001 par value; $0.6667 per share
liquidation preference; aggregate liquidation preference $25,001; shares
authorized: 37,500; shares issued and outstanding: 11; common shares issuable
upon conversion at 0.00030 common shares per Series B share   21,703   21,703 
Common stock, $0.001 par value; shares authorized: 1,000,000,000; shares
issued and outstanding: 222,307,381 at June 30, 2020 and 4,175,072 at
December 31, 2019, respectively (Note 2 and Note 9)   222,307   4,175 
Additional paid-in capital   160,181,182   159,038,388 
Accumulated deficit   (168,271,940)   (166,509,085)

         
Total stockholders’ deficiency   (7,846,748)   (7,444,819)
         
Total liabilities and stockholders’ deficiency  $ 85,683  $ 45,328 

 
See accompanying notes to condensed consolidated financial statements (unaudited).
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
 

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
  2020    2019   2020   2019  
Operating expenses:                 

General and administrative, including $147,255 and
$122,025 to related parties for the three months ended June
30, 2020 and 2019, respectively, and $249,614 and $243,225
to related parties for the six months ended June 30, 2020 and
2019, respectively  $ 463,739   $ 270,391  $ 829,019  $ 594,904 
Research and development, including $121,900 and
$122,400 to related parties for the three months ended June
30, 2020 and 2019, respectively, and $244,800 to related
parties for the six months ended June 30, 2020 and 2019,
respectively   153,176    148,000   308,466   297,350 

Total operating expenses   616,915    418,391   1,137,485   892,254 
Loss from operations   (616,915)    (418,391)   (1,137,485)   (892,254)
Loss on extinguishment of debt and other liabilities in
exchange for equity   (-)    -   (323,996)   - 
Interest expense, including $2,817 and $2,561 to related parties
for the three months ended June 30, 2020 and 2019,
respectively, and $5,633 and $5,094 to related parties for the
six months ended June 30, 2020 and 2019, respectively   (190,606)    (70,533)   (331,316)   (151,645)
Foreign currency transaction gain (loss)   (8,616)    11,711   29,942   26,354 
                  
Net loss attributable to Common Stockholders  $ (816,137)   $ (477,213)  $ (1,762,855)  $ (1,017,545)
                  
Net loss per common share - basic and diluted  $ (0.01)   $ (0.12)  $ (0.04)  $ (0.26)
                  
Weighted average common shares outstanding - basic and
diluted   86,606,705    3,872,076   49,320,761   3,872,076 

 
See accompanying notes to condensed consolidated financial statements (unaudited).
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIENCY

(Unaudited)
 

Six-months Ended June, 2020
 

  Series B                 
  Convertible         Additional      Total  
  Preferred Stock   Common Stock   Paid-in   Accumulated   Stockholders’  
  Shares   Amount  Shares   Par Value   Capital   Deficit   Deficiency  
                      

Balance, December 31, 2019   37,500  $ 21,703   4,175,072  $ 4,175  $ 159,038,388  $ (166,509,085)  $ (7,444,819)
Issuances of Common Stock   -   -   29,518,781   29,519   910,599   -   940,118 
Net loss for the three months ended March 31,
2020                       (946,718)   (946,718)
Balance at March 31, 2020   37,500  $ 21,703   33,693,853  $ 33,694  $ 159,948,987  $ (167,455,803  $ (7,451,419)
Issuances of Common Stock   -   -   188,613,528   188,613   142,195   -   330,808 
Note discounts                   90,000       90,000 
Net loss                       (816,137)   (816,137)
Balance, June 30, 2020   37,500  $ 21,703   222,307,381  $ 222,307  $ 160,181,182  $ (168,271,940)  $ (7,846,748)

 
Three-months Ended June, 2020

 
  Series B                 
  Convertible         Additional      Total  
  Preferred Stock   Common Stock   Paid-in   Accumulated   Stockholders’  
  Shares   Amount   Shares   Par Value   Capital   Deficit   Deficiency  
                      

Balance, March 31, 2020   37,500  $ 21,703   33,693,853,  $ 33,694  $ 159,948,987  $ (167,455,803)  $ (7,451,419)
Issuances of Common Stock   -   -   188,613,528   188,613   232,195   -   420,808 
Net loss                       (816,137)   (816,137)
Balance, June 30, 2020   37,500  $ 21,703   222,307,381  $ 222,307  $ 160,181,182  $ (168,271,940)  $ (7,846,748)

 
Six-months Ended June 30, 2019

 
  Series B              
  Convertible      Additional      Total  
  Preferred Stock   Common Stock   Paid-in   Accumulated   Stockholders’  

  Shares   Amount  Shares   Par Value   Capital   Deficit   Deficiency  
Balance, December 31, 2018   37,500  $ 21,703   3,872,076  $ 3,872  $ 158,635,222  $ (164,394,052)  $ (5,733,255)
Fair value of Common Stock warrants issued in
connection with convertible notes   -   -   -   -   45,812   -   45,812 
Net loss for the three months ended March 31,
2019                      $ (540,332)  $ (540,332)
Balance at March 31, 2019   37,500  $ 21,703   3,872,076  $ 3,872  $ 158,681,034  $ (164,934,384)  $ (6,227,775)
Fair value of Common Stock warrants and
beneficial conversion feature associated with
convertible notes                  $ 87,950      $ 87,950 
Net loss for the three months ended June 30,
2019                       (477,213)   (477,213)
Balance, June 30, 2019   37,500  $ 21,703   3,872,076  $ 3,872  $ 158,768,984  $ (165,411,597)  $ (6,617,038)

 
Three-months Ended June 30, 2019

 
  Series B                 
  Convertible         Additional      Total  
  Preferred Stock   Common Stock   Paid-in   Accumulated   Stockholders’  
  Shares   Amount   Shares   Par Value   Capital   Deficit   Deficiency  
                      
Balance, March 31, 2019   37,500  $ 21,703   3,872,076,  $ 3,872  $ 158,681,034  $ (164,934,384)  $ (6,227,775)
Fair value of Common Stock warrants and
beneficial conversion feature associated with
convertible notes   -   -           87,950   -   87,950 
Net loss                       (477,213)   (477,213)
Balance, June 30, 2019   37,500  $ 21,703   3,872,076  $ 3,872  $ 158,768,984  $ (165,411,597)  $ (6,617,038)

 
See accompanying notes to condensed consolidated financial statements (unaudited).
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 
 

  Six Months Ended June 30,  
  2020   2019  
         
Cash flows from operating activities:         

Net loss  $ (1,762,855)  $ (1,017,545)
Adjustments to reconcile net loss to net cash used in operating activities:         

Amortization of debt discounts   237,615   89,000 
Loss on extinguishment of debt   323,996   - 
Foreign currency transaction (gain) loss   (29,942)   (26,354)
Changes in operating assets and liabilities:         
Prepaid expenses   (55,552)   (59,250)
Accounts payable and accrued expenses   535,198   261,889 
Accrued compensation and related expenses   492,243   390,600 
Accrued interest payable   152,849   95,382 

Net cash used in operating activities   (106,448)   (266,278)
         
Cash flows from financing activities:         

Proceeds from convertible notes borrowings   90,000   213,500 
Debt issuance costs   -   (5,500)
Proceeds from issuance of note payable to officer   1,250   25,000 

         
Net cash provided by financing activities   91,250   233,000 

         
Cash and cash equivalents:         
Net decrease   (15,198)   (33,278)
Balance at beginning of period   16,690   33,284 
Balance at end of period  $ 1,492  $ 6 

 
(Continued)
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  Six Months Ended June 30,  
  2020   2019  
Supplemental disclosures of cash flow information:         
Cash paid for -         

Interest  $ 1,498  $ 932 
         
Non-cash financing activities:         

Beneficial Conversion Feature and Warrants issued with convertible debt  $ 90,000   50,258 
Debt and accrued interest converted to Common Stock  $ 950,421  $ - 
Issuance of Common Stock for accrued compensation and benefits  $ 306,000  $ - 
Cashless warrant exercises  $ 15,638  $ - 
Original issue discounts associated with convertible debt  $ -  $ 10,500 

 
See accompanying notes to condensed consolidated financial statements (unaudited).
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RESPIRERX PHARMACEUTICALS INC.
AND SUBSIDIARY

 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
 

1. Organization and Basis of Presentation
 

Organization
 

RespireRx Pharmaceuticals Inc. (“RespireRx”) was formed in 1987 under the name Cortex Pharmaceuticals, Inc. to engage in
the discovery, development and commercialization of innovative pharmaceuticals for the treatment of neurological and psychiatric
disorders. On December 16, 2015, RespireRx filed a Certificate of Amendment to its Second Restated Certificate of Incorporation (as
amended, the “Certificate of Incorporation”) with the Secretary of State of the State of Delaware to amend its Second Restated
Certificate of Incorporation to change its name from Cortex Pharmaceuticals, Inc. to RespireRx Pharmaceuticals Inc. In August 2012,
RespireRx acquired Pier Pharmaceuticals, Inc. (“Pier”), which is now a wholly owned subsidiary. Pier was a clinical stage
biopharmaceutical company developing a pharmacologic treatment for obstructive sleep apnea (“OSA”) and had been engaged in
research and clinical development activities which activities are now in RespireRx.

 
While developing potential applications for respiratory disorders, notably dronabinol (a cannabinoid that is a synthetic form of

∆9-tetrahydrocannabinol (“Δ9-THC”)), for the treatment of OSA, the Company has retained and expanded its AMPAkine intellectual
property and data with respect to neurological and psychiatric disorders and is considering developing certain potential products in this
platform, subject to raising additional financing and/or entering into strategic relationships, of which no assurance can be provided. On
August 1, 2020, RespireRx and the University of Wisconsin-Milwaukee Research Foundation, Inc. (“UWMRF”), an affiliate of the
University of Wisconsin-Milwaukee, entered into a Patent License Agreement (the “UWMRF Patent License Agreement”), pursuant to
which UWMRF licensed to RespireRx certain patent and technology rights held by UWMRF for RespireRx’s use in developing
commercial products (See Note 9. Subsequent Events). The licensed intellectual property is associated with a program involving
GABAkines, positive allosteric modulators (“PAMs”) of the Type A gamma-amino-butyric acid (“GABAA”) receptors. Together, the
AMPAkine and GABAkine programs are the foundation of the Company’s neuromodulator platform called EndeavourRx.

 
Basis of Presentation
 
The condensed consolidated financial statements are of RespireRx and its wholly owned subsidiary, Pier (collectively referred

to herein as the “Company,” “we” or “our,” unless the context indicates otherwise). The condensed consolidated financial statements of
the Company at June 30, 2020 and for the three-months and six-months ended June 30, 2020 and 2019, are unaudited. In the opinion of
management, all adjustments (including normal recurring adjustments) have been made that are necessary to present fairly the
condensed consolidated financial position of the Company as of June 30, 2020, the results of its condensed consolidated operations for
the three-months and six-months ended June 30, 2020 and 2019, changes in its condensed consolidated statements of stockholders’
deficiency for the six-months ended June 30, 2020 and 2019 and its condensed consolidated cash flows for the six-months ended June
30, 2020 and 2019. Condensed consolidated operating results for the interim periods presented are not necessarily indicative of the
results to be expected for a full fiscal year. The consolidated balance sheet at December 31, 2019 has been derived from the Company’s
audited consolidated financial statements at such date.
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The condensed consolidated financial statements and related notes have been prepared pursuant to the rules and regulations of
the Securities and Exchange Commission (the “SEC”). Accordingly, certain information and note disclosures normally included in
financial statements prepared in accordance with United States generally accepted accounting principles (“GAAP”) have been omitted
pursuant to such rules and regulations. These condensed consolidated financial statements should be read in conjunction with the
consolidated financial statements and other information included in the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2019, as filed with the SEC.

 
2. Business
 

The mission of the Company is to develop innovative and revolutionary treatments to combat disorders caused by disruption
of neuronal signalling. We are developing treatment options that address conditions that affect millions of people, but for which there
are few 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 (“FXS”). With
the addition of the GABAkine program we have added development programs for treatment resistant epilepsy and other convulsant
disorders, and potentially migraine, inflammatory and neuropathic pain, as well as other areas of interest based on results of animal
studies to date. We are developing a pipeline of new drug products based on our broad patent portfolios for two drug platforms: (i) our
cannabinoids platform (which we refer to as ResolutionRx), including dronabinol (a synthetic form of ∆9-tetrahydrocannabinol (“Δ9-
THC”)), which acts upon the nervous system’s endogenous cannabinoid receptors and (ii) our neuromodulators platform (which we
refer to as EndeavourRx), which platform includes two programs: (a) our AMPAkines program, proprietary compounds that positively
modulate AMPA-type glutamate receptors to promote neuronal function and (b) our GABAkines program, PAMs of GABAA receptors
that are the subject of the UWMRF Patent License Agreement.

 
With the ResolutionRx cannabinoid platform, we plan to create a wholly owned private subsidiary of RespireRx with its own

board of directors.
 

With the EndeavourRx neuromodulator platform, we are considering creating another wholly owned private subsidiary of
RespireRx with its own board of directors.

 
Cannabinoids
 
With respect to the cannabinoid platform, two Phase 2 clinical trials have been completed demonstrating the ability of

dronabinol to significantly reduce the symptoms of OSA, which management believes is potentially a multi-billion-dollar market.
Subject to raising sufficient financing (of which no assurance can be provided), we believe that we have put most of the necessary
pieces into place to rapidly initiate a Phase 3 clinical trial program. By way of definition, when a new drug is allowed by FDA to be
tested in humans, Phase 1 clinical trials are conducted in healthy people to determine safety and pharmacokinetics. If successful, Phase
2 clinical trials are conducted in patients to determine safety and preliminary efficacy. Phase 3 trials, large scale studies to determine
efficacy and safety, are the final step prior to seeking FDA approval to market a drug.

 
Neuromodulators – EndeavourRx - AMPAkines and GABAkines
 
Neurotransmitters are chemicals released by neurons that enable neurons to communicate with one another. This process is

called neurotransmission. Neurons release neurotransmitters that attach to a very specific protein structure, termed a receptor, residing
on an adjacent neuron. This neurotransmission process can either increase or decrease the excitability of the neuron receiving the
message.
 

Neuromodulators do not act directly at the neurotransmitter binding site, but instead act at accessory sites that enhance
(Positive Allosteric Modulators – “PAMs”) or reduce (Negative Allosteric Modulators – “NAMs”) the actions of neurotransmitters at
their primary receptor sites. Neuromodulators have no intrinsic activity of their own. We believe that neuromodulators offer the
possibility of developing “kinder and gentler” neuropharmacological drugs with greater pharmacological specificity and reduced side
effects compared to present drugs, especially in disorders for which there is a significant unmet or poorly met clinical need such as
ADHD, SCI, Autism Spectrum Disorder (“ASD”), FXS, treatment resistant epilepsy, neuropathic pain and additional CNS-driven
disorders. We are focused presently on developing drugs known as AMPAkines (PAMs at AMPA receptors) and GABAkines (PAMs at
GABAA receptors).
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Through an extensive AMPAkine translational research effort from the cellular level through Phase 2 clinical trials, the
Company has developed a family of novel, low impact AMPAkines, including CX717, CX1739 and CX1942 that may have clinical
application in the treatment of CNS-driven neurobehavioral and cognitive disorders, SCI, neurological diseases, and certain orphan
indications. From our AMPAkine program, our lead clinical compounds, CX717 and CX1739, have successfully completed multiple
Phase 1 safety trials. Both compounds have also completed Phase 2 efficacy trials demonstrating target engagement, by antagonizing
the ability of opioids to induce respiratory depression. CX717 has successfully completed a Phase 2 trial demonstrating the ability to
significantly reduce the symptoms of adult ADHD. In an early Phase 2 study, CX1739 improved breathing in patients with central
sleep apnea (“CSA”). Preclinical studies have highlighted the potential ability of these AMPAkines to improve motor function in
animals with SCI. Subject to raising sufficient financing (of which no assurance can be provided), we believe that we will be able to
rapidly initiate a human Phase 2 study with CX1739 or CX717 in patients with spinal cord injury and a human Phase 2B study in
patients with ADHD with either CX1739 or CX717.

 
In order to expand our neuromodulator asset base, we entered into an option agreement with UWMRF which option we

exercised effective August 1, 2020 resulting in the establishment of the UWMRF Patent License Agreement. Under the UWMRF
Patent License Agreement, UWMRF granted to the Company an exclusive license to commercialize GABAkine products based on
UWMRF’s rights in certain patents and patent applications, and a non-exclusive license to commercialize products based on
UWMRF’s rights in certain technology that is not the subject of the patents or patent applications. See Note 8. Commitments and
Contingencies – Significant Agreements and Contracts – UWMRF Patent License Agreement.

 
Certain of these GABAkines have shown impressive activity in a broad range of animal models of treatment resistant epilepsy

and other convulsant disorders, as well as in brain tissue samples obtained from epileptic patients in research conducted at the
University of Wisconsin-Milwaukee by Dr. James Cook and by Dr. Jeffrey Witkin of the Indiana University School of Medicine,
among others at collaborating institutions. Epilepsy is a chronic and highly prevalent neurological disorder that affects millions of
people world-wide. While many anticonvulsant drugs have been approved to decrease seizure probability, seizures are not well
controlled and, in as many as 60-70% of patients, existing drugs are not efficacious at some point in the disease progression. We
believe that the medical and patient community are in clear agreement that there is desperate need for improved antiepileptic drugs. In
addition, these GABAkines have shown positive activity in animal models of migraine, inflammatory and neuropathic pain, as well as
other areas of interest. Because of these compounds’ GABA receptor subunit specificity, we believe the compounds have a greatly
reduced liability to produce sedation, motor incoordination, memory impairments and tolerance, side effects commonly associated with
non-specific GABA PAMs, such as benzodiazepines.

 
Building upon the AMPAkine and GABAkine programs as a foundation, we established a second business unit called

EndeavourRx which focuses on developing novel neuromodulators for disorders resulting from alterations in neurotransmission.
 
Financing our Platforms
 
Our major challenge has been to raise substantial equity or equity-linked financing to support research and development plans

for our cannabinoid and neuromodulator platforms, while minimizing the dilutive effect to pre-existing stockholders. At present, we
believe that we are hindered primarily by our public corporate structure, our OTCQB listing, and low market capitalization as a result
of our low stock price. For this reason, the Company is considering an internal restructuring plan that contemplates spinning out our
two drug platforms into separate operating businesses or subsidiaries.

 
We believe that by creating one or more subsidiaries to further the aims of ResolutionRx and EndeavourRx, it may be

possible, through separate finance channels, to optimize the asset values of both the cannabinoid platform and the neuromodulator
platform.
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Going Concern

 
The Company’s condensed consolidated financial statements have been presented on the basis that it is a going concern,

which contemplates the realization of assets and satisfaction of liabilities in the normal course of business. The Company has incurred
net losses of $1,762,855 for the six-months ended June 30, 2020 and $2,115,033 for the fiscal year ended December 31, 2019
respectively, as well as negative operating cash flows of $106,448 for the six-months ended June 30, 2020 and $487,745 for the fiscal
year ended December 31, 2019. The Company also had a stockholders’ deficiency of $7,846,748 at June 30, 2020 and expects to
continue to incur net losses and negative operating cash flows for at least the next few years. As a result, management has concluded
that there is substantial doubt about the Company’s ability to continue as a going concern, and the Company’s independent registered
public accounting firm, in its audit report on the Company’s consolidated financial statements for the year ended December 31, 2019,
expressed substantial doubt about the Company’s ability to continue as a going concern.

 
The Company is currently, and has for some time, been in significant financial distress. It has extremely limited cash resources

and current assets and has no ongoing source of sustainable revenue. Management is continuing to address various aspects of the
Company’s operations and obligations, including, without limitation, debt obligations, financing requirements, establishment of new
and maintenance and improvement of existing and in-process intellectual property, licensing agreements, legal and patent matters and
regulatory compliance, and has taken steps to continue to raise new debt and equity capital to fund the Company’s business activities
from both related and unrelated parties to fund the Company’s business activities.

 
The Company is continuing its efforts to raise additional capital in order to be able to pay its liabilities and fund its business

activities on a going forward basis, including the pursuit of the Company’s planned research and development activities. The Company
regularly evaluates various measures to satisfy the Company’s liquidity needs, including development and other agreements with
collaborative partners and, when necessary, seeking to exchange or restructure the Company’s outstanding securities. The Company is
evaluating certain changes to its operations and structure to facilitate raising capital from sources that may be interested in financing
only discrete aspects of the Company’s development programs. Such changes could include a significant reorganization, which may
include the formation of one or more subsidiaries into which one or more of our programs may be contributed. As a result of the
Company’s current financial situation, the Company has limited access to external sources of debt and equity financing. Accordingly,
there can be no assurances that the Company will be able to secure additional financing in the amounts necessary to fully fund its
operating and debt service requirements. If the Company is unable to access sufficient cash resources, the Company may be forced to
discontinue its operations entirely and liquidate.
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3. Summary of Significant Accounting Policies

 
Principles of Consolidation

 
The accompanying condensed consolidated financial statements are prepared in accordance with United States generally

accepted accounting principles (“GAAP”) and include the financial statements of RespireRx and its wholly owned subsidiary, Pier.
Intercompany balances and transactions have been eliminated in consolidation.

 
Use of Estimates

 
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions.

These estimates and assumptions affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Significant
estimates include, among other things, accounting for potential liabilities, and the assumptions used in valuing stock-based
compensation issued for services. Actual amounts may differ from those estimates.

 
Concentration of Credit Risk

 
Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash

equivalents. The Company limits its exposure to credit risk by investing its cash with high quality financial institutions. The
Company’s cash balances may periodically exceed federally insured limits. The Company has not experienced a loss in such accounts
to date.

 
Value of Financial Instruments

 
The authoritative guidance with respect to value of financial instruments established a value hierarchy that prioritizes the

inputs to valuation techniques used to measure value into three levels and requires that assets and liabilities carried at value be
classified and disclosed in one of three categories, as presented below. Disclosure as to transfers into and out of Levels 1 and 2, and
activity in Level 3 value measurements, is also required.

 
Level 1. Observable inputs such as quoted prices in active markets for an identical asset or liability that the Company has the

ability to access as of the measurement date. Financial assets and liabilities utilizing Level 1 inputs include active-exchange traded
securities and exchange-based derivatives.

 
Level 2. Inputs, other than quoted prices included within Level 1, which are directly observable for the asset or liability or

indirectly observable through corroboration with observable market data. Financial assets and liabilities utilizing Level 2 inputs include
fixed income securities, non-exchange based derivatives, mutual funds, and fair-value hedges.

 
Level 3. Unobservable inputs in which there is little or no market data for the asset or liability which requires the reporting

entity to develop its own assumptions. Financial assets and liabilities utilizing Level 3 inputs include infrequently traded, non-
exchange-based derivatives and commingled investment funds, and are measured using present value pricing models.

 
The Company determines the level in the value hierarchy within which each value measurement falls in its entirety, based on

the lowest level input that is significant to the value measurement in its entirety. In determining the appropriate levels, the Company
performs an analysis of the assets and liabilities at each reporting period end.

 
The carrying amounts of financial instruments (consisting of cash, cash equivalents, and accounts payable and accrued

expenses) are considered by the Company to be representative of the respective values of these instruments due to the short-term nature
of those instruments. With respect to the note payable to SY Corporation (as defined below) and the convertible notes payable,
management does not believe that the credit markets have materially changed for these types of borrowings since the original
borrowing date. The Company considers the carrying amounts of the notes payable to officers, inclusive of accrued interest, to be
representative of the respective values of such instruments due to the short-term nature of those instruments and their terms.
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Deferred Financing Costs
 

Costs incurred in connection with ongoing debt and equity financings, including legal fees, are deferred until the related
financing is either completed or abandoned.

 
Costs related to abandoned debt or equity financings are charged to operations in the period of abandonment. Costs related to

completed equity financings are netted against the proceeds.
 

Capitalized Financing Costs
 

The Company presents debt issuance costs related to debt obligations in its consolidated balance sheet as a direct deduction
from the carrying amount of that debt obligation, consistent with the presentation for debt discounts.

 
Convertible Notes Payable

 
Convertible notes are evaluated to determine if they should be recorded at amortized cost. To the extent that there are

associated warrants or a beneficial conversion feature, the convertible notes and warrants are evaluated to determine if there are
embedded derivatives to be identified, bifurcated and valued in connection with and at the time of such financing.

 
Notes Exchanges

 
In cases where debt or other liabilities are exchanged for equity, the Company compares the carrying value of debt, inclusive

of accrued interest, if applicable, being exchanged, to the value of the equity issued and records any loss or gain as a result of such
exchange. See Note 4. Notes Payable.

 
Extinguishment of Debt and Settlement of Liabilities
 

The Company accounts for the extinguishment of debt and settlement of liabilities by comparing the carrying value of the debt
or liability to the value of consideration paid or assets given up and recognizing a loss or gain in the condensed consolidated statement
of operations in the amount of the difference in the period in which such transaction occurs.
 
Prepaid Insurance

 
Prepaid insurance represents the premium paid in March 2020 for directors and officers insurance, as well as the amortized

amount of an April 2020 premium payment for office-related insurances and clinical trial coverage. Directors’ and Officers’ insurance
tail coverage, purchased in March 2013 expired in March 2020 and all prepaid amounts have been fully amortized. The amounts of
prepaid insurance amortizable in the ensuing twelve-month period are recorded as prepaid insurance in the Company’s consolidated
balance sheet at each reporting date and amortized to the Company’s consolidated statement of operations for each reporting period.

 
Stock-Based Awards

 
The Company periodically issues common stock and stock options to officers, directors, Scientific Advisory Board members,

consultants and vendors for services rendered. Such issuances vest and expire according to terms established at the issuance date of
each grant.

 
The Company accounts for stock-based payments to officers, directors, outside consultants and vendors by measuring the cost

of services received in exchange for equity awards based on the grant date value of the awards, with the cost recognized as
compensation expense on the straight-line basis in the Company’s consolidated financial statements over the vesting period of the
awards.
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Stock grants, which are sometimes subject to time-based vesting, are measured at the grant date fair value and charged to
operations ratably over the vesting period.

 
Stock options granted to members of the Company’s outside consultants and other vendors are valued on the grant date. As

the stock options vest, the Company recognizes this expense over the period in which the services are provided.
 
The value of stock options granted as stock-based payments is determined utilizing the Black-Scholes option-pricing model,

and is affected by several variables, the most significant of which are the life of the equity award, the exercise price of the stock option
as compared to the fair market value of the common stock on the grant date, and the estimated volatility of the common stock over the
term of the equity award. Estimated volatility is based on the historical volatility of the Company’s common stock. The risk-free
interest rate is based on the U.S. Treasury yield curve in effect at the time of grant. The fair market value of common stock is
determined by reference to the quoted market price of the Company’s common stock.

 
Stock options and warrants issued to non-employees as compensation for services to be provided to the Company or in

settlement of debt are accounted for based upon the fair value of the services provided or the estimated fair value of the stock option or
warrant, whichever can be more clearly determined. Management uses the Black-Scholes option-pricing model to determine the fair
value of the stock options and warrants issued by the Company. The Company recognizes this expense over the period in which the
services are provided.

 
The Company recognizes the value of stock-based payments in general and administrative costs and in research and

development costs, as appropriate, in the Company’s condensed consolidated statements of operations. The Company issues new
shares of common stock to satisfy stock option and warrant exercises.

 
Income Taxes

 
The Company accounts for income taxes under an asset and liability approach for financial accounting and reporting for

income taxes. Accordingly, the Company recognizes deferred tax assets and liabilities for the expected impact of differences between
the financial statements and the tax basis of assets and liabilities.

 
The Company records a valuation allowance to reduce its deferred tax assets to the amount that is more likely than not to be

realized. In the event the Company was to determine that it would be able to realize its deferred tax assets in the future in excess of its
recorded amount, an adjustment to the deferred tax assets would be credited to operations in the period such determination was made.
Likewise, should the Company determine that it would not be able to realize all or part of its deferred tax assets in the future, an
adjustment to the deferred tax assets would be charged to operations in the period such determination was made.

 
Pursuant to Internal Revenue Code Sections 382 and 383, use of the Company’s net operating loss and credit carryforwards

may be limited if a cumulative change in ownership of more than 50% occurs within any three-year period since the last ownership
change. The Company may have had a change in control under these Sections. However, the Company does not anticipate performing
a complete analysis of the limitation on the annual use of the net operating loss and tax credit carryforwards until the time that it
anticipates it will be able to utilize these tax attributes.
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As of June 30, 2020, the Company did not have any unrecognized tax benefits related to various federal and state income tax
matters and does not anticipate any material amount of unrecognized tax benefits within the next 12 months.

 
The Company is subject to U.S. federal income taxes and income taxes of various state tax jurisdictions. As the Company’s

net operating losses have yet to be utilized, all previous tax years remain open to examination by Federal authorities and other
jurisdictions in which the Company currently operates or has operated in the past.

 
The Company accounts for uncertainties in income tax law under a comprehensive model for the financial statement

recognition, measurement, presentation and disclosure of uncertain tax positions taken or expected to be taken in income tax returns as
prescribed by GAAP. The tax effects of a position are recognized only if it is “more-likely-than-not” to be sustained by the taxing
authority as of the reporting date. If the tax position is not considered “more-likely-than-not” to be sustained, then no benefits of the
position are recognized. As of June 30, 2020, the Company had not recorded any liability for uncertain tax positions. In subsequent
periods, any interest and penalties related to uncertain tax positions will be recognized as a component of income tax expense.

 
Foreign Currency Transactions

 
The note payable to SY Corporation (as defined below), which is denominated in a foreign currency (the South Korean Won),

is translated into the Company’s functional currency (the United States Dollar) at the exchange rate on the balance sheet date. The
foreign currency exchange gain or loss resulting from translation is recognized in the related condensed consolidated statements of
operations.

 
Research and Development

 
Research and development costs include compensation paid to management directing the Company’s research and

development activities, including but not limited to compensation paid to our former Interim Chief Executive Officer and Interim
President who is also our Chief Scientific Officer and fees paid to consultants and outside service providers and organizations
(including research institutes at universities), and other expenses relating to the acquisition, design, development and clinical testing of
the Company’s treatments and product candidates.

 
License Agreements

 
Obligations incurred with respect to mandatory payments provided for in license agreements are recognized ratably over the

appropriate period, as specified in the underlying license agreement, and are recorded as liabilities in the Company’s condensed
consolidated balance sheet, with a corresponding charge to research and development costs in the Company’s condensed consolidated
statement of operations. Obligations incurred with respect to milestone payments provided for in license agreements are recognized
when it is probable that such milestone will be reached and are recorded as liabilities in the Company’s condensed consolidated balance
sheet, with a corresponding charge to research and development costs in the Company’s condensed consolidated statement of
operations. Payments of such liabilities are made in the ordinary course of business.

 
Patent Costs

 
Due to the significant uncertainty associated with the successful development of one or more commercially viable products

based on the Company’s research efforts and any related patent applications, all patent costs, including patent-related legal and filing
fees, are expensed as incurred and recorded as general and administrative expenses.

 
Earnings per Share

 
The Company’s computation of earnings per share (“EPS”) includes basic and diluted EPS. Basic EPS is measured as the

income (loss) attributable to common stockholders divided by the weighted average common shares outstanding for the period. Diluted
EPS is similar to basic EPS but presents the dilutive effect on a per share basis of potential common shares (e.g., warrants and options)
as if they had been converted at the beginning of the periods presented, or issuance date, if later. Potential common shares that have an
anti-dilutive effect (i.e., those that increase income per share or decrease loss per share) are excluded from the calculation of diluted
EPS.
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Net loss attributable to common stockholders consists of net loss, as adjusted for actual and deemed preferred stock dividends
declared, amortized or accumulated.

 
Loss per common share is computed by dividing net loss by the weighted average number of shares of common stock

outstanding during the respective periods. Basic and diluted loss per common share is the same for all periods presented because all
warrants and stock options outstanding are anti-dilutive.

 
At June 30, 2020 and 2019, the Company excluded the outstanding securities summarized below, which entitle the holders

thereof to acquire shares of common stock, from its calculation of earnings per share, as their effect would have been anti-dilutive.
 

  June 30,  
  2020   2019  

Series B convertible preferred stock   11   11 
Convertible notes payable   55,578,272   564,797 
Common stock warrants   124,514,653   1,876,198 
Common stock options   4,188,630   4,333,763 
Total   184,281,566   6,774,769 

 
Reclassifications

 
Certain comparative figures in 2019 have been reclassified to conform to the current quarter’s presentation. These

reclassifications were immaterial, both individually and in the aggregate.
 

Recent Accounting Pronouncements
 
In August 2020, the FASB issued Accounting Standards Update No. 2020-06, Debt – Debt with Conversion and Other

Options (Subtopic 470-20) and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40). The subtitle is
Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity. This Accounting Standard Update (“ASU”)
addresses complex financial instruments that have characteristics of both debt and equity. The application of this ASU would reduce
the number of accounting models for convertible debt instruments and convertible preferred stock. Limiting the accounting models
would result in fewer embedded conversion features being separately recognized from the host contract as compared with current
GAAP. Convertible instruments that continue to be subject to separation models are (1) those with embedded conversion features that
are not clearly and closely related to the host contract, that meet the definition of a derivative, and that do not qualify for a scope
exception from derivative accounting and (2) convertible debt instruments issued with substantial premiums for which the premiums
are recorded as paid-in capital. The Company has historically issued complex financial instruments and has considered whether
embedded conversion features have existed within those contracts or whether derivatives would appropriately be bifurcated. To date,
no such bifurcation has been necessary. However, it is possible that this ASU may have a substantial impact on the Company’s
financial statements. Management is evaluating the potential impact. This ASU becomes effective for fiscal years beginning after
December 15, 2023.
 

In March 2020, The FASB issued Accounting Standards Update No. 2020-03, Codification Improvements to Financial
Instruments. There are seven issues addressed in this update. Issues 1 through 5 were clarifications and codifications of previous
updates. Issue 3 relates only to depository and lending institutions and therefore would not be applicable to the Company. Issue 6 was a
clarification on determining the contractual term of a net investment in a lease for purposes of measuring expected credit losses, an
issue not applicable to the Company. Issue 7 relates to the regaining control of financial assets sold and the recordation of an allowance
for credit losses. The amendment related to issues 1, 2, 4 and 5 become effective immediately upon adoption of the update. Issue 3
becomes effective for fiscal years beginning after December 15, 2019. Issues 6 and 7 become effective on varying dates that relate to
the dates of adoption other updates. Management’s initial analysis is that it does not believe the new guidance will substantially impact
the Company’s financial statements.

 
In December 2019, the FASB issued an amendment to the guidance on income taxes which is intended to simplify the

accounting for income taxes. The amendment eliminates certain exceptions related to the approach for intra-period tax allocation, the
methodology for calculating income taxes in an interim period, and the recognition of the deferred tax liabilities for outside basis
differences. The amendment also clarifies existing guidance related to the recognition of franchise tax, the evaluation of a step up in the
tax basis of goodwill, and the effects of enacted changes in tax laws or rates in the effective tax rate computation, among other
clarifications. The guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15,
2020. Management is currently evaluating the impact the guidance will have on our consolidated financial statements.
 

In June 2016, the FASB issued an amendment to the guidance on the measurement of credit losses on financial instruments.
The amendment updates the guidance for measuring and recording credit losses on financial assets measured and amortized cost by
replacing the “incurred loss” model with an “expected loss” model. Accordingly, these financial assets will be presented at the net
amount expected to be collected. The amendment also requires that credit losses related to available-for-sale debt securities be recorded
as an allowance through net income rather than reducing the carrying amount under the current, other-than-temporary-impairment
model. The guidance is effective for smaller reporting companies for fiscal years beginning after December 15, 2022 including interim
periods within those fiscal years. Early adoption is permitted for annual periods after December 15, 2018. Management is currently
evaluating the impact the guidance will have on our consolidated financial statements.
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4. Notes Payable

 
Convertible Notes Payable
 

Q2 2020 Convertible Notes
 

RespireRx and Power Up Lending Group Ltd. (the “Lender”) entered into Securities Purchase Agreements, dated as of April
15, 2020 and June 7, 2020 (each, a “Power Up Agreement”), by which the Lender loaned $53,000 and $43,000, respectively, to
RespireRx in return for two convertible promissory notes (the “April 2020 Note” and the “June 2020 Note” respectively), a limited
guaranty associated with the April 2020 Note, and the delivery into escrow of a confession of judgment in favor of the Lender for the
amount of the April 2020 Note plus fees and costs to be filed by the Lender upon the occurrence of an Event of Default (as defined in
the April 2020 Note) and other transaction-related documents associated with both the April 2020 Note and the June 2020 Note. The
proceeds of the loans, which equal $90,000 after payment of $5,000 in legal fees and $1,000 in due diligence fees, are being used for
general corporate purposes.
 

The April 2020 Note and the June 2020 Note will be payable on April 15, 2021 and June 7, 2021, respectively (each, a
“Maturity Date”), and bear interest at a rate equal to 12% per annum, with any amount of principal or interest which is not paid when
due bearing interest at the rate of 22% per annum.
 

The Lender has the right, at any time during the period beginning on the date that is 180 days following the date of each of the
notes and ending on the later of (i) the applicable Maturity Date and (ii) the date of payment of the Default Amount (as defined in the
notes), to convert any outstanding and unpaid amount of the notes into shares of RespireRx’s common stock or securities convertible
into RespireRx’s common stock (“2020 Note Conversion Shares”), provided that such conversion would not result in the Lender
beneficially owning more than 4.99% of RespireRx’s common stock. Subject to certain limitations and adjustments as described in the
notes, the Lender may convert at a per share conversion price equal to 61% of the lowest trading price of the common stock as reported
by the exchange on which RespireRx’s shares are traded, for the twenty trading days prior to, but excluding, the day upon which a
notice of conversion is received by RespireRx. Upon the conversion of all amounts due under each of the April 2020 Note and the June
2020 Note, each would be deemed repaid and terminated.
 

RespireRx may prepay the outstanding principal amount under the April 2020 Note and the June 2020 Note by paying a
certain percentage of the sum of the outstanding principal, interest, default interest and other amounts owed. Such percentage varies
from 120% to 145% depending on the period in which the prepayment occurs, as set forth in the April 2020 Note and June 2020 Note,
respectively. During the period in which each note is outstanding, subject to certain limited exceptions, RespireRx must notify the
Lender in advance of closing of any financing transactions with third party investors. At the Lender’s discretion, RespireRx must
amend and restate each note, including its conversion terms, and the 2020 Note Conversion Shares to be identical to the instruments
evidencing such financing transaction.
 

In consideration of and to induce the Lender to consummate the April 2020 Note referenced herein, the Chief Financial
Officer of RespireRx (the “CFO”), on April 15, 2020, issued a limited guaranty in favor of the Lender whereby the CFO guaranteed to
the Lender the prompt and full performance and observance by RespireRx of its obligation to promptly cooperate in processing all
notices of conversions issued pursuant to the April 2020 Note.
 

Both the April 2020 Note and the June 2020 Note and the shares of common stock issuable upon conversion thereof were
offered and sold to the Lender 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 Securities Act of 1933, as amended (the “1933 Act”), and Rule 506
promulgated by the SEC under the 1933 Act. Pursuant to these exemptions, the Lender represented to RespireRx under each Power Up
Agreement, 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.
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The outstanding amounts of the April 2020 Note and June 2020 Note consist of the following at June 30, 2020 and December
31, 2019:
 

  June 30, 2020   December 31, 2019  
Principal amount of notes payable  $ 96,000  $                -  
Unamortized portion of note discounts   (82,254)     
Accrued interest payable   1,649   - 
  $ 15,395  $ - 
 

2019 Convertible Notes
 

On November 4, 2019, October 22, 2019, August 19, 2019, May 17, 2019 and April 24, 2019, the Company issued a series
of convertible notes (“2019 Convertible Notes”), all similar in nature, all subject to debt issuance costs (“DIC”) and original issue
discount (“OID”) and beneficial conversion (“BCF”) features and some subject to the issuance of warrants (“NW”) and/or commitment
shares (“CS”) and placement agent fees. Two of the notes had maturity dates nine months after issuance and three were for one year.
One note was a master note agreement in the amount of $150,000, but with an initial drawdown of $50,000. The Company evaluated
all of the terms of the 2019 Convertible Notes and determined that, in accordance with ASC 815, there were no derivatives to be
bifurcated or separately valued. Each of the April, 24, 2019, August 19, 2019 and October 22, 2019 Convertible Notes was satisfied in
full by the lenders electing to convert the outstanding balances to common stock during the six-months ended June 30, 2020 and the
May 17, 2019 Convertible Note, the maturity date of which was extended to November 17, 2020, was satisfied in full by the lenders
electing to convert the outstanding balances to common stock during the three-months ended June 30, 2020, except for $2,747 of
accrued interest that remains outstanding. The 2019 Convertible Notes that have balances outstanding as of June 30, 2020 are
summarized in the table below.

 

Inception
date  

Maturity
date  

Original
principal
amount   

Interest
rate   

Original
aggregate
DIC, OID,
BCF, NW

and CS   

Cumulative
amortization

of DIC,
OID, BCF,
NW and CS  

Principal
remaining

at June
30, 2020   

Accrued
Interest at
June 30,

2020   

Balance
sheet

carrying
amount at
June 30,

2020
inclusive

of accrued
interest  

November 4,
2019  

November 4,
2020  $ 170,000   10% $ 170,000  $ 148,211  $ 30,500  $ 1,964  $ 10,675 

May 17,
2019  

May 17,
2020,
extended to
November
17, 2020  $ 50,000   10% $ 50,000  $ 50,000  $ -  $ 2,747  $ 2,747 

                               
  Total  $ 220,000      $ 220,000  $ 198,211  $ 30,500  $ 4,711  $ 13,422 
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2018 Q4 and 2019 Q1 Notes and Original Convertible Notes
 

On December 6, 2018, December 7, 2018 and December 31, 2018 the Company issued convertible notes (each a “2018 Q4
Note”) and on January 2, 2019, February 27, 2019, March 6, 2019 and March 14, 2019, the Company issued additional convertible
notes (each a “2019 Q1 Note”, respectively and collectively with the “2018 Q4, the “2018 Q4 and 2019 Q1 Notes”) bearing interest at
10% per year. All of the 2018 Q4 and 2019 Q1 Notes matured on either February 28, 2019 or April 30, 2019. The original aggregate
principal amount was $190,000. None of the 2018 Q4 and 2019 Q1 Notes were repaid at maturity. The 2018 Q4 and 2019 Q1 Note
investors also received an aggregate of 190,000 common stock purchase warrants. The warrants were valued using the Black Scholes
option pricing model calculated on the date of each grant and had an aggregate value of $146,805. Total value received by the investors
was $336,805, the sum of the face value of the convertible note and the value of the warrant. Therefore, the Company recorded a debt
discount associated with the warrant issuance of $82,159 and an initial value of the convertible notes of $107,841 using the relative fair
value method. All debt discounts were fully amortized by the original maturity dates. On March 21, 2020, all except one of the 2018
Q4 and 2019 Q1 Note holders exchanged the outstanding principal amount and accrued interest for shares of common stock. The
exchange price was $0.015 per share of common stock. The closing price on March 20, 2020, the last trading day before the closing of
the exchange agreements which took place on a Saturday, was $0.034 per share of common stock. An aggregate of $155,000 of
principal and $17,911 of accrued interest was exchanged for 11,527,407 shares of common stock. The Company recorded a loss on the
extinguishment of the exchanged 2018 Q4 Notes and 2019 Q1 Notes of $219,021. As of June 30, 2020, there remains one outstanding
2018 Q4 Note and one outstanding 2019 Q1 Note, both held by the same single investor, with an aggregate principal amount of
$35,000 and aggregate accrued interest of $5,321 as of June 30, 2020. The 2019 Convertible Notes discussed above, which the
Company does not consider to have arisen from one or more offerings, may be interpreted in such a way that the remaining 2018 Q4
Note and 2019 Q1 Note holders had the right to convert or exchange into such notes. However, no holder of the Q4 2018 and 2019
Notes has requested such a conversion or exchange. The Company does not believe that an offering occurred as of June 30, 2020 or as
of the date of the issuance of these financial statements. Therefore, the number of shares of common stock (or preferred stock) into
which the remaining 2018 Q4 Note and the remaining 2019 Q1 Note may convert is not determinable and the Company has not
accounted for any additional consideration. The warrants to purchase 190,000 shares of common stock issued in connection with the
sale of the 2018 Q4 and 2019 Q1 Notes are exercisable at a fixed price of $1.50 per share of common stock, provide no right to receive
a cash payment, and included no reset rights or other protections based on subsequent equity transactions, equity-linked transactions or
other events. The warrants issued to the Q4 2018 and Q1 2019 Note holders expire on December 30, 2023. The Company determined
that there were no embedded derivatives to be identified, bifurcated and valued in connection with this financing.

 
The 2018 Q4 Notes and 2019 Q1 Notes consist of the following at June 30, 2020 and December 31, 2019:

 
  June 30, 2020   December 31, 2019  

Principal amount of notes payable  $ 35,000  $ 190,000 
Accrued interest payable   5,321   17,976 
  $ 40,321  $ 207,976 
 

Other convertible notes were also sold to investors in 2014 and 2015 (the “Original Convertible Notes), which aggregated a
total of $579,500, and had a fixed interest rate of 10% per annum. The Original Convertible Notes have no reset rights or other
protections based on subsequent equity transactions, equity-linked transactions or other events. The warrants to purchase shares of
common stock issued in connection with the sale of the Original Convertible Notes have either been exchanged for common stock or
expired.

 
On March 21, 2020, the holder of one of the Original Convertible Notes exchanged $50,000 of principal and $32,875 of

accrued interest for 5,525,017 shares of the Company’s common stock. The exchange price was $0.015 per share of common stock.
The closing price on March 20, 2020, the last trading day before the closing of the exchange agreements, was $0.034 per share of
common stock. The Company recorded a loss on the extinguishment of the exchanged Original Convertible Note of $104,975.
 
 F-55  



 
 

The remaining outstanding Original Convertible Notes (including that for which a default notice has been received) consist of
the following at June 30, 2020 and December 31, 2019:
 

  June 30, 2020   December 31, 2019  
Principal amount of notes payable  $ 75,000  $ 125,000 
Accrued interest payable   57,616   82,060 
  $ 132,616  $ 207,060 
 

As of June 30, 2020, principal and accrued interest on the Original Convertible Note that is subject to a default notice accrues
annual interest at 12% instead of 10%, totalled $46,230, of which $21,230 was accrued interest. As of December 31, 2019, principal
and accrued interest on Original Convertible Notes subject to default notices totalled $43,666 of which $18,666 was accrued interest.
 

As of June 30,2020 all of the outstanding Original Convertible Notes, inclusive of accrued interest, were convertible into an
aggregate of 11,658 shares of the Company’s common stock. Such Original Convertible Notes will continue to accrue interest until
exchanged, paid or otherwise discharged. There can be no assurance that any of the additional holders of the remaining Original
Convertible Notes will exchange their Original Convertible Notes.
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Note Payable to SY Corporation Co., Ltd.

 
On June 25, 2012, the Company borrowed 465,000,000 Won (the currency of South Korea, equivalent to approximately

$400,000 United States Dollars as of that date) from and executed a secured note payable to SY Corporation Co., Ltd., formerly known
as Samyang Optics Co. Ltd. (“SY Corporation”), an approximately 20% common stockholder of the Company at that time. SY
Corporation was a significant stockholder and a related party at the time of the transaction but has not been a significant stockholder or
related party of the Company subsequent to December 31, 2014. The note accrues simple interest at the rate of 12% per annum and had
a maturity date of June 25, 2013. The Company has not made any payments on the promissory note. At June 30, 2013 and
subsequently, the promissory note was outstanding and in default, although SY Corporation has not issued a notice of default or a
demand for repayment. Management believes that SY Corporation is in default of its obligations under its January 2012 license
agreement, as amended, with the Company, but the Company has not yet issued a notice of default. The Company has in the past made
several efforts towards a comprehensive resolution of the aforementioned matters involving SY Corporation. During the six-months
ended June 30, 2020, there were no further communications between the Company and SY Corporation.
 

The promissory note is secured by collateral that represents a lien on certain patents owned by the Company, including
composition of matter patents for certain of the Company’s high impact AMPAkine compounds and the low impact AMPAkine
compounds CX2007 and CX2076, and other related compounds. The security interest does not extend to the Company’s patents for its
AMPAkine compounds CX1739 and CX1942, or to the patent for the use of AMPAkine compounds for the treatment of respiratory
depression.

 
Note payable to SY Corporation consists of the following at June 30, 2020 and December 31, 2019:
 

  June 30, 2020   December 31, 2019  
Principal amount of note payable  $ 399,774  $ 399,774 
Accrued interest payable   387,201   363,280 
Foreign currency transaction adjustment   (26,760)   3,182 
  $ 760,215  $ 766,236 
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Interest expense with respect to this promissory note was $11,960 and $11,829 for the three-months and was $23,921 and
$23,789 for the six months ended June 30, 2020 and 2019, respectively.

 
Notes Payable to Officers and Former Officers

 
For the three-months ended June 30, 2020 and 2019, $2,817 and $2,561 and for the six-months ended June 30, 2020, $5,633

and $5,094 was charged to interest expense with respect to Dr. Arnold S. Lippa’s notes, respectively.
 
For the three-months ended June 30, 2020 and 2019, $4,228 and $3,843 and for the six-months ended June 30, 2020, $8,439

and $7,645 was charged to interest expense with respect to Dr. James S. Manuso’s notes, respectively.
 
As of September 30, 2018, Dr. James S. Manuso resigned as executive officer in all capacities and as a member of the Board.

All of the interest expense noted above for the six-months ended June 30, 2020 and 2019, was incurred while Dr. Manuso was no
longer an officer.

 
Other Short-Term Notes Payable
 

Other short-term notes payable at June 30, 2020 and December 31, 2019 consisted of premium financing agreements with
respect to various insurance policies. At June 30, 2020, a premium financing agreement was payable in the initial amount of $70,762,
with interest at11% per annum, in nine monthly installments of $8,256. In addition, there is a balance of $11,532 of short-term
financing of office and clinical trials insurance premiums that includes a prior period premium financing of $2,317. At June 30, 2020
and December 31, 2019, the aggregate amount of the short-term notes payable was $67,262 and $4,635 respectively.

 
5. Settlement and Payment Agreements

 
On December 16, 2019, RespireRx and Salamandra, LLC (“Salamandra”) entered into an amendment to the settlement

agreement and release, executed August 21, 2019 (the “Original Settlement Agreement” and as amended, the “Amended Settlement
Agreement”) regarding $202,395 owed by the Company to Salamandra (as reduced by any further payments by the Company to
Salamandra, the “Full Amount”) in connection with an arbitration award previously granted in favor of Salamandra in the Superior
Court of New Jersey. Under the terms of the Original Settlement Agreement, the Company was to pay Salamandra $125,000 on or
before November 30, 2019 in full satisfaction of the Full Amount owed, subject to conditions regarding the Company’s ability to raise
certain dollar amounts of working capital. Under the Amended Settlement Agreement, (i) the Company was to pay and the Company
paid to Salamandra $25,000 on or before December 21, 2019, (ii) upon such payment, Salamandra ceased all collection efforts against
the Company until March 31, 2020 (the “Threshold Date”), and (iii) the Company was to pay to Salamandra $100,000 on or before the
Threshold Date if the Company had at that time raised $600,000 in working capital. Such payments by the Company would have
constituted satisfaction of the Full Amount owed and would have served as consideration for the dismissal of the action underlying the
arbitration award and the mutual releases set forth in the Amended Settlement Agreement. If the Company had raised less than
$600,000 in working capital before the Threshold Date, the Company was to pay to Salamandra an amount equal to 21% of the
working capital amount raised, in which case such payment would have reduced the Full Amount owed on a dollar-for-dollar basis, and
Salamandra would then have been able to seek collection on the remainder of the debt. The Company made the initial payment of
$25,000 in December 2019, but did not make the subsequent required payment on March 31, 2020, nor has any payment been made
during the three-months ended June 30, 2020. The Company has initiated further discussions with the intent of reaching a revised
settlement agreement which cannot be assured.

 
In June 2020, the Company made a settlement proposal to a vendor, the terms of which, if accepted by the vendor would

supersede a prior agreement in principle originally reached on September 23, 2019 regarding the payment schedule of undisputed
amounts owed by the Company to the vendor. The current proposal includes, among other things, an extension of time until December
31, 2020 to raise the amounts owed. Neither the original agreement in principle nor the discussion of amendments has resulted in a
formal agreement. The original agreement in principle called for a payment of a minimum of $100,000 on or before November 30,
2019 assuming the Company had raised at least $600,000 by that date and thereafter called for a payment of $50,000 per month until
paid in full. No payments had been made through June 30, 2020 with respect to the original agreement in principle. The currently
proposed settlement has not yet been accepted and is being reviewed by the vendor and calls for a payment of $100,000 if RespireRx is
able to raise $700,000 by December 31, 2020 with subsequent settlement payments of $50,000 per month with a residual final payment
of less than $50,000 representing the remaining balance. Under the proposal, if RespireRx raises less than $700,000 by December 31,
2020, the Company may cancel a portion of the amount owed to the vendor by paying at least 21% of the working capital raised which
amount would reduce the amount owed dollar-for-dollar and the vendor would be able to seek collection of the balance.
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The due date of the $100,000 annual amount payable to the University of Illinois that was originally due on December 31,
2019 pursuant to the 2014 License Agreement (as defined below), was extended to June 30, 2020 and further extended to July 7, 2020
when it was paid in full (See Note 9. Subsequent Events).
 
6. Stockholders’ Deficiency
 
Reserved and Unreserved Shares of Common Stock

 
At June 30, 2020, RespireRx had 1,000,000,000 shares of common stock authorized and 222,307,381 shares of common stock

issued and outstanding. RespireRx has reserved 11 shares of common stock for conversion of the Series B Preferred Stock, 55,578,263
shares of common stock for conversion of various convertible notes, 124,514,653 for warrant exercises and 4,188,630 for the exercise
of outstanding options. RespireRx has reserved 63,236 shares of common stock with respect unissued shares available for issuance
from the 2014 Plan and 54,427,342 shares of common stock with respect to unissued shares available for issuance from the 2015 Plan.
RespireRx has reserved 6,497 Pier Contingent shares. There are 538,913,987 shares of common stock available for issuance. The
above amounts do not include contractual reserve requirements of certain convertible notes and exercisable warrants in excess of actual
conversion or exercise amounts. RespireRx believes that the common stock available for issuance is adequate to meet the contractual
reserve requirements at all times.

 
Preferred Stock

 
RespireRx has authorized a total of 5,000,000 shares of preferred stock, par value $0.001 per share. As of June 30, 2020 and

December 31, 2019, 1,250,000 shares were designated as 9% Cumulative Convertible Preferred Stock; 37,500 shares were designated
as Series B Convertible Preferred Stock (non-voting, “Series B Preferred Stock”); 205,000 shares were designated as Series A Junior
Participating Preferred Stock; and 1,700 shares were designated as Series G 1.5% Convertible Preferred Stock. Accordingly, as of June
30, 2020 and December 31, 2019, 3,505,800 shares of preferred stock were undesignated and were able to be issued with such rights
and powers as the Board of Directors may designate. On July 13, 2020, RespireRx designated 1,200 shares of Series H, Voting, Non-
participating, Convertible Preferred Stock (“Series H Preferred Stock”) reducing the number of shares of preferred stock that were
undesignated to 3,504,600 as of July 13, 2020 (See Note 9. Subsequent Events).

 
Series B Preferred Stock outstanding as of June 30, 2020 and 2019 consisted of 37,500 shares issued in a May 1991 private

placement. Each share of Series B Preferred Stock is convertible into approximately 0.00030 shares of common stock at an effective
conversion price of $2,208.375 per share of common stock, which is subject to adjustment under certain circumstances. As of June 30,
2020 and December 31, 2019, the shares of Series B Preferred Stock outstanding are convertible into 11 shares of common stock.
RespireRx may redeem the Series B Preferred Stock for $25,001, equivalent to $0.6667 per share, an amount equal to its liquidation
preference, at any time upon 30 days prior notice.

 
Common Stock
 

There were 222,307,381 shares of RespireRx’s Common Stock outstanding as of June 30, 2020. As of March 31, 2020,
RespireRx did not have enough authorized shares to reserve for all conversions of convertible debt as well as common stock purchase
options and warrants exercises. Assuming everything had been reserved, there would have been no shares of RespireRx’s common
stock available for future issuances. On March 21, 2020, the Board of Directors approved an amendment to the Certificate of
Incorporation to increase the authorized shares of common stock from 65,000,000 shares to 1,000,000,000 (one billion) shares subject
to approval by the holders of a majority of voting stock of RespireRx, appropriate notification of all shareholders and subject to the
authorized officers making the appropriate filings with the Secretary of State of the State of Delaware. On March 22, 2020, holders of a
majority of voting stock of RespireRx consented to this increase in writing without a meeting. The amendment to the Certificate of
Incorporation and increase in the number of authorized shares of common stock became effective on April 30, 2020 when RespireRx
filed the amendment with the Secretary of State of Delaware.
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Common Stock Warrants

 
Information with respect to the issuance and exercise of common stock purchase warrants in connection with the Convertible

Note Payable and Warrant Purchase Agreement, and Notes Payable to Officers, is provided at Note 4 Notes Payable.
 
A summary of warrant activity for the six-months ended June 30, 2020 is presented below.
 

  
Number of

Shares

  Weighted
Average

Exercise Price

  

Weighted
Average

Remaining
Contractual

Life (in Years)

 

Warrants outstanding at December 31, 2019   2,191,043  $ 1.87109   3.44000 
Warrants issued due to anti-dilution provisions increasing number of
originally issued warrants included in December 31, 2019 balance   138,824,795   0.00153   3.70650 

Exercised   (16,501,185)   0.00157   - 
Warrants outstanding and exercisable at June 30, 2020   124,514,653  $ 0.03272   3.78506 

 
The exercise prices of common stock warrants outstanding and exercisable are as follows at June 30, 2020:
 

Exercise Price
  Warrants Outstanding

(Shares)
  Warrants Exercisable

(Shares)
  

Expiration Date
$ 0.001485   58,922,559   58,922,559  October 22, 2024
$ 0.001530   41,643,423   41,643,423  August 19, 2024
$ 0.001600   22,125,000   22,125,000  May 17, 2022
$ 1.000000   916,217   916,217  September 20, 2022
$ 1.500000   190,000   190,000  December 30, 2023
$ 1.562000   130,284   130,284  December 31, 2021
$ 1.575000   238,814   238,814  April 30, 2023
$ 2.750000   8,000   8000  September 20, 2022
$ 4.875000   108,594   108,594  September 30, 2020
$ 6.834800   145,758   145,758  September 30, 2020
$ 7.930000   86,004   86,004  February 28, 2021
     124,514,653   124,514,653   

 
Based on a value of $0.0064 per share on June 30, 2020, there were 122,690,982 exercisable in-the-money common stock

warrants as of June 30, 2020.
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A summary of warrant activity for the six months ended June 30, 2019 is presented below.
 
         Weighted  
         Average  
      Weighted   Remaining  
   Number of   Average   Contractual  
   Shares   Exercise Price   Life (in Years)  
Warrants outstanding at December 31, 2018    1,783,229  $ 2.20393   3.06 
Issued    152,372   1.41101     
Expired    (59,403)   2.65928     
Warrants outstanding at June 30, 2019    1,876,198  $ 2.12512   2.79 

              
Warrants exercisable at June 30, 2019    1,876,198  $ 2.12512   2.79 

 
The exercise prices of common stock warrants outstanding and exercisable are as follows at June 30, 2019:

 

Exercise Price
  Warrants Outstanding

(Shares)
  Warrants Exercisable

(Shares)
  

Expiration Date
$ 1.0000   916,217   916,217  September 20, 2022
$ 1.1800   42,372   42,372  May 17, 2022
$ 1.5000   190,000   190,000  December 30, 2023
$ 1.5620   130,284   130,284  December 31, 2021
$ 1.5750   238,814   238,814  April 30, 2023
$ 2.7500   8,000   8,000  September 20, 2022
$ 4.8500   5,155   5,155  September 23, 2019
$ 4.8750   108,594   108,594  September 30, 2020
$ 5.0000   5,000   5,000  September 22, 2019
$ 6.8348   145,758   145,758  September 30, 2020
$ 7.9300   86,004   86,004  February 28, 2021
     1,876,198   1,876,198   
 

Based on a fair market value of $0.70 per share on June 30, 2019, there was no intrinsic value of exercisable in-the-money
common stock warrants as of June 30, 2019.

 
Stock Options

 
On March 18, 2014, RespireRx adopted its 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “2014

Plan”). The Plan permits the grant of options and restricted stock with respect to up to 325,025 shares of common stock, in addition to
stock appreciation rights and phantom stock, to directors, officers, employees, consultants and other service providers of the Company.

 
On June 30, 2015, the Board of Directors adopted the 2015 Stock and Stock Option Plan (as amended, the “2015 Plan”). As of

March 31, 2020, there were 8,985,260 shares that may be issued under the 2015 Plan. On May 5, 2020 the Board of Directors increased
the number of shares that may be issued under the 2015 Plan to 58,985,260. On July 31, 2020 the Board of Directors increased the
number of shares that may be issued under the 2015 Plan to 158,985, 260. (See Note 9. Subsequent Events). The Company has not and
does not intend to present the 2015 Plan to stockholders for approval.

 
Other than the change in the number of shares available under the 2015 Plan, no other changes were made to the 2015 Plan by

these amendments noted above.
 
There were no stock or stock option grants during the three-months and six months ended June 30, 2020 or in the three-

months and six-months ended June 30, 2019.
 
See Note 9. Subsequent Events for a description of stock options granted on July 31, 2020.
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Information with respect to the Black-Scholes variables used in connection with the evaluation of the fair value of stock-based
compensation costs and fees is provided at Note 3 Summary of Significant Accounting Policies.

 
A summary of stock option activity for the six-months ended June 30, 2020 is presented below.
 

   
Number of

Shares

  

Weighted
Average
Exercise

Price

  

Weighted
Average Remaining
Contractual Life (in

Years)

 

Options outstanding at December 31, 2019    4,287,609  $ 3.3798   4.98 
Expired    (98,979)   6.6242   - 
Options outstanding at June 30, 2020    4,188,630  $ 3.3031   4.59 

              
Options exercisable at June 30, 2020    4,188,630  $ 3.3031   4.59 
 

The exercise prices of common stock options outstanding and exercisable were as follows at June 30, 2020:
 

Exercise Price
  Options Outstanding

(Shares)
  

Options
Exercisable

(Shares)
  

Expiration Date
$ 0.7000   21,677   21,677  November 21, 2023
$ 1.1200   310,388   310,388  April 5, 2023
$ 1.2500   16,762   16,762  December 7, 2022
$ 1.3500   34,000   34,000  July 28, 2022
$ 1.4500   1,849,418   1,849,418  December 9, 2027
$ 1.4500   100,000   100,000  December 9, 2027
$ 2.0000   285,000   285,000  June 30, 2022
$ 2.0000   25,000   25,000  July 26, 2022
$ 3.9000   395,000   395,000  January 17, 2022
$ 4.5000   7,222   7,222  September 2, 2021
$ 5.7500   2,608   2,608  September 12, 2021
$ 6.4025   27,692   27,692  August 18, 2020
$ 6.4025   129,231   129,231  August 18, 2022
$ 6.4025   261,789   261,789  August 18, 2025
$ 6.8250   8,791   8,791  December 11, 2020
$ 7.3775   523,077   523,077  March 31, 2021
$ 8.1250   169,231   169,231  June 30, 2022
$ 13.9750   3,385   3,385  March 14, 2024
$ 15.9250   2,462   2,462  February 28, 2024
$ 19.5000   9,487   9,487  July 17, 2022
$ 19.5000   6,410   6,410  August 10, 2022
     4,188,630   4,188,630   
 

There was no deferred compensation expense for the outstanding and unvested stock options at June 30, 2020.
 

Based on a fair value of $0.0064 per share on June 30, 2020, there were no exercisable in-the-money common stock options as
of June 30, 2020.

 
7. Related Party Transactions

 
Dr. Arnold S. Lippa and Jeff E. Margolis, officers and directors of RespireRx since March 22, 2013, have indirect ownership

and managing membership interests in Aurora Capital LLC (“Aurora”) through interests held in its members, and Jeff. E. Margolis is
also an officer of Aurora. Aurora is a boutique investment banking firm specializing in the life sciences sector that is also a full-service
brokerage firm.

 
A description of advances and notes payable to officers is provided at Note 4. Notes Payable.
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8. Commitments and Contingencies
 

Pending or Threatened Legal Action and Claims
 

On February 21, 2020, Sharp Clinical Services, Inc., a vendor of RespireRx, filed a complaint against RespireRx in the
Superior Court of New Jersey Law Division, Bergen County related to a December 16, 2019 demand for payment of past due invoices
inclusive of late fees totaling $103,890 of which $3,631 relates to late fees, seeking $100,259 plus 1.5% interest per month on
outstanding unpaid invoices. Amid settlement discussions, the vendor stated on March 13, 2020 its intent to proceed to a default
judgment against the Company, and the Company stated on March 14, 2020 its intent to continue settlement discussions. On May 29,
2020, a default was entered against RespireRx. As of June 30, 2020, the Company had recorded accounts payable of $99,959 to such
vendor, an amount considered by the Company to be reasonable given the settlement discussions that were ongoing at that time. On
August 18, 2020, RespireRx communicated with Sharp Clinical Services, Inc. in an attempt to continue settlement discussions.
 

Related to the Salamandra matter described in Note 5. Settlements and Payments Agreements, and preceding the settlement
discussions, by letter dated February 5, 2016, the Company received a demand from a law firm representing Salamandra alleging an
amount due and owing for unpaid services rendered. On January 18, 2017, following an arbitration proceeding, an arbitrator awarded
the vendor the full amount sought in arbitration of $146,082. Additionally, the arbitrator granted the vendor attorneys’ fees and costs of
$47,937. All such amounts have been accrued at June 30, 2020 and December 31, 2019, including accrued interest at 4.5% annually
from February 26, 2018, the date of the judgment, through June 30, 2020, totalling $20,736.
 

By letter dated May 18, 2018, the Company received notice from counsel claiming to represent TEC Edmonton and The
Governors of the University of Alberta, which purported to terminate, effective December 12, 2017, the license agreement dated May
9, 2007 between the Company and The Governors of the University of Alberta. The Company, through its counsel, disputed any
grounds for termination and notified the representative that it invoked Section 13 of that license agreement, which mandates a meeting
to be attended by individuals with decision-making authority to attempt in good faith to negotiate a resolution to the dispute. In
February 2019, the Company and TEC Edmonton tentatively agreed to terms acceptable to all parties to establish a new license
agreement and the form of a new license agreement. However, the Company has re-evaluated that portion of its AMPAkine program
and has decided not to enter into a new agreement at this time. The lack of entry into a new agreement at this time does not affect the
Company’s other AMPAkine programs and permits the Company to reallocate resources to those programs, including, but not limited
to ADHD, SCI, FXS and others.
 

By email dated July 21, 2016, the Company received a demand from an investment banking consulting firm that represented
the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and payable for investment banking
services rendered. Such amount has been included in accrued expenses at June 30, 2020 and December 31, 2019.

 
The Company is periodically the subject of various pending and threatened legal actions and claims. In the opinion of

management of the Company, adequate provision has been made in the Company’s consolidated financial statements as of June 30,
2020 and December 31, 2019 with respect to such matters, including, specifically, the matters noted above. The Company intends to
vigorously defend itself if any of the matters described above results in the filing of a lawsuit or formal claim. See Note 5. Settlement
and Payment Agreements for additional items and details.

 
Significant Agreements and Contracts
 

Consulting Agreement
 
Richard Purcell, the Company’s Senior Vice President of Research and Development since October 15, 2014, provides his

services to the Company on a month-to-month basis through his consulting firm, DNA Healthlink, Inc., through which the Company
has contracted for his services, for a monthly cash fee of $12,500. Additional information with respect to shares of common stock that
have been issued to Mr. Purcell is provided at Note 6. Stockholders’ Deficiency. Cash compensation expense pursuant to this
agreement totalled $37,500 and $75,000 for the three-months and six-months ended June 30, 2020 and 2019, which is included in
research and development expenses in the Company’s consolidated statements of operations for such periods.
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Employment Agreements
 

Effective on May 6, 2020, Timothy Jones was appointed as RespireRx’s President and Chief Executive Officer and entered
into an employment agreement as of that date. In addition, Mr. Jones has continued to serve as a member of the Company’s Board of
Directors, a position he has held since January 28, 2020. On November 19, 2019, Mr. Jones became an advisor to the Company’s
Board of Directors, a position he held until January 27, 2020. Under the employment agreement, a provisional period of “at will”
employment was to expire on July 31, 2020. Neither party terminated the employment agreement prior to July 31, 2020, and on that
date all rights and obligations under the agreement were deemed effective, including with respect to the certain economic obligations of
the Company upon termination of Mr. Jones’ employment. The Board of Directors and Mr. Jones agreed to continue the employment
agreement after the initial provisional period. The employment agreement has a termination date of September 30, 2023 and will
automatically extend annually, 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 90 days prior to the applicable renewal date. On July 31,
2020, the employment agreement was amended. The terms of the amended agreement call for a base salary through September 30,
2020 of $300,000 per year which may remain accrued but unpaid at the discretion of the Board of Directors until such time as at least
$2,500,000 has been raised. If $10,000,000 or more has been raised by September 30, 2021, Mr. Jones’ base salary would be increased
to $375,000 per year. Otherwise, it would remain at $300,000 annually unless increased pursuant to the employment agreement or by
the Board of Directors. Mr. Jones’ base salary is subject to cost of living increases. Since the expiration of the provisional period, Mr.
Jones is eligible for a guaranteed bonus of $200,000 on October 31,2020, $200,000 on March 31, 2021 and $150,000 each six months
thereafter on each March 31st and September 30th thereafter, unless the agreement is earlier terminated. At the end of the provisional
period, pursuant to the employment agreement, Mr. Jones was granted an option grant for the purchase of 1,000,000 shares of the
Company’s common stock upon the expiration of the provisional period. In addition, until such time as the Company establishes
comparable benefits, Mr. Jones is entitled to $1,200 per month on a tax equalized basis for health insurance and $1,000 per month on a
tax equalized basis for term life insurance plus a disability policy. Mr. Jones is entitled to be reimbursed for business expenses. Mr.
Jones would be entitled to a $12,000 tax equalized annual automobile allowance after the Company has raised $10,000,000. In
addition, on July 31, 2020, the Board of Directors granted Mr. Jones a discretionary bonus that was a grant of an option to purchase
16,000,000 shares of common stock expiring on July 31, 2025 at an exercise price equal to the closing price of the Company’s common
stock on July 31, 2020 of $0.0072, 25% of which vested immediately and 25% of which will vest on each of September 30, 2020,
December 31, 2020 and March 31, 2021. Upon commencement of Mr. Jones’ employment agreement on May 6, 2020, Mr. Jones was
no longer eligible to receive fees for his participation as a member of the Board of Directors. From January 1, 2020 to January 27,
2020, while Mr. Jones was an advisor to the Company’s Board of Directors, the Company accrued $3,484 for Mr. Jones’ advisory fees.
From January 28, 2020 to May 5, 2020, the Company accrued $16,734 of fees for Mr. Jones’ participation as a member of the Board of
Directors and $0 thereafter. From May 6, 2020 to June 30, 2020, the Company accrued $49,525 for Mr. Jones’ compensation and
related benefits. These amounts are included in accounts payable and accrued expenses and in accrued compensation in the Company’s
Condensed Consolidated Balance Sheet as of June 30, 2020.

 
Effective May 6, 2020, with the appointment of Timothy Jones as RespireRx’s President and Chief Executive Officer, Dr.

Lippa resigned the interim officer positions of Interim Chief Executive Officer and Interim President, positions that Dr. Lippa has
assumed on October 12, 2018 after the resignation of Dr. James Manuso on September 30, 2018. Dr. Lippa continues to serve as
RespireRx’s Executive Chairman and as a member of the Board of Directors as well as the Company’s Chief Scientific Officer. Dr.
Lippa has been granted stock options on several occasions and is eligible to receive additional awards under RespireRx’s 2014 Plan
and 2015 Plan at the discretion of the Board of Directors. Dr. Lippa did not receive any option to purchase shares of common stock
during the three-month and six-month periods ending June 30, 2020. Additional information with respect to the stock options granted
to Dr. Lippa is provided at Note 6 Stockholders’ Deficiency. Dr. Lippa is also entitled to receive, until such time as RespireRx
establishes a group health plan for its employees, $1,200 per month, on a tax-equalized basis, as additional compensation to cover the
cost of health coverage and up to $1,000 per month, on a tax-equalized basis, as reimbursement for a term life insurance policy and
disability insurance policy. Dr. Lippa is also entitled to be reimbursed for business expenses. Cash compensation inclusive of employee
benefits accrued pursuant to this agreement totalled $84,900 and $169,800 for each of the three-months and six-months ended June 30,
2020 and 2019, respectively. Dr. Lippa’s cash compensation is included in accrued compensation and related expenses in the
Company’s condensed consolidated balance sheet at June 30, 2020 and in research and development expenses in the Company’s
condensed consolidated statement of operations for the three-months and six-months ended June 30, 2020 and 2019. Dr. Lippa does not
receive any additional compensation for serving as Executive Chairman and on the Board of Directors. On July 13, 2020, Dr. Lippa
forgave $600,000 of accrued compensation and benefits and in exchange received 600 shares of Series H Preferred Stock (See Note 9.
Subsequent Events).
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Jeff E. Margolis currently serves as the Company’s Senior Vice President, Chief Financial Officer, Treasurer and Secretary.
On August 18, 2015, the Company entered into an employment agreement with Mr. Margolis in his role at that time as Vice President,
Secretary and Treasurer. Pursuant to the agreement, which was for an initial term through September 30, 2016 and later amended (and
which automatically extended on September 30, 2016, 2017, 2018 and 2019 and will automatically extend annually, 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 90 days prior to the applicable renewal date). Mr. Margolis receives an annual base salary of $300,000,
and is eligible to receive performance-based annual bonus awards based upon the achievement of annual performance goals established
by the Board of Directors in consultation with the executive prior to the start of such fiscal year. Additionally, Mr. Margolis has been
granted stock options on several occasions and is eligible to receive additional awards under the Company’s Plans at the discretion of
the Board of Directors. Mr. Margolis is also entitled to receive, until such time as the Company establishes a group health plan for its
employees, $1,200 per month, on a tax-equalized basis, as additional compensation to cover the cost of health coverage and up to
$1,000 per month, on a tax-equalized basis, as reimbursement for a term life insurance policy and disability insurance policy, which
$1,000 per month obligation has been waived by Mr. Margolis until Mr. Margolis notifies the Company of the rescission of the waiver.
Mr. Margolis is also entitled to be reimbursed for business expenses. Additional information with respect to the stock options granted
to Mr. Margolis is provided at Note 6 Stockholders’ Deficiency. Recurring cash compensation accrued pursuant to this amended
agreement totalled $80,400 and $169,800 for the three-months and six-months ended June 30, 2020 and 2019, respectively, Mr.
Margolis’ cash compensation is included in accrued compensation and related expenses in the Company’s condensed consolidated
balance sheet as of June 30, 2020 and December 31, 2019, and in general and administrative expenses in the Company’s condensed
consolidated statement of operations. Mr. Margolis does not receive any additional compensation for serving on the Company’s Board
of Directors. On July 13, 2020, Mr. Margolis forgave $500,000 of accrued compensation and benefits and in exchange received 500
shares of Series H Preferred Stock (See Note 9. Subsequent Events).

 
The employment agreements between the Company and each of Dr. Lippa and Mr. Margolis (prior to the 2017 amendment),

respectively, provided that the payment obligations associated with the first year base salary were to accrue, but no payments were to
be made, until at least $2,000,000 of net proceeds from any offering or financing of debt or equity, or a combination thereof, was
received by the Company, at which time scheduled payments were to commence. Dr. Lippa and Mr. Margolis (who are each also
directors of the Company), have each agreed, effective as of August 11, 2016, to continue to defer the payment of such amounts
indefinitely, until such time as the Board of Directors of the Company determines that sufficient capital has been raised by the
Company or is otherwise available to fund the Company’s operations on an ongoing basis.
 

University of Illinois 2014 Exclusive License Agreement
 
On June 27, 2014, the Company entered into an Exclusive License Agreement (the “2014 License Agreement”) with the

University of Illinois. The 2014 License Agreement granted the Company (i) exclusive rights to several issued and pending patents in
several jurisdictions and (ii) the non-exclusive right to certain technical information that is generated by the University of Illinois in
connection with certain clinical trials as specified in the 2014 License Agreement, all of which relate to the use of cannabinoids for the
treatment of sleep related breathing disorders. The Company is developing dronabinol (Δ9-tetrahydrocannabinol), a cannabinoid, for
the treatment of OSA, the most common form of sleep apnea.
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The 2014 License Agreement provides for various commercialization and reporting requirements that commenced on June 30,

2015. In addition, the 2014 License Agreement provides for various royalty payments, including a royalty on net sales of 4%, payment
on sub-licensee revenues of 12.5%, and a minimum annual royalty beginning in 2015 of $100,000, which is due and payable on
December 31 of each year beginning on December 31, 2015. The minimum annual royalty obligation of $100,000 due on December
31, 2019, was extended to June 30, 2020 and further extended to July 7, 2020 when the obligation was paid (See Note 9. Subsequent
Events). One-time milestone payments may become due based upon the achievement of certain development milestones. $350,000 will
be due within five days after the dosing of the first patient is a Phase III human clinical trial anywhere in the world. $500,000 will be
due within five days after the first NDA filing with FDA or a foreign equivalent. $1,000,000 will be due within twelve months of the
first commercial sale. One-time royalty payments may also become due and payable. Annual royalty payments may also become due.
In the year after the first application for market approval is submitted to the FDA or a foreign equivalent and until approval is obtained,
the minimum annual royalty will increase to $150,000. In the year after the first market approval is obtained from the FDA or a foreign
equivalent and until the first sale of a product, the minimum annual royalty will increase to $200,000. In the year after the first
commercial sale of a product, the minimum annual royalty will increase to $250,000.

 
During each of the three-months and six-months ended June 30, 2020 and 2019, the Company recorded charges to operations

of $25,000, respectively, with respect to its 2020 and 2019 minimum annual royalty obligation, which is included in research and
development expenses in the Company’s condensed consolidated statement of operations for the three-months and six-months ended
June 30, 2020 and 2019, respectively.

 
UWM Research Foundation Patent License Agreement
 
On August 1, 2020, RespireRx exercised its option pursuant to its option agreement dated March 2, 2020, between RespireRx

and UWM Research Foundation, an affiliate of the University of Wisconsin-Milwaukee (“UWMRF”). Upon exercise RespireRx and
UWMRF executed the UWMRF Patent License Agreement effective August 1, 2020 pursuant to which RespireRx licensed the
identified intellectual property.

 
Under the UWMRF Patent License Agreement, the Company has an exclusive license to commercialize GABAkine products

based on UWMRF’s rights in certain patents and patent applications, and a non-exclusive license to commercialize products based on
UWMRF’s rights in certain technology that is not the subject of the patents or patent applications. UWMRF maintains the right to use,
and, upon the approval of the Company, to license, these patent and technology rights for any non-commercial purpose, including
research and education. The UWMRF Patent License Agreement expires upon the later of the expiration of the Company’s payment
obligations to UWMRF or the expiration of the last remaining licensed patent granted thereunder, subject to early termination upon the
occurrence of certain events. The License Agreement also contains a standard indemnification provision in favor of UWMRF and
confidentiality provisions obligating both parties. For additional details, see Note 9. Subsequent Events - Exercise of Option pursuant
to Option Agreement with UWMRF and Commencement of UWMRF Patent License Agreement.
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Noramco Inc./Purisys, LLC - Dronabinol Development and Supply Agreement
 
On September 4, 2018, RespireRx entered into a dronabinol Development and Supply Agreement with Noramco Inc., one of

the world’s major dronabinol manufacturers. Noramco subsequently assigned this agreement (as assigned, the “Purisys Agreement”) to
its subsidiary, Purisys, LLC (“Purisys”). Under the terms of the Purisys Agreement, Purisys agreed to (i) provide all of the active
pharmaceutical ingredient (“API”) estimated to be needed for the clinical development process for both the first- and second-
generation products (each a “Product” and collectively, the “Products”), three validation batches for New Drug Application (“NDA”)
filing(s) and adequate supply for the initial inventory stocking for the wholesale and retail channels, subject to certain limitations, (ii)
maintain or file valid drug master files (“DMFs”) with the FDA or any other regulatory authority and provide the Company with access
or a right of reference letter entitling the Company to make continuing reference to the DMFs during the term of the agreement in
connection with any regulatory filings made with the FDA by the Company, (iii) participate on a development committee, and (iv)
make available its regulatory consultants, collaborate with any regulatory consulting firms engaged by the Company and participate in
all FDA or Drug Enforcement Agency (“DEA”) meetings as appropriate and as related to the API.

 
In consideration for these supplies and services, the Company has agreed to purchase exclusively from Purisys during the

commercialization phase all API for its Products as defined in the Development and Supply Agreement at a pre-determined price
subject to certain producer price adjustments and agreed to Purisys’s participation in the economic success of the commercialized
Product or Products up to the earlier of the achievement of a maximum dollar amount or the expiration of a period of time.

 
Transactions with Bausch Health Companies Inc.
 
Beginning in March 2010, the Company entered into a series of asset purchase and license agreements with Biovail

Laboratories International SRL, which after its merger with Valeant Pharmaceuticals International, Inc. was later renamed Bausch
Health Companies Inc. (“Bausch”).

 
In March 2011, the Company entered into a new agreement with Bausch to re-acquire the AMPAkine compounds, patents and

rights that Bausch had acquired from the Company in March 2010. The new agreement provided for potential future payments of up to
$15,150,000 by the Company based upon the achievement of certain developments, including NDA submissions and approval
milestones pertaining to an intravenous dosage form of the AMPAkine compounds for respiratory depression, a therapeutic area not
currently pursued by the Company. Bausch is also eligible to receive additional payments of up to $15,000,000 from the Company
based upon the Company’s net sales of an intravenous dosage form of these compounds for respiratory depression.

 
Summary of Principal Cash Obligations and Commitments

 
The following table sets forth the Company’s principal cash obligations and commitments for the next five fiscal years as of

June 30, 2020, aggregating $2,289,770. License agreement amounts included in the 2020 column represents amounts contractually due
from July 1, 2020 through December 31, 2020 (six months) and in each of the subsequent years, represents the full year. Employment
agreement amounts included in the 2020 column represent amounts contractually due from July 1, 2020 through September 30, 2020
(three months) and in one case through September 30, 2023 when such contracts expire unless extended pursuant to the terms of the
contracts.

 
     Payments Due By Year  
  Total   2020   2021   2022   2023   2024  
License agreements  $ 510,370  $ 50,000  $115,092  $115,093  $130,185  $100,000 
Employment agreements (1)   1,779,400   450,200   689,600   639,600   554,700   - 
Total  $2,289,770  $500,200  $739,600  $654,700  $100,000  $100,000 
 
(1) The payment of amounts related to Dr. Lippa and Mr. Margolis have been deferred indefinitely, as described above at “Employment
Agreements.” The payment amounts to Mr. Jones have been deferred pending the Company achieving certain financing thresholds as
described above at “Employment Agreements.” The 2020 amounts include three-months of employment agreement obligations for Dr.
Lippa, Mr. Jones and Mr. Margolis as their employment contracts renewed on September 30, 2019 and the 2020 obligations include the
three months of obligations through September 30, 2020. In the case of Mr. Jones, the obligations extend through the first renewal date
of his employment contract which is September 30, 2023. Also, in the case of Mr. Jones, guaranteed bonus obligations are included in
the periods in which such amounts are due.
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9. Subsequent Events
 

Convertible Notes
 
FirstFire Global Opportunties Fund LLC

 
On July 2, 2020, RespireRx and FirstFire Global Opportunities Fund LLC (“FF”) entered into a Securities Purchase

Agreement (the “FF SPA”) by which FF provided a sum of $125,000 to the Company, in return for a convertible promissory note with
a face amount of $137,500 (which difference in value as compared to the consideration is due to an original issue discount of $12,500),
a common stock purchase warrant for 6,875,000 shares of the Company’s common stock (the “FF Warrant”), and the Confession of
Judgment (as defined below), among other agreements and obligations.
 

The note obligates the Company to pay interest at a rate of 10% per annum on any unpaid principal since July 2, 2020, and to
make five monthly amortization payments in the amount of $30,250 each, with the first such payment due on December 2, 2020, and
the final such payment, along with any unpaid principal and any accrued and unpaid interest and other fees, due on April 2, 2021. Any
amount of principal or interest that is not paid when due bears interest at the rate of the lesser of 24% and the maximum amount
permitted by law, from the due date to the date such amount is paid.
 

FF has the right, at any time, to convert any outstanding and unpaid amount of the note into shares of the Company’s common
stock or securities convertible into the Company’s common stock, provided that such conversion would not result in FF beneficially
owning more than 4.99% of the Company’s then outstanding shares of common stock. Subject to certain limitations and adjustments as
described in the note, FF may convert at a per share conversion price equal to $0.02, provided that upon any event of default (as
defined in the note), the conversion price will equal the lower of (i) the fixed conversion price, (ii) discount to market based upon
subsequent financings with other investors, or (iii) 60% multiplied by the lowest traded price of the common stock of the Company
during the twenty-one consecutive trading day (as defined in the note) period immediately preceding the date of such conversion. Upon
such conversion, all rights with respect to the portion of the note being so converted terminate, except for the right to receive the
Company’s common stock or other securities, cash or other assets as provided in the note due upon such conversion.
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The Company may, with prior written notice to FF, prepay the outstanding principal amount under the note during the initial
180 day period after the Effective Date by making a payment to FF of an amount in cash equal to a certain percentage of the
outstanding principal, interest, default interest and other amounts owed. Such percentage varies from 105% to 115% depending on the
period in which the prepayment occurs, as set forth in the note.
 

The FF SPA provides FF with certain participation rights in any subsequent offering of debt or equity. Under the FF SPA, the
Company may not enter into an offering of its securities with terms that would benefit an investor more than FF is benefited under the
FF SPA and the agreements ancillary thereto, unless the Company offers FF those same terms. The FF SPA also grants FF certain
registration rights.
 

The FF Warrant is a common stock purchase warrant to purchase 6,875,000 shares of the Company’s common stock, for value
received in connection with the issuance of the note, from the date of issuance of the FF Warrant until September 30, 2023, at an
exercise price of $0.007 (subject to adjustment as provided therein) per share of common stock.
 

Additionally, the Company provided a confession of judgment (the “Confession of Judgment”) in favor of FF for the amount
of the note plus fees and costs, to be filed pursuant to the terms and conditions of the FF SPA and the note.
 

The note and the shares of the Company’s common stock issuable upon its conversion were offered and sold to FF 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(b) promulgated by the SEC under the 1933 Act. Pursuant to these exemptions, FF represented to
the Company under the FF SPA, 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.
 

EMA Financial, LLC
 

On July 30, 2020, the Company and EMA Financial, LLC (“EMA”) entered into a securities purchase Agreement (the “EMA
SPA”) by which EMA provided a sum of $68,250 to the Company, in return for a convertible note with a face amount of $75,000, and
a common stock purchase warrant (the “EMA Warrant”) for 3,750,000 shares of the Company’s common stock.
 

The note obligates the Company to pay by October 30, 2021 a principal amount of $75,000 together with interest at a rate
equal to 10% per annum, which principal exceeds the consideration by the amount of an original issue discount of $6,750. Any amount
of principal or interest that is not paid by the maturity date would bear interest at the rate of 24% from the maturity date to the date
such amount is paid.
 

EMA has the right, in its discretion, at any time, to convert any outstanding and unpaid amount of the note into shares of
common stock, provided that such conversion would not result in EMA beneficially owning more than 4.99% of the Company’s then
outstanding common stock. In the absence of an event of default (as defined in the note), EMA may convert at a per share conversion
price equal to $0.02, subject to a retroactive downward adjustment if the lowest traded price on each of the three consecutive trading
days following such conversion is lower than $0.02. Upon an event of default, the conversion price is to be adjusted downward based
on a discount to market with respect to subsequent financings or a percentage of the lowest traded price during the twenty-one day
period prior to the conversion, if lower than $0.02. Upon such conversion, all rights with respect to the portion of the note being so
converted terminate, except for the right to receive common stock or other securities, cash or other assets as provided in the note due
upon such conversion.
 

The Company may, with prior written notice to EMA, prepay the outstanding principal amount under the Note during the
initial 180 day period after July 30, 2020 by making a payment to EMA of an amount in cash equal to a certain percentage of the
outstanding principal, interest, default interest and other amounts owed. Such percentage varies from 110% to 115% depending on the
period in which the prepayment occurs, as set forth in the note.
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If, prior to the repayment or conversion of the note, the Company consummates a registered, qualified or unregistered primary
offering of its securities for capital raising purposes with aggregate net proceeds in excess of $2,500,000, EMA will have the right, in
its discretion, to demand repayment in full of any outstanding principal, interest (including default interest) under the note as of the
closing date of such offering.
 

The EMA SPA includes, among other things: (1) an automatic adjustment to the terms of the EMA SPA and related
documents to the terms of a future financing if those terms are more beneficial to an investor than the terms of the EMA SPA and
related documents are to EMA, subject to limited exceptions; and (2) certain registration rights. In addition, any subsidiary to which the
Company transfers a material amount of assets must guarantee certain obligations of the Company under the note.
 

The EMA Warrant is a common stock purchase warrant to purchase 3,750,000 shares of common stock, for value received in
connection with the issuance of the note, from the date of issuance of the EMA Warrant until September 30, 2023, at an exercise price
of $0.007 (subject to adjustment as provided therein) per share of common stock.
 

The note and the shares of common stock issuable upon conversion thereof are offered and sold to EMA 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, EMA represented to the
Company under the EMA SPA, 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.
 

2014 License Agreement Extension of Time to Meet December 31, 2019 Payment Obligation
 

RespireRx received an extension of time to meet the $100,000 per year payment obligation that was originally due on
December 31, 2019, until July 7, 2020 when the payment obligation was met by RespireRx. The next annual payment obligation due
with respect to the 2014 License Agreement is due on December 31, 2020. See Note 8. Significant Agreements and Contracts –
University of Illinois 2014 Exclusive License Agreement.
 

Compensation Forgiveness by Arnold S. Lippa and Jeff Margolis and Related Issuance of Series H Preferred Stock.
 

On July 13, 2020, RespireRx entered into two Exchange Agreements (each an “Exchange Agreement” and collectively, the
“Exchange Agreements”) with Mr. Margolis, and Dr. Lippa (each an “Employee” and collectively, the “Employees”).
 

Pursuant to the terms of the Exchange Agreements, each Employee exchanged his right to receive certain accrued
compensation from the Company in exchange for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock
(“Series H Preferred Stock”) of the Company. Mr. Margolis exchanged his right to receive $500,000 of accrued compensation for 500
shares of the Series H Preferred Stock, and Dr. Lippa exchanged his right to receive $600,000 of accrued compensation for 600 shares
of the Series H Preferred Stock. The Series H Preferred Stock is convertible into units consisting of one share of common stock of the
Company and a warrant exercisable into one share of common stock of the Company (such warrant having an initial exercise price of
$0.007 per share).
 

The agreement to accept the Employees’ offers to forgive compensation and to enter into Exchange Agreements was approved
by disinterested members of the Company’s Board of Directors; Mr. Margolis and Dr. Lippa recused themselves from voting. The
Company’s entry into the Exchange Agreements and resulting forgiveness of compensation reduced the accrued compensation
liabilities of the Company by $1,100,000.
 

Also, on July 13, 2020, the Company filed a Certificate of Designation, Preferences, Rights and Limitations (the “Certificate
of Designation”) of its Series H Preferred Stock with the Secretary of State of the State of Delaware to amend the Company’s
certificate of incorporation. The filing of the Certificate of Designation was approved by the Company’s Board of Directors. The
Certificate of Designation sets forth the preferences, rights and limitations of the Series H Preferred Stock.
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Entry into Equity Purchase Agreement
 

On July 28, 2020, RespireRx 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 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 related to such purchase. Additionally, RespireRx 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 RespireRx agreed to provide certain registration rights under 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 RespireRx, or (vi) if a custodian is appointed for RespireRx for all or
substantially all of its property or RespireRx 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 RespireRx to pay by July 28, 2021 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 RespireRx’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 RespireRx in any public offering or private placement,
subject to the terms of the Commitment Note.
 

RespireRx 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.
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Approval of Amendment of the Amended and Restated 2015 Stock and Stock Option Plan
 
On July 31, 2020, the Board of Directors amended the 2015 Plan to increase 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 this amendment. See Note 6. Stockholders’ Deficiency – Stock Options.
 

Stock options granted to Executive Officers and Others
 

On July 31, 2020, the Board of Directors of the Company granted non-qualified options to two executive officers of the
Company.
 

RespireRx 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 RespireRx as of the date of issuance, which was $0.0072 per share. The option
contains a cashless exercise provision.
 

RespireRx 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.
 

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, a member of the Board of Directors 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 RespireRx as of the date of issuance, which was
$0.0072 per share. These options contain a cashless exercise provision.
 

Amendment to Timothy Jones Employment Contract and Extension Beyond Provisional Period
 

On July 31, 2020, the employment agreement of Mr. Jones was amended to (i) decrease the threshold financing amount above
which the Board of Directors may exercise its discretion to withhold payment to Mr. Jones of his salary and bonus and (ii) adjust bonus
amounts paid without adjusting the aggregate dollar amount of these bonus amounts.

 
On that same date, pursuant to employment agreement, (i) 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 and (ii)
Mr. Jones was granted options to purchase 1,000,000 shares of common stock of RespireRx.

 
See “Note 8. Significant Agreements and Contracts—Employment Agreements.” Also, see See Note 8. Commitments and

Contingencies – Significant Agreements and Contracts – Employment Agreements to our condensed consolidated financial statements
at March 31, 2020 for more information on the employment agreement of Mr. Jones.
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Exercise of Option pursuant to Option Agreement with UWMRF and Commencement of UWMRF Patent License
Agreement.
 

On August 1, 2020, RespireRx exercised its option pursuant to its option agreement dated March 2, 2020, between RespireRx
and UWM Research Foundation, an affiliate of the University of Wisconsin-Milwaukee (“UWMRF”). Upon exercise RespireRx and
UWMRF executed the UWMRF Patent License Agreement effective August 1, 2020 pursuant to which RespireRx licensed the
identified intellectual property. Under the terms of the exclusive, royalty bearing UWMRF Patent License Agreement, RespireRx
licensed from UWMRF, the Licensed Subject Matter which includes the patent rights, technology rights and improvements on a
worldwide basis. RespireRx is responsible to pay UWMRF 25% of past patent costs twelve months after the effective date of the
UWMRF Patent License Agreement and 25% twenty-four months after the effective and the balance of past patent costs thirty-six
months after the effective date. As of January 14, 2020, such past patent costs totaled $60,370. RespireRx is obligated to pay annual
license maintenance fees that very from year-to-year from the second anniversary date through the fifth anniversary date and the
amount due on the fifth anniversary date is due each anniversary date thereafter. Additionally, RespireRx is obligated to pay UWMRF
one-time milestones (i) upon the dosing of the first patient is a Phase II clinical trial, (ii) upon the dosing of the first patient in a Phase
III clinical trial and (iii) upon approval by the FDA” of a NDA. RespireRx is also obligated to pay annual royalties on net sales of
patented products, and other products as described and defined in the UWMRF Patent License Agreement, subject to reduction due to
royalty stacking provisions. The royalty percentages are also subject to annual minimum amounts after first commercial sale of a
licensed product of which annual minimums increase in two-year increments until they reach a fixed amount in year six and thereafter.
UWMRF was granted stock appreciation rights providing UWMRF with the right to receive an amount equal to 4.9% of the
consideration received upon the sale or assignment of one or more of the neuromodulator programs above $1 per program. The
Company must provide UWMRF with an annual development plan by September 30, 2021 and each September 30th thereafter. The
UWMRF Patent License Agreement will expand the Company’s neuromodulator platform which has historically included the
Company’s AMPAkine program and now includes a GABAA program as well. That platform, as expanded, is now called
EndeavourRx.
 

Conversions of Certain Convertible Notes
 
The table below summarizes the conversions of several convertible notes after June 30, 2020.
 

 Date   Principal    Interest       Total    No. Shares  
2020   converted    converted    Costs    converted    issued  

Convertible note issued in November
2019                 

 July 1  $ 20,500  $ 1,348  $ -  $ 21,848   9,103,313 
 July 7  $ 10,000  $ 674   -  $ 10,674   4,447,488 

Total   $ 30,500  $ 2,022  $ -  $ 32,522   13,550,801 
 
Exercises of Certain Warrants on a Cashless Basis
 
The table below summarizes the exercise of warrants after June 30, 2020.
 

Warrant exercises  
Date
2020  

Number of
warrants 

exercised on a
cashless basis   

Number of
shares issued  

        
Warrants Associated With August 2019 Convertible Note  July 1   10,063,627   9,490,000 
  July 7   10,604,454   10,000,000 
  July 10   10,604,454   10,000,000 
  July 23   2,997,219   2,826,861 
           
Warrants Associated With October 2019 Convertible Note  July 31   13,300,000   12,641,650 
  August 7   14,000,000   13,307,000 
  August 12   14,000,000   13,307,000 
           
Total     75,569,754   71,572,511 
 

Reimbursement of Advances made by Officers to the Company
 
Advances to the Company, included in Notes payable to officers in the Company’s condensed consolidated balance sheet as of June 30,
2020, made by Jeff E. Margolis, were repaid, in part, such repayment being $4,000.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 13. Other Expenses of Issuance and Distribution.
 
The following table sets forth the costs and expenses payable by RespireRx Pharmaceuticals Inc. (the “Company”) in connection with
the sale of its Common Stock being registered. All amounts shown are estimates, except the U.S. Securities and Exchange Commission
registration fee and the Financial Industry Regulatory Authority (“FINRA”) filing fee, if applicable.
 
U.S. Securities and Exchange Commission registration fee  $  63 
Accounting fees and expenses  $ 10,000 
Legal fees and expenses  $  135,000 
Miscellaneous  $ 4,937 
Total  $ 150,000 
 
Item 14. Indemnification of Directors and Officers.
 
Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”), allows a corporation to provide in its certificate of
incorporation that a director of the corporation will not be personally liable to the corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged in
intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation
of Delaware corporate law or obtained an improper personal benefit. Section 174 of the DGCL provides, among other things, that a
director, who willfully or negligently approves of an unlawful payment of dividends or an unlawful stock purchase or redemption, may
be held jointly and severally liable for such actions. A director who was either absent when the unlawful actions were approved or
dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books containing the minutes
of the meetings of the board of directors at the time such action occurred or immediately after such absent director receives notice of
the unlawful acts.
 
Accordingly, our Second Restated Certificate of Incorporation (as amended to date, our “Certificate of Incorporation”) includes a
provision that eliminates the personal liability of our directors for monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of the director’s duty of loyalty to the Company or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit. These provisions eliminate the personal liability of our
directors for monetary damages arising out of any violation by a director of his fiduciary duty of due care, but do not affect a director’s
liabilities under the federal securities laws or the recovery of damages by third parties.
 
Section 145 of the DGCL provides, among other things, that a Delaware corporation may indemnify any person who was, is or is
threatened to be made, party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer,
director, employee or agent of such corporation or is or was serving at the request of such corporation as a director, officer, employee
or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding,
provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s
best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was
illegal. A Delaware corporation may indemnify any persons who were or are a party to any threatened, pending or completed action or
suit by or in the right of the corporation by reason of the fact that such person is or was a director, officer, employee or agent of another
corporation or enterprise. The indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection with the defense or settlement of such action or suit, provided such person acted in good faith and in a manner he
or she reasonably believed to be in or not opposed to the corporation’s best interests, provided further that no indemnification is
permitted without judicial approval if the officer, director, employee or agent is adjudged to be liable to the corporation. Where an
officer or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must
indemnify him against the expenses which such officer or director has actually and reasonably incurred.
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Our Certificate of Incorporation provides that we must indemnify our directors and officers to the fullest extent authorized by the
DGCL.
 
The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter
acquire under any statute, provision of our Certificate of Incorporation, our By-Laws, agreement, vote of stockholders or disinterested
directors or otherwise.
 
Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation or enterprise, against any liability asserted against him and incurred by him in any such capacity, or
arising out of his or her status as such, whether or not the corporation would otherwise have the power to indemnify him or her under
Section 145.
 
We maintain standard policies of insurance that provide coverage (1) to our directors and officers against losses arising from claims
made by reason of breach of duty or other wrongful act and (2) to us with respect to indemnification payments that we may make to
such directors and officers.
 
Item 15. Recent Sales of Unregistered Securities.
 
During the past three years, the Company made the following sales of unregistered securities:
 
On September 30, 2020, the Company entered into Exchange Agreements with Mr. Margolis, Dr. Lippa, Mr. Jones and two vendors,
one of which is considered a related party, that being Marc M. Radin, PC whereby each of Mr. Margolis, Dr. Lippa and Mr. Jones
forgave $150,000, $100,000 and $28,218 of accrued compensation, respectively, and, in the case of Marc M. Radin, PC, $135,659.48
of accounts payable was settled, with 150, 100, 28.218 and 135.65948 shares of Series H Preferred Stock, respectively. Mr. Margolis
and Dr. Lippa transferred such shares to family trusts, which converted the shares to Common Stock and warrants to purchase
Common Stock. Mr. Jones converted his Series H Preferred Stock to Common Stock and warrants to purchase Common Stock. Marc
M. Radin PC designated Marc M. Radin individually to be the recipient of its Series H Preferred Stock. Mr. Radin converted his Series
H Preferred Stock to Common Stock and warrants to purchase Common Stock. For a more detailed description of the Series H
Preferred Stock issuances and conversion, see the section entitled “Prospectus Summary” in this prospectus. In addition, on september
30, 2020, $105,450 of accounts payable due to the second vendor, not considered a related party, was settled with 105,450 shares of
Series H Prefered Stock issued to two designers of such vendor, Jeffrey Joseph King and the Revocable Blind Living Trust of Breanna
Maree Keller - Flauigan, which shares of Series H Preferred Stock were then converted to Common Stock and warrants to purchase
shares of Common Stock.
 
On July 30, 2020, the Company issued to EMA Financial, LLC (“EMA”) a promissory note in the amount of $75,000 convertible into
shares of Common Stock and a warrant exercisable into 3,750,000 shares of Common Stock, in return for a loan from EMA of
$68,250.
 
On July 28, 2020, the Company entered into an equity purchase agreement with White Lion Capital, LLC (“the Selling Stockholder”)
under which the Selling Stockholder agreed to invest up to $2,000,000 to purchase Common Stock subject to a put right held by the
Company. In consideration for the Selling Stockholder entering into the equity purchase agreement, the Company issued to the Selling
Stockholder a promissory note in the amount of $25,000 convertible into Common Stock.
 
On July 13, 2020, the Company entered into exchange agreements with each of Dr. Arnold S. Lippa and Jeff E. Margolis. Pursuant to
the exchange agreement with Jeff E. Margolis, his right to receive $500,000 of accrued compensation was exchanged for 500 shares of
Series H 2% Voting, Non-Participating, Convertible Preferred Stock (“Series H Preferred Stock”). Pursuant to the exchange agreement
with Dr. Arnold S. Lippa, his right to receive $600,000 of accrued compensation was exchanged for 600 shares of Series H Preferred
Stock. See “Description of Securities” within this prospectus for further information on Series H Preferred Stock.
 
On July 2, 2020, the Company issued to FirstFire Global Opportunities Fund LLC (“FirstFire”) a promissory note in the amount of
$137,500 convertible into shares of Common Stock and a warrant exercisable into 6,875,000 shares of Common Stock, in return for a
loan from FirstFire of $125,000.
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On June 7, 2020, the Company issued to Power Up a promissory note in the amount of $43,000 convertible into shares of Common
Stock, in return for a loan from Power Up in the same amount.
 
On April 15, 2020, the Company issued to Power Up Lending Group Ltd. (“Power Up”) a promissory note in the amount of $53,000
convertible into shares of Common Stock, in return for a loan from Power Up in the same amount.
 
On March 22, 2020, the Company issued to Dr. Lippa and Mr. Margolis an aggregate of 9,000,000 shares of Common Stock, and in
return each forgave $153,000 of accrued compensation for an aggregate of $306,000 of accrued compensation.
 
On March 21, 2020, the Company entered into five separately negotiated exchange agreements with Todd Binder, John Safranek, Brian
Frenzel, Dariusz Nasiek and Jeffrey Harvey, and on March 22, 2020, these parties exchanged an aggregate of $255,786.37 principal
amount and accrued interest with respect to convertible promissory notes held by them in return for an aggregate of 17,052,424 shares
of Common Stock.
 
On November 4, 2019, the Company issued to Odyssey Funding, LLC (“Odyssey”) a promissory note in the amount of $170,000
convertible into shares of Common Stock, in return for a loan from Odyssey of $156,400.
 
On October 22, 2019, the Company issued to EMA a promissory note in the amount of $60,000 convertible into shares of Common
Stock and a warrant exercisable into 175,000 shares of Common Stock, in return for a loan from EMA of $58,250.
 
On August 27, 2019, the Company issued to FirstFire a promissory note in the amount of $55,000 convertible into shares of Common
Stock and a warrant exercisable into 7,500 shares of Common Stock, in return for a loan from FirstFire of $50,000.
 
On May 17, 2019, the Company issued to Crown Bridge Partners, LLC (“Crown”) a promissory note in the amount of $150,000
convertible into shares of Common Stock and a warrant exercisable into 42,372 shares of Common Stock, in return for a loan from
Crown of $135,000.
 
On April 24, 2019, the Company issued to Power Up a promissory note in the amount of $58,500 convertible into shares of Common
Stock, in return for a loan from Power Up in the same amount.
 
On February 27, 2019, the Company issued to Dariusz and Sara Nasiek a promissory note in the amount of $50,000 convertible into
shares of Common Stock and a warrant exercisable into 50,000 shares of Common Stock, in return for a loan from them in the same
amount.
 
On February 27, 2019, the Company issued to Brian Frenzel a promissory note in the amount of $20,000 convertible into shares of
Common Stock and a warrant exercisable into 20,000 shares of Common Stock, in return for a loan from them in the same amount.
 
On January 2, 2019, the Company issued to Stephen Safranek a promissory note in the amount of $10,000 convertible into shares of
Common Stock and a warrant exercisable into 10,000 shares of Common Stock, in return for a loan from him of $10,000.
 
On March 6, 2019, the Company issued to Jeffrey Harvey a promissory note in the amount of $10,000 convertible into shares of
Common Stock and a warrant exercisable into 10,000 shares of Common Stock, in return for a loan from him of $10,000.
 
On March 14, 2019, the Company issued to Dariusz and Sara Nasiek a promissory note in the amount of $20,000 convertible into
shares of Common Stock and a warrant exercisable into 20,000 shares of Common Stock, in return for a loan from them of $10,000.
 
On December 7, 2018, the Company issued to Jeffrey Harvey a promissory note in the amount of $10,000 convertible into shares of
Common Stock and a warrant exercisable into 10,000 shares of Common Stock, in return for a loan from him in the same amount.
 
On December 6, 2018, the Company issued to John Safranek a promissory note in the amount of $45,000 convertible into shares of
Common Stock and a warrant exercisable into 45,000 shares of Common Stock, in return for a loan from him in the same amount.
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On December 31, 2018, the Company issued to Stephen Safranek a promissory note in the amount of $25,000 convertible into shares
of Common Stock and a warrant exercisable into 25,000 shares of Common Stock, in return for a loan from him in the same amount.
 
On September 12, 2018, the Company issued to Dr. Lippa 47,620 units comprised of 47,260 shares of Common Stock and 47,620
warrants to purchase one share of Common Stock, and to Jeffrey B. Harvey, Marc M. Radin, Alden H. Wolfe, Damarys Alvarez,
Stephen Safranek, Williams Family Trust UA Dec 4, 2000, The David Drew Neer MD JD Trust UA Aug 11, 2006 Arash Nikkar &
Edie Nicole Visco JT, and Frank R Golden & Sharon Golden Fam Tr UA Sept 23 2016, none of which were officers or directors of the
Company, 191,190 additional units each consisting of (i) one share of Common Stock and (ii) one warrant to purchase an additional
share of Common Stock, for an aggregate purchase price of $250,750 of which $200,750 was paid in cash and $50,000 was the
conversion of a promissory note in the amount of $50,000 issued by the Company to Dr. Lippa.
 
On May 31, 2018, the Company entered into four separately negotiated exchange agreements with Eric Sichel, Hugh Bases, Richard
Marcus and Barton Asset Management LLC, none of which were officers or directors of the Company, by which these parties
exchanged an aggregate of $169,715 principal amount and accrued interest with respect to convertible promissory notes held by them
in return for an aggregate of 226,288 shares of Common Stock.
 
On April 9, 2018, the Company issued to Dr. Lippa a promissory note in the amount of $50,000 convertible into shares of Common
Stock, in return for a loan from Dr. Lippa in the same amount.
 
On April 9, 2018, the Company issued to James Manuso a promissory note in the amount of $50,000 convertible into shares of
Common Stock, in return for a loan from James Manuso in the same amount.
 
For all of the foregoing transactions, we relied on exemptions from registration set forth in Section 4(a)(2) of the Securities Act,
without the use of any general solicitations or advertising to market or otherwise offer the securities for sale and all participants were
“accredited investors,” as defined in Rule 501 of Regulation D as promulgated by the SEC under the Securities Act.
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Item 16. Exhibits and Financial Statement Schedules.
 
(a) Exhibits
 
Exhibit
Number  Description
   
2.1  Agreement and Plan of Merger, dated as of August 10, 2012, by and among Cortex Pharmaceuticals, Inc., Pier

Acquisition Corp. and Pier Pharmaceuticals, Inc.
   
3.1  Second Restated Certificate of Incorporation dated May 19, 2010.
   
3.2  Certificate of Amendment of the (Second Restated) Certificate of Incorporation of Cortex Pharmaceuticals, Inc.
   
3.3  Second Certificate of Amendment of the (Second Restated) Certificate of Incorporation of Cortex Pharmaceuticals, Inc.
   
3.4  Third Certificate of Amendment of the Second Restated Certificate of Incorporation of RespireRx Pharmaceuticals Inc.
   
3.5  Fourth Certificate of Amendment of Second Restated Certificate of Incorporation of RespireRx Pharmaceuticals Inc.
   
3.6  By-Laws of the Company, as adopted March 4, 1987, and amended on October 8, 1996.
   
3.7  Certificate of Amendment of By-Laws of the Company
   
3.8  Certificate of Designation, Preferences, Rights and Limitations of Series G 1.5% Convertible Preferred Stock.
   
3.9  Certificate of Designation, Preferences, Rights and Limitations of Series H 2% Voting, Non-Participating, Convertible

Preferred Stock.
   
3.10  Amendment to Certificate of Designation, Preferences, Rights and Limitations of Series H 2% Voting, Non-

Participating, Convertible Preferred Stock.
   
4.1  Placement Agency Agreement, dated August 24, 2007, by and between Cortex Pharmaceuticals, Inc. and JMP

Securities LLC and Rodman and Renshaw, LLC, Form of Subscription Agreement and Form of Common Stock
Purchase Warrant issued by Cortex Pharmaceuticals, Inc.

   
4.2  Placement Agency Agreement, dated April 13, 2009, by and between the Company and Rodman & Renshaw, LLC,

Form of Securities Purchase Agreement and Form of Common Stock Purchase Warrant issued by the Company.
   
5.1*  Opinion of Faegre Drinker Biddle & Reath LLP.
   
10.1†  Cortex Pharmaceuticals, Inc. 2006 Stock Incentive Plan.
   
10.2†  Form of Notice of Grant of Stock Options and Option Agreement under the Company’s 2006 Stock Incentive Plan.
   
10.3†  Form of Incentive/Non-qualified Stock Option Agreement under the Company’s 2006 Stock Incentive Plan.
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http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex3-10.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex4-1.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex4-2.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-1.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-2.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-3.htm


 
 
10.4†  Amendment No. 1 to the Company’s 2006 Stock Incentive Plan, dated May 9, 2007.
   
10.5†  Amendment No. 2 to the Company’s 2006 Stock Incentive Plan, effective as of June 5, 2009.
   
10.6†  Amendment No. 3 to the Company’s 2006 Stock Incentive Plan, effective May 19, 2010.
   
10.7  Patent License Agreement between the Company and the University of Alberta, dated as of May 9, 2007.
   
10.8  Securities Purchase Agreement, dated July 29, 2009, by and between the Company and the Investors named therein.
   
10.9  Asset Purchase Agreement, dated March 15, 2011, by and between the Company and Biovail Laboratories International

SRL.
   
10.10  Patent Assignment and Option and Amended and Restated Agreement, dated June 10, 2011, between the Company and

Les Laboratoires Servier.
   
10.11  Securities Purchase Agreement, dated January 15, 2010, by and between the Company and Samyang Optics Co., Ltd.,

including a form of Convertible Promissory Note attached as Exhibit A thereto and a form of Common Stock Purchase
Warrant attached as Exhibit B thereto.

   
10.12  Securities Purchase Agreement, dated October 20, 2011, by and between the Company and Samyang Value Partners

Co., Ltd., including the Common Stock Purchase Warrant attached as Exhibit A thereto.
   
10.13  Securities Purchase Agreement, dated June 25, 2012, by and between the Company and Samyang Optics Co., Ltd.,

including a form of Secured Promissory Note attached as Exhibit A thereto, a form of Common Stock Purchase Warrant
attached as Exhibit B thereto, and a form of Patent Security Agreement attached as Exhibit C thereto.

   
10.14  Form of Securities Purchase Agreement.
   
10.15†  Cortex Pharmaceuticals, Inc. 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan, established March 14,

2014.
   
10.16  Exclusive License Agreement, dated as of June 27, 2014, by and between the Board of Trustees of the University of

Illinois, a body corporate and politic of the State of Illinois, and Cortex Pharmaceuticals, Inc.
   
10.17  Standard Agreement for Submitting Compounds for Preclinical Pharmacological, Pharmacokinetic and Toxicological

Evaluation, dated October 19, 2015, by and between the National Institute on Drug Abuse (hereinafter referred to as
“NIDA”), a component of the National Institutes of Health (NIH); and Cortex Pharmaceuticals.

   
10.18†  Form of Non-Statutory Stock Option Award Agreement.
   
10.19†  Form of Incentive Stock Option Award Agreement.
   
10.20†  Form of Restricted Stock Award Agreement.
   
10.21  Release Agreement, dated September 2, 2014, between the Company and the Institute for the Study of Aging Inc.
 

II-6

http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-4.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-5.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-6.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-7.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-8.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-9.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-10.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-11.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-12.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-13.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-14.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-15.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-16.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-17.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-18.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-19.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-20.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-21.htm


 
 
10.22  Form of Convertible Note and Warrant Agreement, including a form of 10% Convertible Note due September 15, 2012

attached as Exhibit A thereto and a Form of Warrant to Purchase Common Stock attached as Exhibit B thereto.
   
10.23  Demand Promissory Note, dated June 16, 2015, held by Arnold S. Lippa on behalf of the Company.
   
10.24  Form of Demand Promissory Note.
   
10.25  Form of Warrant to Purchase Common Stock.
   
10.26†  2015 Stock and Stock Option Plan, dated June 30, 2015.
   
10.27†  Amended and Restated RespireRx Pharmaceuticals Inc. 2015 Stock and Stock Option Plan.
   
10.28†  First Amendment of Amended and Restated RespireRx Pharmaceuticals Inc. 2015 Stock and Stock Option Plan.
   
10.29  Form of Non-Statutory Stock Option Award Agreement.
   
10.30†  Employment Agreement, dated August 18, 2015, between the Company and James S. J. Manuso.
   
10.31†  Employment Agreement, dated August 18, 2015, between the Company and Arnold S. Lippa.
   
10.32†  Employment Agreement, dated August 18, 2015, between the Company and Robert N. Weingarten.*
   
10.33†  Employment Agreement, dated August 18, 2015, between the Company and Jeff E. Margolis.
   
10.34  Form of Second Amended and Restated Common Stock and Warrant Purchase Agreement.
   
10.35  Form of Common Stock and Warrant Purchase Agreement, including a Form of Warrant to Purchase Common Stock

attached as Exhibit A thereto.
   
10.36  Form of Common Stock and Warrant Purchase Agreement, including a Form of Warrant to Purchase Common Stock

attached as Exhibit A thereto.
   
10.37  Form of Common Stock and Warrant Purchase Agreement, including a Form of Warrant to Purchase Common Stock

attached as Exhibit A thereto.
   
10.38  Form of Exchange Agreement, including a Form of New Warrant attached as Exhibit A thereto.
   
10.39  Form of Exchange Agreement.
   
10.40  Form of Purchase Agreement (including a Form of Warrant).
   
10.41  Form of Purchase Agreement (including a Form of Warrant)
   
10.42†  Amendment No. One of the Employment Agreement of Jeff E. Margolis, effective July 1, 2017.
   
10.43  Form of Purchase Agreement (including a Form of Warrant)
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http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-28.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-29.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-30.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-31.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-32.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-33.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-34.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-35.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-36.htm
http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-37.htm
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http://compliance-sec.com/secfilings/company/corx/link_files/2020/10-14-2020/FormS-1(10-14-2020)RespireRx/ex10-39.htm
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10.44  Form of Purchase Agreement (including a Form of Warrant)
   
10.45†  Second Amendment of the Amended and Restated RespireRx Pharmaceuticals Inc. 2015 Stock and Stock Option Plan
   
10.46  Form of Demand Promissory Note.
   
10.47  Form of Note Exchange Agreement.
   
10.48  Form of Purchase Agreement (including a Form of Warrant).
   
10.49  Development and Supply Agreement, dated September 4, 2018.
   
10.50  Form of Convertible Promissory Note (including a Form of Warrant).
   
10.51  Form of Convertible Promissory Note (including the Form of Warrant).
   
10.52  Securities Purchase Agreement, dated April 24, 2019, between RespireRx Pharmaceuticals Inc. and Power Up Lending

Group Ltd.
   
10.53  Convertible Promissory Note, dated April 24, 2019.
   
10.54  Securities Purchase Agreement, dated May 17, 2019, between RespireRx Pharmaceuticals Inc. and Crown Bridge

Partners, LLC.
   
10.55  Convertible Promissory Note, dated May 17, 2019.
   
10.56  Common Stock Purchase Warrant, dated May 17, 2019.
   
10.57  Securities Purchase Agreement, dated August 19, 2019, between RespireRx Pharmaceuticals Inc. and FirstFire Global

Opportunities Fund, LLC.
   
10.58  Convertible Promissory Note, dated August 19, 2019.
   
10.59  Common Stock Purchase Warrant, dated August 19, 2019.
   
10.60  Settlement Agreement and Release, dated August 21, 2019, between RespireRx Pharmaceuticals Inc. and Salamandra,

LLC.
   
10.61  Securities Purchase Agreement, dated October 22, 2019, between RespireRx Pharmaceuticals Inc. and EMA Financial,

LLC.
   
10.62  10% Convertible Note, dated October 22, 2019.
   
10.63  Common Stock Purchase Warrant, dated October 22, 2019.
   
10.64  Securities Purchase Agreement, dated November 4, 2019, between RespireRx Pharmaceuticals Inc. and Odyssey

Funding, LLC.
   
10.65  RespireRx Pharmaceuticals Inc. 10% Convertible Redeemable Note due November 4, 2020, dated November 4, 2019.
   
10.66  First Amendment to Settlement Agreement and Release, dated as of December 16, 2019, between RespireRx

Pharmaceuticals Inc. and Salamandra, LLC.
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10.81  Fifth Amendment of Amended and Restated RespireRx Pharmaceuticals Inc. 2015 Stock and Stock Option Plan.
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21  Subsidiaries of the Registrant.
   
23.1  Consent of Haskell & White LLP, Independent Registered Public Accounting Firm.
   
23.2*  Consent of Faegre Drinker Biddle & Reath LLP (included in Exhibit 5.1)
   
24  Power of Attorney (included as part of the signature page of this Registration Statement on Form S-1).
   
101.INS  XBRL Instance Document.
   
101.SCH  XBRL Taxonomy Extension Schema Document.
   
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document
   
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document.
   
101.LAB*  XBRL Taxonomy Extension Label Linkbase Document.
   
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document.
   
*  To be filed by amendment.
†  Each of these Exhibits constitutes a management contract, compensatory plan or arrangement.
+  Certain information was omitted pursuant to Item 601(b)(10) of Regulation S-K because it is both not material and

would be competitively harmful if publicly disclosed. When filing the document with the Current Report on Form 8-K,
the Company undertook to furnish, supplementally, a copy of the unredacted exhibit to the Securities and Exchange
Commission upon request.
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Item 17. Undertakings.
 
The registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
    
  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
    
  (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement;

    
  (iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration

statement or any material change to such information in this registration statement;
    
  provided, however, that no post-effective amendment will be made pursuant to this undertaking if the information set forth in

this undertaking to be included in a post-effective amendment is contained in reports filed with or furnished to the Securities
and Exchange Commission by the Company pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated
by reference in this registration statement.

    
 (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be

deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

    
 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain

unsold at the termination of the offering.
   
 (4) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling

persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion
of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy
as expressed in the Securities Act and will be governed by the final adjudication of such issue.

    
 (5) Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration

statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such date of first use.
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 (6) That, in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the

underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

    
  (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed

pursuant to Rule 424 ;
    
  (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or

referred to by the undersigned registrant;
    
  (iii) The portion of any other free writing prospectus relating to the offering containing material information about the

undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
    
  (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized in Glen Rock, New Jersey, on the 13th day of October, 2020.
 
RESPIRERX PHARMACEUTICALS INC.  
  
By: /s/ Timothy Jones  
 Timothy Jones  
 President, Chief Executive Officer and Director  
 
Power of Attorney
 
Each person whose signature appears below hereby constitutes and appoints Timothy Jones and Jeff E. Margolis, and each of them
acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of each to act alone, with full powers of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign the Registration
Statement filed herewith and any and all amendments to said Registration Statement (including post-effective amendments and any
related registration statements thereto filed pursuant to Rule 461 and otherwise), and file the same, with all exhibits thereto, and other
documents in connection therewith, with the SEC, granting unto said attorneys-in-fact and agents, with full power of each to act alone,
full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as
fully for all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents, or his or her or their substitutes, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
 
Signature  Title  Date
     
/s/ Timothy Jones  President, Chief Executive Officer and Director  October 13, 2020
Timothy Jones     
     
/s/ Arnold S. Lippa, Ph.D.  Chief Scientific Officer, Director and Executive Chairman of  October 13, 2020
Arnold S. Lippa Ph.D.  the Board   
     
/s/ Jeff E. Margolis  Senior Vice President, Chief Financial Officer, Secretary,  October 13, 2020
Jeff E. Margolis  Treasurer and Director   
     
/s/ Kathryn MacFarlane  Director  October 13, 2020
Kathryn MacFarlane     
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of August 10, 2012 (the “Agreement Date”) by and among Cortex
Pharmaceuticals, Inc., a Delaware corporation (“Parent”), Pier Acquisition Corp, a Delaware corporation and wholly-owned subsidiary of Parent (“Merger Sub”), and Pier
Pharmaceuticals, Inc., a Delaware corporation (the “Company”).

RECITALS

A. The parties intend that, subject to the terms and conditions hereinafter set forth, Merger Sub shall merge with and into the Company (the “Merger”), with the Company to
be the surviving corporation of the Merger (the “Surviving Corporation”), on the terms and subject to the conditions of this Agreement and pursuant to the applicable provisions
of the General Corporation Law of the State of Delaware (“Delaware Law”).

B. The Boards of Directors of Parent, Merger Sub and the Company have determined that the Merger is in the best interests of their respective stockholders and have
approved and declared advisable this Agreement and the Merger.

C. For United Stated federal income tax purposes, Parent, Merger Sub and the Company intend that (i) the Merger qualify as a reorganization within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), (ii) this Agreement shall constitute a plan of reorganization for purposes of Sections 354 and 361 of
the Code, and (iii) that each of Parent, Merger Sub and the Company shall be a “party to a reorganization” within the meaning of Section 368(b) of the Code.

D. Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection with the Merger and to prescribe various
conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants and conditions contained herein, the parties hereby agree as follows:

ARTICLE I

THE MERGER

1.1 The Merger. Upon the terms and subject to satisfaction or waiver of the conditions set forth in this Agreement, and in accordance with Delaware Law, Merger Sub, at
the Effective Time, shall be merged with and into the Company. As a result of the Merger, the Surviving Corporation shall be a wholly owned subsidiary of Parent.

1.2 Closing. Subject to termination of this Agreement as provided in Article VII, the closing of the Merger (the “Closing”) shall take place on the first business day after the
satisfaction or waiver of the conditions (excluding conditions that, by their nature, cannot be satisfied until the Closing Date) set forth in Article VI, or on such time or date as
agreed to in writing by the parties hereto (the actual date of the Closing being referred to herein as the “Closing Date”). The Closing shall be held at the offices of Stradling Yocca
Carlson & Rauth, 660 Newport Center Drive, Suite



1600, Newport Beach, California 92660, unless another place is agreed to in writing by the parties hereto. As soon as practicable on or after the Closing Date, the parties hereto
shall cause the Merger to be consummated by filing a certificate of merger (the “Certificate of Merger”) with the Secretary of State of the State of Delaware, in such form as
required by, and executed in accordance with the relevant provisions of, Delaware Law (the date and time of such filing, or if another date and time is specified in such filing, such
specified date and time, being the “Effective Time”).

1.3 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in the applicable provisions of Delaware Law. Without limiting the generality
of the foregoing, at the Effective Time, except as otherwise provided herein, all the property, rights, privileges, powers and franchises of the Company and Merger Sub shall vest in
the Surviving Corporation, and all debts, liabilities and duties of the Company and Merger Sub shall become the debts, liabilities and duties of the Surviving Corporation.

1.4 Certificate of Incorporation; By-laws. At the Effective Time, (i) the Certificate of Incorporation of the Surviving Corporation shall be amended and restated in its
entirety to read in form and substance substantially the same as Exhibit A hereto and (ii) the By-laws of the Surviving Corporation shall be amended and restated in their entirety to
read in form and substance substantially the same as Exhibit B hereto, in each case until thereafter changed or amended as provided therein or applicable Law.

1.5 Directors and Officers of Surviving Corporation. At the Effective Time, the directors of Merger Sub as of immediately prior to the Effective Time shall be the initial
directors of the Surviving Corporation and the officers of Merger Sub as of immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation, in each
case, to hold office in accordance with the Certificate of Incorporation and By-laws of the Surviving Corporation, as amended.

1.6 Directors. The parties will take all action necessary such that immediately following the Effective Time the Board of Directors of Parent shall consist of eight
(8) members, which shall be those persons set forth on Annex A hereto (it being understood that prior to the Effective Time the persons set forth on Annex A hereto may only be
changed by mutual written consent of the parties, which consent shall not be unreasonably withheld). The parties agree that the Chairman of the Board of Directors of Parent and the
Chairman of the Nominating and Governance Committee of the Board of Directors of Parent shall be the persons designated on Annex A hereto and that the eight (8) persons set
forth on Annex A hereto shall designate the committees of the Board of Directors to which each such director will initially belong provided; however that the parties agree to take
such action as is necessary to cause persons designated by Parent to constitute a majority of the members of the Nominating and Governance Committee. The parties shall take such
action as is necessary to structure the Board of Directors of Parent to satisfy applicable stock exchange and corporate governance requirements.
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ARTICLE II

CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES

2.1 Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the Company or the holders of any of
the following securities:

(a) Conversion of Company Series A Preferred Stock. Each share of Series A Preferred Stock, par value $0.001 per share, of the Company (“Company Series A
Preferred Stock”) issued and outstanding immediately prior to the Effective Time (other than any shares of Company Series A Preferred Stock to be cancelled pursuant to
Section 2.1(c)), shall be converted, subject to Section 2.2(c), into the right to receive a number of shares of common stock, par value $0.001 per share, of Parent (“Parent
Common Stock”) as set forth on the Merger Consideration Spreadsheet. All such shares of Company Series A Preferred Stock shall no longer be outstanding and shall
automatically be canceled and retired and shall cease to exist, and each certificate previously representing any such shares shall thereafter represent the right to receive a
certificate representing the shares of Parent Common Stock into which such Company Series A Preferred Stock was converted in the Merger. Certificates previously
representing shares of Company Series A Preferred Stock shall be exchanged for certificates representing whole shares of Parent Common Stock and a check for any cash in
lieu of fractional shares of Parent Common Stock to be issued or paid in consideration therefor upon the surrender of such certificates in accordance with the provisions of
Section 2.2.

(b) Conversion of Company Common Stock. Each share of common stock, par value $0.001 per share, of the Company (“Company Common Stock”) issued and
outstanding immediately prior to the Effective Time (other than any shares of Company Common Stock to be canceled pursuant to Section 2.1(c)), shall be converted,
subject to Section 2.2(c), into the right to receive a number of shares of Parent Common Stock as set forth on the Merger Consideration Spreadsheet. All such shares of
Company Common Stock shall no longer be outstanding and shall automatically be canceled and retired and shall cease to exist, and each certificate previously representing
any such shares shall thereafter represent the right to receive a certificate representing the shares of Parent Common Stock into which such Company Common Stock was
converted in the Merger. Certificates previously representing shares of Company Common Stock shall be exchanged for certificates representing whole shares of Parent
Common Stock and a check for any cash in lieu of fractional shares of Parent Common Stock to be issued or paid in consideration therefor upon the surrender of such
certificates in accordance with the provisions of Section 2.2.

(c) Cancellation of Certain Shares. Each share of Company Common Stock or Company Series A Preferred Stock held in the treasury of the Company or by any
wholly-owned subsidiary of the Company immediately prior to the Effective Time shall be canceled and extinguished without any conversion thereof and no payment shall
be made with respect thereto.

(d) Merger Sub. Each share of common stock, par value $0.001 per share, of Merger Sub issued and outstanding immediately prior to the Effective Time shall be
converted into and be exchanged for one newly and validly issued, fully paid and nonassessable share of common stock of the Surviving Corporation.

2.2 Exchange of Certificates.

(a) Exchange Agent. Parent shall act as the “Exchange Agent”, for the benefit of the holders of shares of Company Common Stock and Company Series A Preferred
Stock, for exchange in accordance with this Article II, of the certificates representing the shares of Parent Common Stock issuable pursuant to Section 2.1 and cash in an
amount sufficient to permit payment of cash in lieu of fractional shares pursuant to Section 2.2(e) (such certificates for shares of Parent Common Stock, together with cash in
lieu of fractional shares and any dividends or distributions with respect thereto, being hereinafter referred to as the “Exchange Fund”) in exchange for all

 
3



outstanding shares of Company Common Stock and Company Series A Preferred Stock. Parent shall deliver Parent Common Stock contemplated to be issued pursuant to
Section 2.1 and the cash contemplated to be issued pursuant to Section 2.2(e) out of the Exchange Fund, and in accordance with the amounts set forth on the Merger
Consideration Spreadsheet. The Exchange Fund shall not be used for any other purpose.

(b) Exchange Procedures. Promptly after the Effective Time, Parent, as Exchange Agent, shall mail or deliver to each holder of record of a certificate or certificates
which immediately prior to the Effective Time represented outstanding shares of Company Common Stock or Company Series A Preferred Stock (the “Certificates”) (A) a
letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon proper delivery of the Certificates to
Parent and shall be in reasonable and customary form) and (B) instructions for use in effecting the surrender of the Certificates in exchange for certificates representing
shares of Parent Common Stock. Upon surrender of a Certificate for cancellation to Parent together with such letter of transmittal, properly completed and duly executed,
and such other documents as may be reasonably required pursuant to such instructions, the holder of such Certificate shall be entitled to receive in exchange therefor a
certificate representing that number of whole shares of Parent Common Stock which such holder has the right to receive in respect of the shares of Company Common Stock
or Company Series A Preferred Stock formerly represented by such Certificate (after taking into account all shares of Company Common Stock and Company Preferred
Stock then held by such holder) as set forth in the Merger Consideration Spreadsheet, cash in lieu of fractional shares of Parent Common Stock to which such holder is
entitled pursuant to Section 2.2(e) and any dividends or other distributions to which such holder is entitled pursuant to Section 2.2(c), and the Certificate so surrendered shall
forthwith be canceled. No interest will be paid or accrued on any cash in lieu of fractional shares or on any unpaid dividends and distributions payable to holders of
Certificates. In the event of a transfer of ownership of shares of Company Common Stock or Company Series A Preferred Stock which is not registered in the transfer
records of the Company, a certificate representing the proper number of shares of Parent Common Stock may be issued to a transferee if the Certificate representing such
shares of Company Common Stock or Company Series A Preferred Stock is presented to Parent, accompanied by all documents reasonably required to evidence and effect
such transfer and by evidence reasonably satisfactory that any applicable stock transfer taxes, if any, have been paid. Until surrendered as contemplated by this Section 2.2,
each Certificate shall be deemed at any time after the Effective Time to represent only the right to receive upon such surrender the certificate representing shares of Parent
Common Stock, cash in lieu of any fractional shares of Parent Common Stock to which such holder is entitled pursuant to Section 2.2(e) and any dividends or other
distributions to which such holder is entitled pursuant to Section 2.2(c).

(c) Distributions with Respect to Unexchanged Shares of Company Common Stock or Company Series A Preferred Stock. No dividends or other distributions
declared or made after the Effective Time with respect to shares of Parent Common Stock with a record date after the Effective Time shall be paid to the holder of any
unsurrendered Certificate with respect to the shares of Parent Common Stock represented thereby, and no cash payment in lieu of fractional shares shall be paid to any such
holder pursuant to Section 2.2(e), unless and until the holder of such Certificate shall surrender such Certificate. Subject to the effect of escheat, tax or other applicable Laws,
following surrender of any such Certificate, there shall be paid to the holder of the certificates representing whole shares of Parent Common Stock issued in exchange
therefor, without interest, (A) promptly, the amount of any cash payable with respect to a fractional share of Parent Common Stock to which such holder is entitled pursuant
to Section 2.2(e) and the amount of dividends or other distributions with a record date after the Effective Time theretofore paid with respect to such whole

 
4



shares of Parent Common Stock and (B) at the appropriate payment date, the amount of dividends or other distributions, with a record date after the Effective Time but prior
to surrender and a payment date occurring after surrender, payable with respect to such whole shares of Parent Common Stock.

(d) Further Rights in Company Common Stock or Company Preferred Stock. All shares of Parent Common Stock issued upon conversion of the shares of Company
Common Stock or Company Series A Preferred Stock or issued as Contingent Shares in accordance with the terms hereof (including any cash paid pursuant to
Section 2.2(e)) shall be deemed to have been issued in full satisfaction of all rights pertaining to such shares of Company Common Stock or Company Preferred Stock, as
applicable.

(e) Fractional Shares. No certificates or scrip representing fractional shares of Parent Common Stock shall be issued upon the surrender for exchange of Certificates,
no dividend or distribution with respect to Parent Common Stock shall be payable on or with respect to any fractional share and such fractional share interests will not entitle
the owner thereof to any rights of a stockholder of Parent. In lieu of any fractional shares of Parent Common Stock that would otherwise be issued, each stockholder that
would have been entitled to receive a fractional share of Parent Common Stock shall, upon proper surrender of the Certificates, receive a cash payment equal to such fraction
multiplied by the Parent Common Stock Price.

(f) Termination of Exchange Fund. Any portion of the Exchange Fund which remains undistributed to the holders of Company Common Stock or Company Series A
Preferred Stock for twelve (12) months after the Effective Time shall be delivered to Parent upon demand, and any holders of Company Common Stock or Company
Series A Preferred Stock who have not theretofore complied with this Article II shall thereafter look only to Parent for the shares of Parent Common Stock, any cash in lieu
of fractional shares of Parent Common Stock to which they are entitled pursuant to Section 2.2(e) and any dividends or other distributions with respect to Parent Common
Stock to which they are entitled pursuant to Section 2.2(c), in each case, without any interest thereon.

(g) No Liability. None of the Company, the Surviving Corporation or Parent shall be liable to any holder of shares of Company Common Stock or the Company
Series A Preferred Stock for any such shares of Parent Common Stock (or dividends or distributions with respect thereto) or cash from the Exchange Fund delivered to a
public official pursuant to any abandoned property, escheat or similar Law.

(h) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming such Certificate to
be lost, stolen or destroyed and, if reasonably required by Parent, the execution of an indemnity agreement against any claim that may be made against it with respect to such
Certificate, Parent, as the Exchange Agent, will issue in exchange for such lost, stolen or destroyed Certificate the shares of Parent Common Stock, any cash in lieu of
fractional shares of Parent Common Stock to which the holders thereof are entitled pursuant to Section 2.2(e) and any dividends or other distributions to which the holders
thereof are entitled pursuant to Section 2.2(c), in each case, without any interest thereon.

(i) Withholding. Parent, as the Exchange Agent shall be entitled to deduct and withhold from the shares of Parent Common Stock otherwise payable pursuant to this
Agreement to any holder of Company Common Stock, Company Options, Company Warrants, Company Bridge Notes or Company Series A Preferred Stock such number
of shares of Parent Common Stock with a

 
5



fair market value equal to such amounts as Parent, as the Exchange Agent, is required to deduct and withhold under applicable Law with respect to the making of such
payment (based on minimum applicable statutory withholding rates). Parent shall also be entitled to deduct and withhold from any cash compensation otherwise payable to
any holder of Company Common Stock, Company Options, Company Warrants, Company Bridge Notes or Company Series A Preferred Stock pursuant to any agreement
entered in connection with the Merger such amount as Parent is required to deduct and withhold under applicable Law with respect to the payment of shares of Parent
Common Stock pursuant to this Agreement (based on minimum applicable statutory withholding rates). Parent shall ensure that an amount equal to the fair market value of
any withheld shares of Parent Common Stock or any withheld cash amounts is paid over to the appropriate Governmental Entity by Parent or the Surviving Corporation on
behalf of the holder of Company Common Stock, Company Options, Company Warrants, Company Bridge Notes or Company Series A Preferred Stock whose payments
pursuant to this Agreement were subject to withholding in a timely manner. To the extent that shares of Parent Common Stock are so withheld by Parent as the Exchange
Agent, and an amount equal to the fair market value of any withheld shares of Parent Common Stock paid over to the appropriate Governmental Entity by Parent or the
Surviving Corporation, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of Company Common Stock, Company
Options, Company Warrants, Company Bridge Notes or Company Series A Preferred Stock in respect of whom such deduction and withholding was made by Parent as the
Exchange Agent.

2.3 Appraisal Rights. Notwithstanding anything in this Agreement to the contrary, shares of Company Common Stock and Company Series A Preferred Stock outstanding
immediately prior to the Effective Time and held by a stockholder who has not voted in favor of the Merger or consented thereto in writing and who has properly demanded
appraisal for such shares in accordance with Delaware Law (“Appraisal Shares”) shall not be converted into a right to receive shares of Parent Common Stock, any cash in lieu of
fractional shares of Parent Common Stock to which the holders thereof are entitled pursuant to Section 2.2(e) and any dividends or other distributions to which the holders thereof
are entitled pursuant to Section 2.2(c), unless such stockholder fails to perfect or withdraws or otherwise loses such stockholder’s right to appraisal. If, after the Effective Time such
stockholder fails to perfect or withdraws or loses such stockholder’s right to appraisal, such shares of Company Common Stock or Company Series A Preferred Stock shall be
treated as if they had been converted as of the Effective Time into the right to receive such consideration. The Company shall give Parent prompt notice of any demands received by
the Company for appraisal of shares of Company Common Stock and Company Preferred Stock. The Company shall not settle, make any voluntary payments with respect to, or
offer to settle, any claim with respect to dissenting shares without the consent of Parent.

2.4 Company Stock Plans.

(a) Restricted Shares. Immediately prior to the Effective Time, each share of Company Common Stock granted subject to time-based, performance or other vesting or
lapse restrictions pursuant to any Company Stock Option Plan (as defined in Section 2.4(b) below) (each, a “Restricted Share”), that is outstanding and subject to such
restrictions immediately prior to the Effective Time shall automatically vest, and the Company’s reacquisition right with respect to each Restricted Share shall lapse, and
each Restricted Share, subject to this Article II (including Section 2.2(c) and Section 2.2(i)), shall be converted into the right to receive a number of shares of Parent
Common Stock as set forth on the Merger Consideration Spreadsheet. All such Restricted Shares shall no longer be outstanding and shall automatically be canceled and
retired and shall cease to
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exist, and each certificate previously representing any such shares shall thereafter represent the right to receive a certificate representing the shares of Parent Common Stock
into which such Restricted Share was converted in the Merger. Certificates previously representing Restricted Shares shall be exchanged for certificates representing whole
shares of Parent Common Stock and a check for any cash in lieu of fractional shares of Parent Common Stock to be issued or paid in consideration therefor upon the
surrender of such certificates in accordance with the provisions of Section 2.2.

(b) Stock Options. Immediately prior to the Effective Time, all unexercised and unexpired options to purchase Company Common Stock (“Company Options”) then
outstanding, under any stock option plan of the Company or any other plan, agreement or arrangement (the “Company Stock Option Plans”), whether or not then
exercisable, shall vest and become exercisable. Each Company Option that is not exercised prior to the Effective Time shall be, by virtue of the Merger and without any
action on the part of Parent, Merger Sub, the Company, the holder of the Company Option or any other person, cancelled and converted into the right to receive a number of
shares of Parent Common Stock as set forth on the Merger Consideration Spreadsheet. Such number of shares of Parent Common Stock shall be adjusted for any Taxes
required to be withheld in accordance with Section 2.2(i). At or prior to the Effective Time, the Company and the Company Board shall adopt any resolutions and take any
actions (including obtaining any consents) that may be necessary to effectuate the provisions of this Section 2.4(b).

2.5 Treatment of Company Warrants. Immediately prior to the Effective Time, and in accordance with its terms, each warrant to purchase shares of Company Series A
Preferred Stock that is listed on Section 4.3(b) of the Company Disclosure Schedule (collectively, the “Company Warrants”) and that is issued and outstanding immediately prior
to the Effective Time, shall be, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the Company, the holder of that Company Warrant or any other
person, cancelled and deemed to be converted into the right to receive from the Company a number of shares of Company Series A Preferred Stock, which in turn shall be converted
into the right to receive a number of shares of Parent Common Stock as set forth on the Merger Consideration Spreadsheet. At or prior to the Effective Time, the Company and the
Company Board shall adopt any resolutions and take any actions (including obtaining any consents) that may be necessary to effectuate the provisions of this Section 2.5.

2.6 Treatment of Company Bridge Notes. Immediately prior to the Effective Time, the unsecured convertible promissory notes in the aggregate principal amount of
$800,000.00 issued by the Company pursuant to that certain Convertible Note Purchase Agreement, dated October 29, 2010 that are listed on Section 4.3 of the Company
Disclosure Schedule (collectively, the “Company Bridge Notes”) and that are issued and outstanding immediately prior to the Effective Time, shall be, by virtue of the Merger and
without any action on the part of Parent, Merger Sub, the Company, the holders of the Company Bridge Notes or any other person, cancelled and converted into the right to receive
from the Company, in full satisfaction of the Company Bridge Notes (including all accrued interest), an aggregate number of shares of Parent Common Stock as set forth on the
Merger Consideration Spreadsheet. At or prior to the Effective Time, the Company and the Company Board shall adopt any resolutions and take any actions (including obtaining
any consents) that may be necessary to effectuate the provisions of this Section 2.6.

2.7 FIRPTA Certificate. At the Closing, the Company shall provide the Parent with a certificate in accordance with Treasury Regulations Section 1.1445-2(c)(3).
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2.8 Contingent Payments.

(a) Additional Shares of Parent Common Stock. In addition to the merger consideration payable at Closing in accordance with this Article II, if any Post-Closing
Parent Shares are issued, each Company Securityholder shall be entitled to receive additional shares of Parent Common Stock in an amount equal to the Contingent Shares at
such times as set forth in this Section 2.8

(b) Option/Warrant Statement. Within fifteen (15) days after the end of each fiscal quarter, Parent shall provide the Equityholder Representative a statement of the
calculation of the number of Post-Closing Parent Shares issued during such previous fiscal quarter, in reasonably sufficient detail to permit confirmation of the accuracy of
such calculation by the Equityholder Representative. The Equityholder Representative shall thereafter provide to Parent an updated Merger Consideration Spreadsheet to
reflect the number of Contingent Shares to be distributed to each Company Securityholder based on such statement. Parent shall issue to the Company Securityholders their
respective number of Contingent Shares within ten (10) days of the delivery of the updated Merger Consideration Spreadsheet, subject to applicable securities laws. Parent
shall keep complete and accurate records in all material respects pertaining to the issuance of Post-Closing Parent Shares, in sufficient detail to permit the Equityholder
Representative to confirm the accuracy of calculation included in such quarterly statement. Parent shall permit an independent, certified public accountant designated by the
Equityholder Representative and at the cost of the Company Securityholders, and reasonably acceptable to Parent to examine such records during Parent’s regular business
hours for the purpose of verifying such quarterly statements.

2.9 Equityholder Representative. Within thirty (30) days following the Closing, Company Securityholders who are entitled to a majority of the Parent Common Stock
issuable hereunder (excluding any Contingent Shares for purposes of such calculation) shall appoint a person or entity (the “Equityholder Representative”) to serve as an agent
and attorney-in-fact for and behalf of all Company Securityholders to take any and all actions required or permitted to be taken by the Equityholder Representative hereunder.
Parent shall be entitled to deal exclusively with the Equityholder Representative on all matters relating to this Agreement and any other related agreement. Parent shall be entitled to
rely, without any investigation or inquiry, upon all actions taken by the Equityholder Representative as having been taken upon the due and valid authority of each of the Company
Securityholders. Any action by the Equityholder Representative shall be conclusively deemed to be the action of the Company Securityholders, and neither Parent, the Surviving
Corporation nor any of their respective affiliates shall have any liability or responsibility to any Company Securityholder for any action taken in reliance thereon. Neither Parent, the
Surviving Corporation nor any of their respective affiliates will have any liability or obligation arising out of the acts or omissions of the Equityholder Representative or any
disputes between any Company Securityholder and the Equityholder Representative. Parent may rely entirely on its dealings with, and notices to and from, the Equityholder
Representative to satisfy any obligations Parent might have to any Company Securityholder under this Agreement or any other related agreement or with respect to the transactions
contemplated hereby. Without limiting the foregoing, delivery of any Contingent Shares and any other amounts in accordance with the Merger Consideration Spreadsheet or any
updated Merger Consideration Spreadsheet will extinguish any obligations of Parent to the Securityholders with respect to such payments and the Post-Closing Parent Shares to
which they may relate, and Parent will have no liability for any act or omission of the Equityholder Representative with respect to such payments or with respect to any of the
calculations set forth in the Merger Consideration Spreadsheet or any updated Merger Consideration Spreadsheet.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except (i) as set forth in the disclosure schedule delivered by Parent to the Company prior to the execution of this Agreement (the “Parent Disclosure Schedule”), which
identifies exceptions by specific section references (provided, that any matter disclosed in any section of the Parent Disclosure Schedule shall be considered disclosed for other
sections of the Parent Disclosure Schedule, but only to the extent such matter on its face would be reasonably expected to be pertinent to a particular section of the Disclosure
Schedule in light of the disclosure made in such section) or (ii) as otherwise set forth in the Parent SEC Filings (other than any disclosures contained under the captions “Risk
Factors” or “Forward Looking Statements” or any other disclosures included therein to the extent that they are forward-looking in nature) provided, further, that, with respect to the
Parent SEC Filings, for any such disclosure to be deemed disclosed, the relevance of the disclosure in such Parent SEC Filing to the representations and warranties in this Article III
must be reasonably apparent, Parent and Merger Sub hereby jointly and severally represent and warrant to the Company as follows:

3.1 Organization and Qualification; Subsidiaries. Parent is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.
Each Subsidiary of Parent has been duly organized, and is validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization, as the case
may be. Parent and each of its Subsidiaries has the requisite power and authority and all necessary governmental approvals to own, lease and operate its properties and to carry on
its business as it is now being conducted. Parent and each of its Subsidiaries is duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the
character of the properties owned, leased or operated by it or the nature of its business makes such qualification, licensing or good standing necessary, except for such failures to be
so qualified, licensed or in good standing that would not, individually or in the aggregate, have a Material Adverse Effect. Section 3.1 of the Parent Disclosure Schedule sets forth a
true and complete list of all of the Subsidiaries of Parent. Except as set forth in Section 3.1 of the Parent Disclosure Schedule, none of Parent or any of its Subsidiaries holds an
Equity Interest in any other person.

3.2 Certificate of Incorporation and By-laws; Corporate Books and Records. The copies of Parent’s Second Restated Certificate of Incorporation (the “Parent
Certificate”) and Amended and Restated By-laws (the “Parent By-laws”) that are listed as exhibits to Parent’s Form 10-K for the year ended December 31, 2011 (the “Parent
Form 10-K”) are complete and correct copies thereof as in effect on the date hereof. Parent is not in violation of any of the provisions of the Parent Certificate or Parent By-laws.
True and complete copies of all minute books of Parent for the last three (3) years have been made available by Parent to the Company.

3.3 Capitalization.

(a) As of the Agreement Date, the authorized capital stock of Parent consists of 205,000,000 shares of Parent Common Stock of which, 85,623,663 shares are issued
and outstanding, all of which were validly issued and fully paid, nonassessable and free of preemptive rights and 5,000,000 shares of preferred stock, par value $0.001 per
share (the “Parent Preferred Stock”) of which, 1,250,000 share have been designated as 9% Cumulative Convertible Preferred Stock (“9% Preferred Stock”), none of
which are issued and outstanding; 37,500 shares have been
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designated as Series B Convertible Preferred Stock (“Series B Preferred Stock”), all of which are issued and outstanding and were validly issued and fully paid,
nonassessable and free of preemptive rights; 205,000 shares have been designated as Series A Junior Participating Preferred Stock (“Series A Junior Participating
Preferred Stock”), none of which are issued and outstanding; and 3,507,500 shares of Parent Preferred Stock which are undesignated. As of the Agreement Date, no shares
were held in treasury, (A) 10,730,856 shares of Parent Common Stock were issuable upon exercise of options to purchase Parent Common Stock (“Parent Options”)
outstanding on such date, (B) 4,250,136 shares of Parent Common Stock were reserved for future issuance under Parent Stock Option Plans, and (C) 22,739,759 shares of
Parent Common Stock were issuable upon exercise of all outstanding warrants to purchase Equity Interests of Parent (“Parent Warrants”). All of the outstanding shares of
capital stock have been issued in material compliance with federal and state securities laws.

(b) As of the Agreement Date, except for (i) Parent Options, (ii) the conversion rights of the Series B Preferred Stock, and (iii) Parent Warrants, there were no options,
warrants or other rights, agreements, arrangements or commitments of any character to which Parent or any of its Subsidiaries is a party or by which Parent or any of its
Subsidiaries is bound relating to the issued or unissued capital stock or other Equity Interests of Parent or any of its Subsidiaries, or securities convertible into or
exchangeable for such capital stock or other Equity Interests, or obligating Parent or any of its Subsidiaries to issue or sell any shares of its capital stock or other Equity
Interests, or securities convertible into or exchangeable for such capital stock of, or other Equity Interests in, Parent or any of its Subsidiaries. The Parent has previously
provided the Company with a true and complete list, as of the date hereof, of all Parent Options outstanding under the Parent Stock Option Plans, the prices at which such
outstanding Parent Options may be exercised and the vesting schedule of the Parent Options. All shares of Parent Common Stock subject to issuance under Parent Stock
Option Plans, upon issuance on the terms and conditions specified in the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid,
nonassessable and free of preemptive rights.

(c) As of the Agreement Date there are no outstanding contractual obligations of Parent or any of its Subsidiaries (A) restricting the transfer of, (B) affecting the
voting rights of, (C) requiring the repurchase, redemption or disposition of, or containing any right of first refusal with respect to, (D) requiring the registration for sale of, or
(E) granting any preemptive or antidilutive right with respect to, any shares of Parent Common Stock or any capital stock of, or other Equity Interests in, Parent or any of its
Subsidiaries. Each outstanding share of capital stock of each Subsidiary of Parent is duly authorized, validly issued, fully paid, nonassessable and free of preemptive rights
and is owned, beneficially and of record, by Parent or another of its Subsidiaries, free and clear of all security interests, liens, claims, pledges, options, rights of first refusal,
agreements, limitations on Parent’s or such other of its Subsidiary’s voting rights, charges and other encumbrances of any nature whatsoever. There are no outstanding
contractual obligations of Parent or any of its Subsidiaries to provide funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in, any of its
Subsidiaries or any other person, other than guarantees by Parent of any indebtedness or other obligations of any wholly-owned Subsidiary.

(d) Parent does not have outstanding any bonds, debentures, notes, or other obligations the holders of which have the right to vote (or convertible into or exercisable
for securities having the right to vote) with the stockholders of Parent on any matter. Parent does not have a stockholder rights plan which is currently in effect.

 
10



(e) None of the Merger or other transactions contemplated hereby will result in an acceleration of vesting, or modification of vesting terms, with respect to any Parent
Options.

3.4 Authority.

(a) Each of Parent and Merger Sub has all necessary corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the transactions contemplated by this Agreement. The execution and delivery of this Agreement by Parent and Merger Sub and the consummation by Parent and
Merger Sub of the transactions contemplated hereby have been duly and validly authorized by all necessary corporate action and no other corporate proceedings on the part
of Parent or Merger Sub are necessary to authorize this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly authorized and
validly executed and delivered by each of Parent and Merger Sub and constitutes a legal, valid and binding obligation of each of Parent and Merger Sub, enforceable against
each of Parent and Merger Sub in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights and to general equity principles.

(b) The Board of Directors of Parent (the “Parent Board”), by resolutions duly adopted by unanimous vote of the disinterested directors present at a meeting duly
called and held and not subsequently rescinded or modified in any way (the “Parent Board Approval”), has duly (i) declared that this Agreement and the transactions
contemplated hereby (including the Merger) are advisable and fair to and in the best interests of Parent and its stockholders, and (ii) approved and adopted this Agreement,
and the transactions contemplated hereby (including the Merger). Parent Board Approval constitutes approval of this Agreement and the Merger as required under any
applicable state takeover Law and no such state takeover Law is applicable to the Merger or the other transactions contemplated hereby, including, without limitation, the
restrictions on business combinations contained in Section 203 of Delaware Law.

(c) Merger Sub’s Board of Directors, at a meeting duly called and held, has (i) determined that this Agreement and the transactions contemplated hereby (including
the Merger) are advisable and in the best interests of Parent, as Merger Sub’s sole stockholder, (ii) approved and adopted this Agreement and the transactions contemplated
hereby (including the Merger) and (iii) recommended that Parent approve and adopt this Agreement and the transactions contemplated hereby (including the Merger).

3.5 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by each of Parent and Merger Sub does not, and the performance of this Agreement by each of Parent and Merger
Sub will not, (A) conflict with or violate any provision of the Parent Certificate or Parent By-laws or any equivalent organizational documents of any of its Subsidiaries
(including Merger Sub), (B) (assuming that all consents, approvals, authorizations and permits described in Section 3.5(b) have been obtained and all filings and notifications
described in Section 3.5(b) have been made and any waiting periods thereunder have terminated or expired) conflict with or violate any Law applicable to Parent or any of its
Subsidiaries or by which any property or asset of Parent or any of its Subsidiaries is bound or affected or (C) require any consent or approval under, result in any breach of or
any loss of any benefit under, constitute a change of control or default (or an event which with notice or lapse of time or both would become a default) under or give to others
any right of termination, vesting,
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amendment, acceleration or cancellation of, or result in the creation of a lien or other encumbrance on any property or asset of Parent or any of its Subsidiaries pursuant to,
any Contract, Parent Permit or other instrument or obligation, except, with respect to clauses (B) and (C), for any such conflicts, violations, consents, approvals, breaches,
losses, defaults or other occurrences which would not, individually or in the aggregate, have a Material Adverse Effect.

(b) The execution and delivery of this Agreement by each of Parent and Merger Sub does not, and the performance of this Agreement by each of Parent and Merger
Sub will not, require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity or any other person, except (A) under the
Exchange Act, the Securities Act, applicable Blue Sky Law and the filing and recordation of the Certificate of Merger as required by Delaware Law and (B) where failure to
obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate, have a Material Adverse
Effect.

3.6 Permits; Compliance With Law. Parent and each of its Subsidiaries is in possession of all authorizations, licenses, permits, certificates, orders, consents, registrations,
approvals and clearances of any Governmental Entity (collectively, “Parent Permits”), including all Parent Permits under the Federal Food, Drug, and Cosmetic Act of 1938, as
amended (the “FDCA”) and the regulations of the U.S. Food and Drug Administration (the “FDA”) promulgated thereunder, necessary for it to own, lease or operate its properties
and other assets and to carry on its business and operations as presently conducted and all such Parent Permits are valid, and in full force and effect, except where the failure to
have, or the suspension or cancellation of, or failure to be valid or in full force and effect of, any of Parent Permits would not, individually or in the aggregate, have a Material
Adverse Effect. No Parent Permit is subject to termination as a result of the execution of this Agreement. None of Parent or any of its Subsidiaries is or has been in conflict with, or
in default or violation of, (x) any Law applicable to Parent or any of its Subsidiaries or by which any property or asset of Parent or any of its Subsidiaries is or has been bound or
affected or (y) any Parent Permits, except in each case for any such conflicts, defaults or violations that would not, individually or in the aggregate, have a Material Adverse Effect.

3.7 SEC Filings; Sarbanes-Oxley Act; Financial Statements.

(a) Parent has timely filed or furnished all forms, registration statements, prospectuses, reports, proxy statements, schedules and documents required to be filed or
furnished by it under the Securities Act or Exchange Act since January 1, 2009 (collectively, the “Parent SEC Filings”). Each Parent SEC Filing (A) as of the time it was
filed, complied in all material respects with the requirements of the Securities Act, Exchange Act, Sarbanes-Oxley Act and the rules and regulations of the SEC promulgated
thereunder, and (B) did not, at the time it was filed contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements made therein, in the light of the circumstances under which they were or will be made, not misleading. To the knowledge of Parent, none of the
Parent SEC Filings is the subject of ongoing SEC review or outstanding SEC comment. No Subsidiary of Parent is or has been required to file any forms, reports or other
documents with the SEC.

(b) Each of the principal executive officer of Parent and the principal financial officer of Parent (or each former principal executive officer of Parent and each former
principal financial officer of Parent, as applicable) has made all certifications required by Rule 13a-14 or 15d-14 under the Exchange Act or Sections 302 and 906 of the
Sarbanes-Oxley Act and the rules and
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regulations of the SEC promulgated thereunder with respect to the Parent SEC Filings, and the statements contained in such certifications were true and correct on the date
such certifications were made. For purposes of this Section 3.7(b), “principal executive officer” and “principal financial officer” shall have the meanings given to such terms
in the Sarbanes-Oxley Act. Neither Parent nor any of its Subsidiaries has outstanding, or has arranged any outstanding, “extensions of credit” to directors or executive
officers in violation of Section 402 of the Sarbanes Oxley-Act. Parent is in compliance in all material respects with all effective provisions of the Sarbanes-Oxley Act.

(c) Each of the consolidated financial statements (including, in each case, any notes thereto) contained in the Parent SEC Filings complied as to form in all material
respects with the published rules and regulations of the SEC applicable thereto and was prepared in accordance with GAAP applied (except as may be indicated in the notes
thereto and, in the case of unaudited quarterly financial statements, as permitted by Article 10 to Regulation S-X and the instructions to Form 10-Q under the Exchange Act)
on a consistent basis throughout the periods indicated (except as may be indicated in the notes thereto), and each presented fairly in all material respects the consolidated
financial position, results of operations and cash flows of Parent and the consolidated Subsidiaries of Parent as of the respective dates thereof and for the respective periods
indicated therein (subject, in the case of unaudited statements, to normal year-end adjustments which did not and would not, individually or in the aggregate, have a Material
Adverse Effect). The books and records of Parent and each of its Subsidiaries have been maintained in accordance in all material respects with applicable material legal and
accounting requirements.

(d) Except as and to the extent set forth on the consolidated balance sheet of Parent and its consolidated Subsidiaries as of December 31, 2011 included in the Parent
Form 10-K for the year ended December 31, 2011, including the notes thereto, none of Parent or any of its consolidated Subsidiaries has any liabilities or obligations of any
nature (whether accrued, absolute, contingent or otherwise) that would be required to be reflected on a balance sheet or in notes thereto prepared in accordance with GAAP,
except for normal year-end adjustments and liabilities or obligations incurred in the ordinary course of business since December 31, 2011 that would not, individually or in
the aggregate, have a Material Adverse Effect.

3.8 Brokers. No broker, finder or investment banker (other than Parent Financial Advisor) is entitled to any brokerage, finder’s or other fee or commission in connection
with the Merger based upon arrangements made by or on behalf of Parent or any of its Subsidiaries.

3.9 Absence of Certain Changes or Events. Since December 31, 2011, except as specifically contemplated by, or as disclosed in, this Agreement or Section 3.9 of the
Parent Disclosure Schedule, Parent and each of its Subsidiaries has conducted its businesses in the ordinary course consistent with past practice and, since such date, there has not
been (A) any Material Adverse Effect or an event or development that would, individually or in the aggregate, have a Material Adverse Effect or (B) any action taken by Parent or
any of its Subsidiaries during the period from December 31, 2011 through the Agreement Date that, if taken during the period from the Agreement Date through the Effective Time,
would constitute a breach of Section 5.1.

3.10 Employee Benefit Plans.

(a) Section 3.10(a) of the Parent Disclosure Schedule sets forth a true and complete list of each “employee benefit plan” as defined in Section 3(3) of ERISA and any
other plan, policy, program, practice, agreement, understanding or arrangement (whether written or oral)
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providing compensation or other benefits to any current director, officer, employee or consultant (or to any dependent or beneficiary thereof of Parent or any ERISA
Affiliate), which are now, or were within the past 2 years, maintained, sponsored or contributed to by Parent or any ERISA Affiliate, or under which Parent or any ERISA
Affiliate has any obligation or liability, whether actual or contingent, including, without limitation, all incentive, bonus, deferred compensation, vacation, holiday, cafeteria,
medical, disability, stock purchase, stock option, stock appreciation, phantom stock, restricted stock or other stock-based compensation plans, policies, programs, practices or
arrangements (each a “Parent Benefit Plan”). Neither Parent, nor to the knowledge of Parent, or any other person or entity, has any express or implied commitment, whether
legally enforceable or not, to establish, modify, change or terminate any Parent Benefit Plan, other than with respect to a modification, change or termination required by
ERISA or the Code. With respect to each Parent Benefit Plan, (to the extent applicable) Parent has delivered or made available to the Company true, correct and complete
copies of (A) each Parent Benefit Plan (or, if not written a written summary of its material terms), including without limitation all plan documents, adoption agreements, trust
agreements, insurance contracts or other funding vehicles and all amendments thereto, (B) all summaries and summary plan descriptions, including any summary of material
modifications, (C) the annual reports (Form 5500 series) for the three most recent years filed or required to be filed with the DOL with respect to such Parent Benefit Plan
(and, if any such annual report is a Form 5500R, the Form 5500C filed with respect to such Parent Benefit Plan), (D) the most recent actuarial report or other financial
statement relating to such Parent Benefit Plan, (E) the most recent determination or opinion letter, if any, issued by the IRS with respect to any Parent Benefit Plan and any
pending request for such a determination letter and (F) all filings made with any Governmental Entity during the three (3) most recent years, including but not limited any
filings under the Voluntary Compliance Resolution or Closing Agreement Program or the Department of Labor Delinquent Filer Program.

(b) Each Parent Benefit Plan has been administered in all material respects in accordance with its terms and all applicable Laws, including ERISA and the Code, and
contributions required to be made under the terms of any of Parent Benefit Plans as of the Agreement Date have been timely made or, if not yet due, have been properly
reflected on the most recent consolidated balance sheet filed or incorporated by reference in Parent SEC Filings prior to the Agreement Date. With respect to Parent Benefit
Plans, no event has occurred and, to the knowledge of Parent, there exists no condition or set of circumstances in connection with which Parent could be subject to any
material liability (other than for routine benefit liabilities) under the terms of, or with respect to, such Parent Benefit Plans, ERISA, the Code or any other applicable Law.

3.11 Labor and Other Employment Matters.

(a) Parent and each of its Subsidiaries is in material compliance with all applicable Laws respecting labor, employment, fair employment practices, terms and
conditions of employment, workers’ compensation, occupational safety, plant closings, and wages and hours. None of Parent or any of its Subsidiaries is a party to any
collective bargaining or other labor union contract applicable to persons employed by Parent or any of its Subsidiaries, and no collective bargaining agreement or other labor
union contract is being negotiated by Parent or any of its Subsidiaries. There is no labor dispute, strike, slowdown or work stoppage against Parent or any of its Subsidiaries
pending or, to the knowledge of Parent, threatened which may interfere in any respect that would have a Material Adverse Effect with the respective business activities of
Parent or any of its Subsidiaries. To Parent’s knowledge, no employee of Parent or any of its Subsidiaries is in any material respect in violation of any term of any
employment contract, non-disclosure agreement, non-competition agreement, or any restrictive covenant to a former employer relating to the right of any such employee to
be employed by Parent or such Subsidiary because of the nature of the business conducted or presently proposed to be conducted by it or to the use of trade secrets or
proprietary information of others.

 
14



(b) Parent has identified in Section 3.11(b) of the Parent Disclosure Schedule and has made available to the Company true and complete copies of (A) all severance
and employment agreements with directors, officers or employees of, or consultants to, Parent or any of its Subsidiaries, (B) all severance programs and policies of Parent
and each of its Subsidiaries with or relating to its employees, and (C) all plans, programs, agreements and other arrangements of Parent and each of its Subsidiaries with or
relating to its directors, officers, employees or consultants which contain change in control provisions. Except as set forth in Section 3.11(b) of the Parent Disclosure
Schedule, none of the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby will (either alone or in conjunction with any
other event, such as termination of employment) (A) result in any payment (including, without limitation, severance, unemployment compensation, parachute or otherwise)
becoming due to any director or any employee of Parent or any of its Subsidiaries or affiliates from Parent or any of its Subsidiaries or affiliates under any Parent Benefit
Plan or otherwise, (B) significantly increase any benefits otherwise payable under any Parent Benefit Plan or (C) result in any acceleration of the time of payment or vesting
of any material benefits. As of the Agreement Date, no individual who is a party to an employment agreement listed in Section 3.11(b) of the Parent Disclosure Schedule or
any agreement incorporating change in control provisions with Parent has terminated employment or been terminated, nor has any event occurred that could give rise to a
termination event, in either case under circumstances that has given, or could give, rise to a severance obligation on the part of Parent under such agreement.

3.12 Tax Treatment. None of Parent, any of its Subsidiaries or any of Parent’s affiliates has taken, has agreed to take, or will take any action that would reasonably be
expected to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code. Parent is not aware of any agreement, plan, fact or other
circumstance that would reasonably be expected to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

3.13 Contracts. As of the date hereof, except as filed as exhibits to Parent SEC Filings or as disclosed in Section 3.13 of the Parent Disclosure Schedule, none of Parent or
any of its Subsidiaries is a party to or bound by any Contract that (1) is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K under the Securities
Act), (2) contains any non-compete or exclusivity provisions with respect to any line of business or geographic area with respect to Parent or any of its Subsidiaries, or which
restricts the conduct of any line of business by Parent or any of its Subsidiaries or any geographic area in which Parent or any of its Subsidiaries may conduct business, in each case
in any material respect or (3) which would prohibit or materially delay the consummation of the Merger or any of the transactions contemplated by this Agreement. As of the date
hereof, each Contract of the type described in this Section 3.13, whether or not set forth in Section 3.13 of the Parent Disclosure Schedule, is referred to herein as a “Parent
Material Contract.” Each Parent Material Contract is valid and binding on Parent and each of its Subsidiaries party thereto and, to Parent’s knowledge, each other party thereto,
and in full force and effect, and Parent and each of its Subsidiaries has in all respects performed all obligations required to be performed by it to the date hereof under each Parent
Material Contract and, to Parent’s knowledge, each other party to each Parent Material Contract has in all respects performed all obligations required to be performed by it under
such Parent Material Contract, except as would not, individually or in the aggregate, have a Material Adverse Effect. As of the date hereof, none of Parent or any of
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its Subsidiaries has received any written notice of any violation or default under (or any condition which with the passage of time or the giving of notice would cause such a
violation of or default under) any Parent Material Contract. Parent has made available to the Company true and complete copies of each Parent Material Contract.

3.14 Litigation. Except as and to the extent disclosed in Parent SEC Filings filed prior to the Agreement Date or as would not, individually or in the aggregate, have a
Material Adverse Effect, (a) there is no suit, claim, action, proceeding or investigation pending or, to the knowledge of Parent, threatened in writing against Parent or any of its
Subsidiaries or for which Parent or any of its Subsidiaries is as of the date hereof obligated to indemnify a third party and (b) neither Parent nor any of its Subsidiaries, nor to
Parent’s knowledge, any of their respective officers or directors (in their capacities as such), is subject to any outstanding and unsatisfied order, writ, injunction, decree or arbitration
ruling, award or other finding. There is no suit, claim, action, proceeding or investigation pending or, to the knowledge of Parent, threatened in writing against Parent or any of its
Subsidiaries that, as of the date hereof, challenges the validity or propriety, or seeks to prevent consummation of, the Merger or any other transaction contemplated by this
Agreement. To Parent’s knowledge, no event has occurred, and no claim, dispute or other condition exists that will, or that would reasonably be expected to, give rise to or serve as
a basis for the commencement of any suit, claim, action, proceeding or investigation against Parent or any of its Subsidiaries.

3.15 Environmental Matters. Except as would not, individually or in the aggregate, have a Material Adverse Effect:

(a) Parent and each of its Subsidiaries (A) is in compliance with all, and is not subject to any liability with respect to any, applicable Environmental Laws, (B) holds or
has applied for all Environmental Permits necessary to conduct their current operations, and (C) is in compliance with their respective Environmental Permits.

(b) None of Parent or any of its Subsidiaries has received any written notice, demand, letter, claim or request for information alleging that Parent or any of its
Subsidiaries may be in violation of, or liable under, any Environmental Law.

(c) None of Parent or any of its Subsidiaries (A) has entered into or agreed to any consent decree or order or is subject to any judgment, decree or judicial order
relating to (i) compliance with Environmental Laws or Environmental Permits or (ii) the investigation, sampling, monitoring, treatment, remediation, removal or cleanup of
Hazardous Materials and no investigation, litigation or other proceeding is pending or, to the knowledge of Parent, threatened in writing with respect thereto, or (B) is an
indemnitor in connection with any claim threatened or asserted in writing by any third-party indemnitee for any liability under any Environmental Law.

(d) None of the real property owned or leased by Parent or any of its Subsidiaries is listed or, to the knowledge of Parent, proposed for listing on the “National
Priorities List” under CERCLA, as updated through the date hereof, or any similar state or foreign list of sites requiring investigation or cleanup.

3.16 Intellectual Property. Except as would not, individually or in the aggregate, have a Material Adverse Effect, Parent owns or has the right to use, whether through
ownership, licensing or otherwise, all Intellectual Property significant to the businesses of Parent and each of its Subsidiaries in substantially the same manner as such businesses
are conducted on the Agreement Date (“Parent
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Material Intellectual Property”). Except as set forth in Section 3.16 of the Parent Disclosure Schedule as of the Agreement Date and except as would not, individually or in the
aggregate, have a Material Adverse Effect: (A) no written claim challenging the ownership, legality, use, validity or enforceability of any Parent Material Intellectual Property has
been made by a third party and no such Parent Material Intellectual Property is the subject of any pending or, to Parent’s knowledge, threatened action, suit, claim, investigation,
arbitration or other proceeding; (B) no person or entity has given notice to Parent or any of its Subsidiaries that the use of any Parent Material Intellectual Property by Parent, any of
its Subsidiaries or any licensee is infringing or has infringed any domestic or foreign patent, trademark, service mark, trade name, or copyright or design right, or that Parent or any
of its Subsidiaries has misappropriated or improperly used or disclosed any trade secret, confidential information or know-how; (C) the execution, delivery and performance of this
Agreement by Parent and the consummation of the transactions contemplated hereby will not breach, violate or conflict with any instrument or agreement concerning any Parent
Material Intellectual Property and will not cause the forfeiture or termination or give rise to a right of forfeiture or termination of any Parent Material Intellectual Property;
(D) Parent has, and enforces, a policy requiring each employee to execute a confidential information and inventions assignment agreement, and each consultant and independent
contractor to execute a confidential information agreement, and all current and former employees, consultants and independent contractors have executed at least one such
agreement; (E) Parent has no knowledge of any third party interfering with, infringing upon, misappropriating, or using without authorization any Parent Material Intellectual
Property, and has no knowledge that any employee or former employee of Parent has interfered with, infringed upon, misappropriated, used without authorization, or otherwise
come into conflict with any Parent Material Intellectual Property; (F) Parent has taken all reasonable action to maintain and protect each item of Parent Material Intellectual
Property; (G) to its knowledge, Parent has the right to use all of Parent Material Intellectual Property in all jurisdictions in which Parent currently conducts business; and (H) neither
the operation of the businesses of Parent and each of its Subsidiaries (as such businesses are conducted on the Agreement Date) nor the use of any Parent Material Intellectual
Property infringes on or violates (or in the past infringed or violated) any domestic or foreign patent, trademark, service mark, trade name, or copyright or design right or constitutes
or misappropriation of (or in the past constituted a misappropriation of) any trade secret, confidential information or know-how; provided that the foregoing representation shall be
qualified by knowledge with respect to patents.

3.17 Regulatory Compliance.

(a) As to each product subject to the FDCA and the FDA regulations promulgated thereunder, state and local law, or similar Law in any foreign jurisdiction that is
developed, manufactured, tested, distributed and/or marketed by Parent or any of its Subsidiaries (each such product, a “Medical Device,” a “Biologic” or a “Drug”, as the
case may be), each such Medical Device, Biologic or Drug has been and is being developed, manufactured, tested, distributed and/or marketed in compliance with all
applicable requirements under the FDCA, state and local law, and similar Law, including but not limited to those relating to investigational use, premarket clearance or
marketing approval to market a Medical Device, and applications or abbreviated applications to market a new Biologic or a new Drug, good manufacturing practices,
labeling, advertising, record keeping, filing of reports and security, except for failures in compliance that individually or in the aggregate have not had and would not
reasonably be expected to have a Material Adverse Effect. Neither Parent nor any of its Subsidiaries has received any material notice or other material communication, nor to
the Parent’s knowledge is such notice or communication threatened, from the FDA or any other Governmental Entity (A) contesting the premarket clearance
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or approval of, the uses of or the labeling or promotion of any products of Parent or any of its Subsidiaries or (B) otherwise alleging any material violation applicable to any
Medical Device, Biologic or Drug by Parent or any of its Subsidiaries of any Law.

(b) No Medical Device, Biologic or Drug is under consideration for or has been the subject of a safety alert, recalled, withdrawn, suspended or discontinued (other
than for commercial or other business reasons) by Parent or any of its Subsidiaries in the United States or outside the United States (whether voluntarily or otherwise). No
proceedings in the United States or outside of the United States of which Parent has knowledge seeking a safety alert related to, or the recall, withdrawal, suspension, seizure
or discontinuance of any Medical Device, Biologic or Drug are pending or threatened against Parent or any of its Subsidiaries or, to the knowledge of Parent, any licensee of
any Medical Device, Biologic or Drug, nor have any such proceedings been threatened, completed or pending at any time in the five year period prior to the date hereof.

3.18 Taxes.

(a) Parent and each of its Subsidiaries have duly and timely filed with the appropriate Tax authorities or other Governmental Entities all Tax Returns required to be
filed, except where failure to so file would not, individually or in the aggregate, have a Material Adverse Effect. All such Tax Returns are complete and accurate in all
respects, except as would not, individually or in the aggregate, have a Material Adverse Effect. All Taxes due and payable have been timely paid, except as would not,
individually or in the aggregate, have a Material Adverse Effect.

(b) Subject to such exceptions as would not, individually or in the aggregate, have a Material Adverse Effect, the unpaid Taxes of Parent and its Subsidiaries did not,
as of the dates of the most recent financial statements contained in Parent SEC Filings, exceed the reserve for Tax liability (excluding any reserve for deferred Taxes
established to reflect timing differences between book and Tax income) set forth on the face of the balance sheets contained in such financial statements. Since the date of the
most recent financial statements contained in Parent SEC Filings, Parent and its Subsidiaries did not incur any Taxes outside of the ordinary course of business or otherwise
inconsistent with past practice.

(c) Subject to such exceptions as would not, individually or in the aggregate, have a Material Adverse Effect, (i) no deficiencies for Taxes with respect to any of
Parent and its Subsidiaries have been claimed, proposed or assessed by a Tax authority or other Governmental Entity, (ii) no audit or other proceeding for or relating to any
liability in respect of Taxes of Parent or any of its Subsidiaries is being conducted by any Tax authority or Governmental Entity, and Parent and its Subsidiaries have not
received notification that any such audit or other proceeding is pending or threatened, and (iii) neither Parent nor any of its Subsidiaries nor any predecessor has waived any
statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency which waiver or extension is still in effect.

(d) There are no Tax liens upon any property or assets of Parent or any of its Subsidiaries except (i) liens for current Taxes not yet due and payable, and (ii) liens that
would not, individually or in the aggregate, have a Material Adverse Effect.
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(e) Parent and each of its Subsidiaries have withheld and paid all Taxes required to have been withheld and paid in connection with amounts paid or owing to any
employee, independent contractor, creditor, stockholder, or other third party, and have otherwise complied with all applicable rules and regulations relating to withholding of
Taxes, subject to such exceptions as would not, individually or in the aggregate, have a Material Adverse Effect.

(f) None of Parent or any of its Subsidiaries currently is the beneficiary of any extension of time within which to file any material Tax Return.

(g) No claim has ever been made in writing by an authority in a jurisdiction where any of Parent or any of its Subsidiaries does not file Tax Returns that it is or may be
subject to taxation by that jurisdiction or may be required to file a Tax Return in such jurisdiction, except as would not, individually or in the aggregate, have a Material
Adverse Effect.

(h) None of Parent or any of its Subsidiaries has any liability for the Taxes of any person (other than for members of the consolidated group of which Parent is the
common parent and other than in connection with Contracts containing customary gross-up, allocation, sharing or indemnification provisions in credit agreements,
derivatives, leases, and similar agreements entered into in the ordinary course of business) (i) under Treasury Regulation Section 1.1502-6 (or any similar provision of state,
local, or foreign Law), (ii) as a transferee or successor, (iii) by contract, or (iv) otherwise, except in each case where such liability for Taxes would not, individually or in the
aggregate, have a Material Adverse Effect. Neither Parent nor any of its Subsidiaries is a party to any Tax sharing, allocation, or indemnification agreement (other than
Contracts containing customary gross-up, allocation, sharing or indemnification provisions in credit agreements, derivatives, leases, and similar agreements entered into in
the ordinary course of business).

(i) None of Parent or any of its Subsidiaries has been a party to any distribution in which the parties to such distribution treated the distribution as one described in
Section 355 of the Code, in whole or in part.

(j) Parent and its Subsidiaries have delivered to the Company correct and complete copies of all (i) federal and applicable state and franchise Tax Returns for tax years
ending on or after December 31, 2008, and made available such other Tax Returns as Company may have requested, and (ii) income Tax audit reports, statements of
deficiency, and closing or other agreements relating to Taxes.

(k) Parent and its Subsidiaries have disclosed on their Tax Returns any Tax reporting position taken in any Tax Return which could result in the imposition of
penalties under Section 6662 of the Code or any comparable provisions of state, local or foreign law.

(l) Neither Parent nor any of its Subsidiaries has been a party to any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2).

(m) Parent and each Subsidiary is, and has always been, an accrued method taxpayer. Subject to such exceptions as would not, individually or in the aggregate, have a
Material Adverse Effect, neither Parent nor any Subsidiary will be required to include any item of income in, or exclude any item of deduction from, Taxable income for any
Taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in method of accounting for a Taxable period ending on or prior to the Closing
Date; (ii) “closing agreement” described in Section 7121 of the Code (or any corresponding or similar provision of state, local, or foreign Tax law); (iii) intercompany
transactions or any excess loss account described in Treasury Regulations under
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Section 1502 of the Code (or any corresponding or similar provision of state, local, or foreign Tax law); (iv) installment sale or open transaction disposition made on or prior
to the Closing Date; or (v) prepaid amount received on or prior to the Closing Date. Neither the Company nor any Subsidiary has incurred a dual consolidated loss within the
meaning of Section 1503 of the Code.

(n) Parent has not been a United States real property holding corporation within the meaning of Code §897(c)(2) during the applicable period specified in Code
§897(c)(1)(A)(ii).

(o) Neither Parent nor any of its Subsidiaries is a party to any agreement, contract, arrangement or plan that has resulted or could result, separately or in the aggregate,
in the payment of (i) any “excess parachute payment” within the meaning of Code §280G (or any corresponding provision of state, local, or non-U.S. Tax law) and (ii) any
amount that will not be fully deductible as a result of Code §162(m) (or any corresponding provision of state, local, or non-U.S. Tax law).

3.19 Insurance. Section 3.19 of the Parent Disclosure Schedule lists material policies of liability, property, casualty and other forms of insurance owned or held by Parent
and each of its Subsidiaries, copies of which have previously been made available to the Company. All such policies are in full force and effect, all premiums due and payable have
been paid, and no written notice of cancellation or termination has been received with respect to any such policy. No insurer has advised Parent or any of its Subsidiaries that it
intends to reduce coverage or materially increase any premium under any such policy, or that coverage is not available (or that it will contest coverage) for any material claim made
against Parent or any of its Subsidiaries.

3.20 Opinion of Financial Advisor. Prior to the execution of this Agreement, Beal Advisors (the “Parent Financial Advisor”) has delivered to Parent Board its written
opinion substantially to the effect that the Total Merger Consideration to be paid for the Company pursuant to this Agreement is fair from a financial point of view to the holders of
Parent Common Stock.

3.21 No Vote Required. No approval of any class or series of capital stock or other Equity Interests of Parent is necessary to approve this Agreement and the transactions
contemplated hereby, including the Merger.

3.22 Ownership of Merger Sub; No Prior Activities. Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware. Merger Sub is a direct wholly-owned subsidiary of Parent. Merger Sub has not conducted any activities other than in connection with the organization of Merger Sub, the
negotiation and execution of this Agreement and the consummation of the transactions contemplated hereby. Merger Sub has no Subsidiaries.

3.23 Transactions with Affiliates. Except as set forth in the Parent SEC Filings filed prior to the Agreement Date, during the period commencing on the date of the Parent
Form 10-K filed with the SEC through the Agreement Date, no event has occurred that would be required to be reported by the Parent pursuant to Item 404 of Regulation S-K
promulgated by the SEC.

3.24 Validity of Parent Common Stock. The Parent Common Stock to be issued in connection with the transactions contemplated hereby will, when issued, be duly
authorized, validly issued, fully paid and nonassessable and free of preemptive rights and encumbrances.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure schedule delivered by the Company to Parent prior to the execution of this Agreement (the “Company Disclosure Schedule”), which
identifies exceptions by specific section references (provided, that any matter disclosed in any section of the Company Disclosure Schedule shall be considered disclosed for other
sections of the Company Disclosure Schedule, but only to the extent such matter on its face would be reasonably expected to be pertinent to a particular section of the Disclosure
Schedule in light of the disclosure made in such section), the Company hereby represents and warrants to Parent as follows:

4.1 Organization and Qualification; Subsidiaries. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware. The Company has the requisite power and authority and all necessary governmental approvals to own, lease and operate its properties and to carry on its business as it is
now being conducted. The Company is duly qualified or licensed to do business, and is in good standing, in each jurisdiction where the character of the properties owned, leased or
operated by it or the nature of its business makes such qualification, licensing or good standing necessary, except for such failures to be so qualified, licensed or in good standing
that would not, individually or in the aggregate, have a Material Adverse Effect. The Company does not have and never has had any Subsidiaries or any ownership or Equity
Interests in or control of (direct or indirect) any other person.

4.2 Certificate of Incorporation and By-laws; Corporate Books and Records. The copies of the Company’s Restated Certificate of Incorporation, as amended (the
“Company Certificate”) and By-laws (the “Company By-laws”) that the Company previously provided to Parent are complete and correct copies thereof as in effect on the date
hereof. The Company is not in violation of any of the provisions of the Company Certificate or the Company By-laws. True and complete copies of all minute books of the
Company for the last three (3) years have been made available by the Company to Parent.

4.3 Capitalization.

(a) As of the Agreement Date, the authorized capital stock of the Company consists of 2,796,643 shares of Company Common Stock and 1,446,643 shares of
Company Series A Preferred Stock. As of the Agreement Date, (A) 850,000 shares of Company Common Stock were issued and outstanding, all of which were validly
issued and fully paid, nonassessable and free of preemptive rights, (B) 1,252,198 shares of Company Series A Preferred Stock were issued and outstanding, all of which were
validly issued and fully paid, nonassessable and free of preemptive rights and (C) 305,500 shares of Company Common Stock were issuable (and such number was reserved
for issuance) upon the exercise of outstanding Company Options. Section 4.3(a) of the Company Disclosure Schedule sets forth a true and complete list, as of the date
hereof, of the holders of the Company Common Stock and Company Series A Preferred Stock. All of the outstanding shares of capital stock have been issued in material
compliance with federal and state securities laws.

(b) As of the Agreement Date, except for (i) Company Options to purchase 329,500 shares of Company Common Stock, (ii) the conversion rights of the Company
Series A Preferred Stock and (iii) the Company Warrants, there were no options, warrants or other rights, agreements, arrangements or commitments of any character to
which the Company is a party or by
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which the Company is bound relating to the issued or unissued capital stock or other Equity Interests of the Company, or securities convertible into or exchangeable for such
capital stock or other Equity Interests, or obligating the Company to issue or sell any shares of its capital stock or other Equity Interests, or securities convertible into or
exchangeable for such capital stock of, or other Equity Interests in, the Company. Section 4.3(b) of the Company Disclosure Schedule sets forth a true and complete list, as
of the date hereof, of (i) all Company Options outstanding under the Company Stock Option Plans, the prices at which such outstanding Company Options may be exercised
and the vesting schedule of the Company Options, and (ii) all Company Warrants outstanding, the prices at which such outstanding Company Warrants may be exercised and
the vesting schedule of the Company Warrants. All shares of Company Common Stock subject to issuance under the Company Stock Option Plans, upon issuance prior to
the Effective Time on the terms and conditions specified in the instruments pursuant to which they are issuable, will be duly authorized, validly issued, fully paid,
nonassessable and free of preemptive rights.

(c) As of the Agreement Date, there are no outstanding contractual obligations of the Company (A) restricting the transfer of, (B) affecting the voting rights of,
(C) requiring the repurchase, redemption or disposition of, or containing any right of first refusal with respect to, (D) requiring the registration for sale of, or (E) granting any
preemptive or antidilutive right with respect to, any shares of Company Common Stock, Company Series A Preferred Stock, or any capital stock of, or other Equity Interests
in, the Company. There are no outstanding contractual obligations of the Company to provide funds to, or make any investment (in the form of a loan, capital contribution or
otherwise) in, any person.

(d) Other than the Company Bridge Notes, the Company does not have outstanding any bonds, debentures, notes, or other obligations the holders of which have the
right to vote (or convertible into or exercisable for securities having the right to vote) with the stockholders of the Company on any matter. The Company has not adopted a
stockholders rights plan.

(e) Each Company Securityholder has consented to the distribution of the Total Merger Consideration to be distributed among the Company Securityholders in the
amounts set forth on the Merger Consideration Spreadsheet (the “Company Securityholder Distribution Approval”).

4.4 Authority.

(a) The Company has all necessary corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the
transactions contemplated by this Agreement. The execution and delivery of this Agreement by the Company and the consummation by the Company of the transactions
contemplated hereby have been duly and validly authorized by all necessary corporate action and no other corporate proceedings on the part of the Company and no
stockholder votes are necessary to authorize this Agreement or to consummate the transactions contemplated hereby other than as provided in Section 4.20. This Agreement
has been duly authorized and validly executed and delivered by the Company and constitutes a legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to
or affecting creditors’ rights and to general equity principles.
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(b) The Board of Directors of the Company (the “Company Board”), by resolutions duly adopted by unanimous vote of the disinterested directors present at a
meeting duly called and held and not subsequently rescinded or modified in any way (the “Company Board Approval”), has duly (i) declared that this Agreement and the
transactions contemplated hereby (including the Merger) are advisable and fair to and in the best interests of the Company and its stockholders, (ii) approved and adopted
this Agreement and the transactions contemplated hereby (including the Merger) and (iii) resolved to recommend that the stockholders of the Company adopt this Agreement
and directed that this Agreement and the transactions contemplated hereby be submitted for consideration by the Company’s stockholders in accordance with this
Agreement. The Company Board Approval constitutes approval of this Agreement and the Merger as required under any applicable state takeover Law and no such state
takeover Law is applicable to the Merger or the other transactions contemplated hereby, including, without limitation, the restrictions on business combinations contained in
Section 203 of the Delaware Law.

4.5 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the Company will not, (A) (assuming the
Company Stockholder Approval is obtained) conflict with or violate any provision of the Company Certificate or Company By-laws, (B) (assuming that all consents,
approvals, authorizations and permits described in Section 4.5(b) have been obtained and all filings and notifications described in Section 4.5(b) have been made and any
waiting periods thereunder have terminated or expired) conflict with or violate any Law applicable to the Company or by which any property or asset of the Company is
bound or affected or (C) require any consent or approval under, result in any breach of or any loss of any benefit under, constitute a change of control or default (or an event
which with notice or lapse of time or both would become a default) under or give to others any right of termination, vesting, amendment, acceleration or cancellation of, or
result in the creation of a lien or other encumbrance on any property or asset of the Company pursuant to, any Contract, Company Permit or other instrument or obligation,
except, with respect to clauses (B) and (C), for any such conflicts, violations, consents, approvals, breaches, losses, defaults or other occurrences which would not,
individually or in the aggregate, have a Material Adverse Effect.

(b) The execution and delivery of this Agreement by the Company does not, and the performance of this Agreement by the Company will not, require any consent,
approval, authorization or permit of, or filing with or notification to, any Governmental Entity or any other person, except (A) the filing and recordation of the Certificate of
Merger as required by Delaware Law and the Company Stockholder Approval and (B) where failure to obtain such consents, approvals, authorizations or permits, or to make
such filings or notifications, would not, individually or in the aggregate, have a Material Adverse Effect.

4.6 Permits; Compliance With Law. The Company is in possession of all authorizations, licenses, permits, certificates, orders, consents, registrations, approvals and
clearances of any Governmental Entity (collectively, “Company Permits”), including all Company Permits under the FDCA and the regulations of the FDA promulgated
thereunder, necessary for it to own, lease or operate its properties and other assets and to carry on its business and operations as presently conducted, and all such Company Permits
are valid, and in full force and effect, except where the failure to have, or the suspension or cancellation of, or failure to be valid or in full force and effect of, any of the Company
Permits would not, individually or in the aggregate, have a Material Adverse Effect. No Company Permit is subject to termination as a result of the execution of this Agreement.
The Company is not or has been in conflict with, or in default or violation of, (x) any Law applicable to the Company or by which any property or asset of the Company is bound or
affected or (y) any Company Permits, except in each case for any such conflicts, defaults or violations that would not, individually or in the aggregate, have a Material Adverse
Effect.
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4.7 Financial Statements.

(a) The unaudited financial statements (except that the notes thereto do not contain all of the notes required by GAAP) of the Company for the year ended
December 31, 2011 attached as Section 4.7(a) of the Company Disclosure Schedule were prepared in accordance with GAAP applied (except as may be indicated in the
notes thereto) on a consistent basis throughout the periods indicated (except as may be indicated in the notes thereto), and present fairly in all material respects the financial
position, results of operations and cash flows of the Company as of the respective dates thereof and for the respective periods indicated therein. The books and records of the
Company have been, and are being, maintained in accordance in all material respects with applicable material legal and accounting requirements.

(b) The unaudited financial statements of the Company for the seven month period ended July 31, 2012 attached as Section 4.7(b) of the Company Disclosure
Schedule (the “Company Unaudited Financial Statements”) were prepared in accordance with GAAP applied on a consistent basis throughout the period indicated (except
that the Company Unaudited Financial Statements do not contain all of the notes required by GAAP), and present fairly in all material respects the financial position, results
of operations and cash flows of the Company as of July 31, 2012 (subject to normal year-end adjustments which would not, individually or in the aggregate, have a Material
Adverse Effect).

(c) Except as and to the extent set forth on the balance sheet of the Company included in the Company Unaudited Financial Statements, the Company has no liabilities
or obligations of any nature (whether accrued, absolute, contingent or otherwise) that would be required to be reflected on a balance sheet or in notes thereto prepared in
accordance with GAAP, except for normal year-end adjustments and liabilities or obligations incurred in the ordinary course of business since July 31, 2012 that would not,
individually or in the aggregate, have a Material Adverse Effect.

4.8 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the Merger based upon
arrangements made by or on behalf of the Company.

4.9 Absence of Certain Changes or Events. Since December 31, 2011, except as specifically contemplated by, or as disclosed in, this Agreement or Section 4.9 of the
Company Disclosure Schedule, the Company has conducted its businesses in the ordinary course consistent with past practice and, since such date, there has not been (A) any
Material Adverse Effect or an event or development that would, individually or in the aggregate, have a Material Adverse Effect or (B) any action taken by the Company during the
period from December 31, 2011 through the Agreement Date that, if taken during the period from the Agreement Date through the Effective Time, would constitute a breach of
Section 5.2.

4.10 Employee Benefit Plans.

(a) Section 4.10(a) of the Company Disclosure Schedule sets forth a true and complete list of each “employee benefit plan” as defined in Section 3(3) of ERISA and
any other plan, policy, program, practice, agreement, understanding or arrangement (whether written or oral)
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providing compensation or other benefits to any current director, officer, employee or consultant (or to any dependent or beneficiary thereof of the Company or any ERISA
Affiliate), which are now, or were within the past 2 years, maintained, sponsored or contributed to by the Company or any ERISA Affiliate, or under which the Company or
any ERISA Affiliate has any obligation or liability, whether actual or contingent, including, without limitation, all incentive, bonus, deferred compensation, vacation,
holiday, cafeteria, medical, disability, stock purchase, stock option, stock appreciation, phantom stock, restricted stock or other stock-based compensation plans, policies,
programs, practices or arrangements (each a “Company Benefit Plan”). Neither the Company, nor to the knowledge of the Company, or any other person or entity, has any
express or implied commitment, whether legally enforceable or not, to establish, modify, change or terminate any Company Benefit Plan, other than with respect to a
modification, change or termination required by ERISA or the Code. With respect to each Company Benefit Plan, (to the extent applicable) the Company has delivered or
made available to Parent true, correct and complete copies of (A) each Company Benefit Plan (or, if not written a written summary of its material terms), including without
limitation all plan documents, adoption agreements, trust agreements, insurance contracts or other funding vehicles and all amendments thereto, (B) all summaries and
summary plan descriptions, including any summary of material modifications, (C) the annual reports (Form 5500 series) for the three most recent years filed or required to
be filed with the DOL with respect to such Company Benefit Plan (and, if any such annual report is a Form 5500R, the Form 5500C filed with respect to such Company
Benefit Plan), (D) the most recent actuarial report or other financial statement relating to such Company Benefit Plan, (E) the most recent determination or opinion letter, if
any, issued by the IRS with respect to any Company Benefit Plan and any pending request for such a determination letter, and (F) all filings made with any Governmental
Entity during the three (3) most recent years, including but not limited any filings under the Voluntary Compliance Resolution or Closing Agreement Program or the
Department of Labor Delinquent Filer Program.

(b) Each Company Benefit Plan has been administered in all material respects in accordance with its terms and all applicable Laws, including ERISA and the Code,
and contributions required to be made under the terms of any of the Company Benefit Plans as of the Agreement Date have been timely made or, if not yet due, have been
properly reflected on the most recent balance sheet of the Company. With respect to the Company Benefit Plans, no event has occurred and, to the knowledge of the
Company, there exists no condition or set of circumstances in connection with which the Company could be subject to any material liability (other than for routine benefit
liabilities) under the terms of, or with respect to, such Company Benefit Plans, ERISA, the Code or any other applicable Law.

4.11 Labor and Other Employment Matters.

(a) The Company is in material compliance with all applicable Laws respecting labor, employment, fair employment practices, terms and conditions of employment,
workers’ compensation, occupational safety, plant closings, and wages and hours. The Company is not a party to any collective bargaining or other labor union contract
applicable to persons employed by the Company, and no collective bargaining agreement or other labor union contract is being negotiated by the Company. There is no labor
dispute, strike, slowdown or work stoppage against the Company pending or, to the knowledge of the Company, threatened which may interfere in any respect that would
have a Material Adverse Effect with the respective business activities of the Company. To the Company’s knowledge, no employee of the Company is in any material respect
in violation of any term of any employment contract, non-disclosure agreement, non-competition agreement, or any restrictive covenant to a former employer relating to the
right of any such employee to be employed by the Company because of the nature of the business conducted or presently proposed to be conducted by it or to the use of trade
secrets or proprietary information of others.
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(b) The Company has identified in Section 4.11(b) of the Company Disclosure Schedule and has made available to Parent true and complete copies of (A) all
severance and employment agreements with directors, officers or employees of or consultants to the Company, (B) all severance programs and policies of the Company with
or relating to its employees, and (C) all plans, programs, agreements and other arrangements of the Company with or relating to its directors, officers, employees or
consultants which contain change in control provisions. Except as set forth in Section 4.11(b) of the Company Disclosure Schedule, none of the execution and delivery of
this Agreement or the consummation of the transactions contemplated hereby will (either alone or in conjunction with any other event, such as termination of employment)
(A) result in any payment (including, without limitation, severance, unemployment compensation, parachute or otherwise) becoming due to any director or any employee of
the Company or affiliates from the Company or any of its affiliates under any Company Benefit Plan or otherwise, (B) increase any benefits otherwise payable under any
Company Benefit Plan or (C) result in any acceleration of the time of payment or vesting of any material benefits. As of the Agreement Date, no individual who is a party to
an employment agreement listed in Section 4.11(b) of the Company Disclosure Schedule or any agreement incorporating change in control provisions with the Company has
terminated employment or been terminated, nor has any event occurred that could give rise to a termination event, in either case under circumstances that has given, or could
give, rise to a severance obligation on the part of the Company under such agreement.

4.12 Tax Treatment. None of the Company or any of the Company’s affiliates has taken, has agreed to take, or will take any action that would reasonably be expected to
prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code. The Company is not aware of any agreement, plan, fact or other
circumstance that would reasonably be expected to prevent the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.

4.13 Contracts. As of the date hereof, except as disclosed in Section 4.13 of the Company Disclosure Schedule, the Company is not a party to or bound by any Contract that
(1) is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K under the Securities Act), (2) contains any non-compete or exclusivity provisions with
respect to any line of business or geographic area with respect to the Company, or which restricts the conduct of any line of business by the Company or any geographic area in
which the Company may conduct business, in each case in any material respect or (3) which would prohibit or materially delay the consummation of the Merger or any of the
transactions contemplated by this Agreement. As of the date hereof, each Contract of the type described in this Section 4.13, whether or not set forth in Section 4.13 of the Company
Disclosure Schedule, is referred to herein as a “Company Material Contract.” Each Company Material Contract is valid and binding on the Company, and to the Company’s
knowledge, each other party thereto, and in full force and effect, and the Company has in all respects performed all obligations required to be performed by it to the date hereof
under each Company Material Contract and, to the Company’s knowledge, each other party to each Company Material Contract has in all respects performed all obligations
required to be performed by it under such Company Material Contract, except as would not, individually or in the aggregate, have a Material Adverse Effect. As of the date hereof,
the Company has not received any written notice of any violation or default under (or any condition which with the passage of time or the giving of notice would cause such a
violation of or default under) any Company Material Contract. The Company has made available to Parent true and complete copies of each Company Material Contract.
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4.14 Litigation. Except as would not, individually or in the aggregate, have a Material Adverse Effect, (a) there is no suit, claim, action, proceeding or investigation pending
or, to the knowledge of the Company, threatened in writing against the Company or for which the Company is as of the date hereof obligated to indemnify a third party and
(b) neither the Company nor, to Parent’s knowledge, any of its officers or directors (in their capacities as such), is subject to any outstanding and unsatisfied order, writ, injunction,
decree or arbitration ruling, award or other finding. There is no suit, claim, action, proceeding or investigation pending or, to the knowledge of the Company, threatened in writing
against the Company that, as of the date hereof, challenges the validity or propriety, or seeks to prevent consummation of, the Merger or any other transaction contemplated by this
Agreement. To the Company’s knowledge, no event has occurred, and no claim, dispute or other condition exists that will, or that would reasonably be expected to, give rise to or
serve as a basis for the commencement of any suit, claim, action, proceeding or investigation against the Company.

4.15 Environmental Matters. Except as would not, individually or in the aggregate, have a Material Adverse Effect:

(a) The Company (A) is in compliance with all, and is not subject to any liability with respect to any, applicable Environmental Laws, (B) holds or has applied for all
Environmental Permits necessary to conduct their current operations, and (C) is in compliance with all of its Environmental Permits.

(b) The Company has not received any written notice, demand, letter, claim or request for information alleging that the Company may be in violation of, or liable
under, any Environmental Law.

(c) The Company (A) has not entered into or agreed to any consent decree or order or is subject to any judgment, decree or judicial order relating to (i) compliance
with Environmental Laws or Environmental Permits or (ii) the investigation, sampling, monitoring, treatment, remediation, removal or cleanup of Hazardous Materials and
no investigation, litigation or other proceeding is pending or, to the knowledge of the Company, threatened in writing with respect thereto, or (B) is not an indemnitor in
connection with any claim threatened or asserted in writing by any third-party indemnitee for any liability under any Environmental Law.

(d) None of the real property owned or leased by the Company is listed or, to the knowledge of the Company, proposed for listing on the “National Priorities List”
under CERCLA, as updated through the date hereof, or any similar state or foreign list of sites requiring investigation or cleanup.

4.16 Intellectual Property. Except as would not, individually or in the aggregate, have a Material Adverse Effect, the Company owns or has the right to use, whether
through ownership, licensing or otherwise, all Intellectual Property significant to the businesses of the Company in substantially the same manner as such businesses are conducted
on the Agreement Date (“Company Material Intellectual Property”). Except as set forth in Section 4.16 of the Company Disclosure Schedule as of the Agreement Date and
except as would not, individually or in the aggregate, have a Material Adverse Effect: (A) no written claim challenging the ownership, legality, use, validity or
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enforceability of any Company Material Intellectual Property has been made by a third party and no such Company Material Intellectual Property is the subject of any pending or, to
the Company’s knowledge, threatened action, suit, claim, investigation, arbitration or other proceeding; (B) no person or entity has given notice to the Company that the use of any
Company Material Intellectual Property by the Company is infringing or has infringed any domestic or foreign patent, trademark, service mark, trade name, or copyright or design
right, or that the Company or any licensee has misappropriated or improperly used or disclosed any trade secret, confidential information or know-how; (C) the execution, delivery
and performance of this Agreement by the Company and the consummation of the transactions contemplated hereby will not breach, violate or conflict with any instrument or
agreement concerning any Company Material Intellectual Property and will not cause the forfeiture or termination or give rise to a right of forfeiture or termination of any Company
Material Intellectual Property; (D) the Company has, and enforces, a policy requiring each employee to execute a confidential information and inventions assignment agreement,
and each consultant and independent contractor to execute a confidential information agreement, and all current and former employees, consultants and independent contractors
have executed at least one such agreement; (E) the Company has no knowledge of any third party interfering with, infringing upon, misappropriating, or using without authorization
any the Company Material Intellectual Property, and has no knowledge that any employee or former employee of the Company has interfered with, infringed upon, misappropriated,
used without authorization, or otherwise come into conflict with any Company Material Intellectual Property; (F) the Company has taken all reasonable action to maintain and
protect each item of Company Material Intellectual Property; and (G) to its knowledge, the Company has the right to use all of the Company Material Intellectual Property in all
jurisdictions in which the Company currently conducts business and (H) neither the operation of the businesses of the Company (as such businesses are conducted on the Agreement
Date) nor the use of any Company Material Intellectual Property infringes on or violates (or in the past infringed or violated) any domestic or foreign patent, trademark, service
mark, trade name, or copyright or design right or constitutes or misappropriation of (or in the past constituted a misappropriation of) any trade secret, confidential information or
know-how; provided that the foregoing representation shall be qualified by knowledge with respect to patents.

4.17 Regulatory Compliance.

(a) As to each product subject to the FDCA and the FDA regulations promulgated thereunder, state and local law, or similar Law in any foreign jurisdiction that is
developed, manufactured, tested, distributed and/or marketed by the Company (each such product, a “Medical Device,” a “Biologic” or a “Drug,” as the case may be), each
such Medical Device, Biologic or Drug has been and is being developed, manufactured, tested, distributed and/or marketed in compliance with all applicable requirements
under the FDCA, state and local law, and similar Law, including but not limited to those relating to investigational use, premarket clearance or marketing approval to market
a Medical Device, and applications or abbreviated applications to market a new Biologic or a new Drug, good manufacturing practices, labeling, advertising, record keeping,
filing of reports and security, except for failures in compliance that individually or in the aggregate have not had and would not reasonably be expected to have a Material
Adverse Effect. The Company has not received any material notice or other material communication, nor to the Company’s knowledge is such notice or communication
threatened, from the FDA or any other Governmental Entity (A) contesting the premarket clearance or approval of, the uses of or the labeling or promotion of any products
of the Company or (B) otherwise alleging any material violation applicable to any Medical Device, Biologic or Drug by the Company of any Law.
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(b) No Medical Device, Biologic or Drug is under consideration for or has been the subject of a safety alert, recalled, withdrawn, suspended or discontinued (other
than for commercial or other business reasons) by the Company in the United States or outside the United States (whether voluntarily or otherwise). No proceedings in the
United States or outside of the United States of which the Company has knowledge seeking a safety alert related to, or the recall, withdrawal, suspension, seizure or
discontinuance of any Medical Device, Biologic or Drug are pending or threatened against the Company or, to the knowledge of the Company, any licensee of any Medical
Device, Biologic or Drug, nor have any such proceedings been threatened, completed or pending at any time in the five year period prior to the date hereof.

4.18 Taxes.

(a) The Company has duly and timely filed with the appropriate Tax authorities or other Governmental Entities all Tax Returns required to be filed, except where
failure to so file would not, individually or in the aggregate, have a Material Adverse Effect. All such Tax Returns are complete and accurate in all respects, except as would
not, individually or in the aggregate, have a Material Adverse Effect. All Taxes due and payable have been timely paid, except as would not, individually or in the aggregate,
have a Material Adverse Effect.

(b) Subject to such exceptions as would not, individually or in the aggregate, have a Material Adverse Effect, the unpaid Taxes of the Company did not, as of the dates
of the most recent financial statements of the Company, exceed the reserve for Tax liability (excluding any reserve for deferred Taxes established to reflect timing differences
between book and Tax income) set forth on the face of the balance sheets contained in such financial statements. Since the date of the most recent financial statements of the
Company, the Company did not incur any Taxes outside of the ordinary course of business or otherwise inconsistent with past practice.

(c) Subject to such exceptions as would not, individually or in the aggregate, have a Material Adverse Effect, (i) no deficiencies for Taxes with respect to the
Company has been claimed, proposed or assessed by a Tax authority or other Governmental Entity, (ii) no audit or other proceeding for or relating to any liability in respect
of Taxes of the Company is being conducted by any Tax authority or Governmental Entity, and the Company has not received notification that any such audit or other
proceeding is pending or threatened, and (iii) neither the Company nor any predecessor has waived any statute of limitations in respect of Taxes or agreed to any extension of
time with respect to a Tax assessment or deficiency which waiver or extension is still in effect.

(d) There are no Tax liens upon any property or assets of the Company except (i) liens for current Taxes not yet due and payable, and (ii) liens that would not,
individually or in the aggregate, have a Material Adverse Effect.

(e) The Company has withheld and paid all Taxes required to have been withheld and paid in connection with amounts paid or owing to any employee, independent
contractor, creditor, stockholder, or other third party, and have otherwise complied with all applicable rules and regulations relating to withholding of Taxes, subject to such
exceptions as would not, individually or in the aggregate, have a Material Adverse Effect.

(f) The Company currently is not the beneficiary of any extension of time within which to file any material Tax Return.
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(g) No claim has ever been made in writing by an authority in a jurisdiction where any of the Company does not file Tax Returns that it is or may be subject to
taxation by that jurisdiction or may be required to file a Tax Return in such jurisdiction, except as would not, individually or in the aggregate, have a Material Adverse
Effect.

(h) The Company has no liability for the Taxes of any person (other than for members of the consolidated group of which the Company is the common parent and
other than in connection with Contracts containing customary gross-up, allocation, sharing or indemnification provisions in credit agreements, derivatives, leases, and similar
agreements entered into in the ordinary course of business) (i) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or foreign Law), (ii) as a
transferee or successor, (iii) by contract, or (iv) otherwise, except in each case where such liability for Taxes would not, individually or in the aggregate, have a Material
Adverse Effect. The Company is not a party to any Tax sharing, allocation, or indemnification agreement (other than Contracts containing customary gross-up, allocation,
sharing or indemnification provisions in credit agreements, derivatives, leases, and similar agreements entered into in the ordinary course of business).

(i) The Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code during the applicable period
described in Section 897(c)(1)(A)(ii) of the Code.

(j) The Company has not been a party to any distribution in which the parties to such distribution treated the distribution as one described in Section 355 of the Code,
in whole or in part.

(k) The Company has delivered to Parent correct and complete copies of all (i) federal and applicable state and franchise Tax Returns for tax years ending on or after
December 31, 2008, and made available such other Tax Returns as Company may have requested, and (ii) income Tax audit reports, statements of deficiency, and closing or
other agreements relating to Taxes.

(l) The Company has disclosed on its Tax Returns any Tax reporting position taken in any Tax Return which could result in the imposition of penalties under
Section 6662 of the Code or any comparable provisions of state, local or foreign law.

(m) The Company has not been a party to any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2).

(n) The Company is, and has always been, an accrued method taxpayer. Subject to such exceptions as would not, individually or in the aggregate, have a Material
Adverse Effect, the Company will not be required to include any item of income in, or exclude any item of deduction from, Taxable income for any Taxable period (or
portion thereof) ending after the Closing Date as a result of any (i) change in method of accounting for a Taxable period ending on or prior to the Closing Date; (ii) “closing
agreement” described in Section 7121 of the Code (or any corresponding or similar provision of state, local, or foreign Tax law); (iii) intercompany transactions or any
excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local, or foreign Tax law);
(iv) installment sale or open transaction disposition made on or prior to the Closing Date; or (v) prepaid amount received on or prior to the Closing Date. The Company has
not incurred a dual consolidated loss within the meaning of Section 1503 of the Code.
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(o) The Company is not a party to any agreement, contract, arrangement or plan that has resulted or could result, separately or in the aggregate, in the payment of
(i) any “excess parachute payment” within the meaning of Code §280G (or any corresponding provision of state, local, or non-U.S. Tax law) and (ii) any amount that will not
be fully deductible as a result of Code §162(m) (or any corresponding provision of state, local, or non-U.S. Tax law).

4.19 Insurance. Section 4.19 of the Company Disclosure Schedule lists material policies of liability, property, casualty and other forms of insurance owned or held by the
Company, copies of which have previously been made available to Parent. All such policies are in full force and effect, all premiums due and payable have been paid, and no written
notice of cancellation or termination has been received with respect to any such policy. No insurer has advised the Company that it intends to reduce coverage or materially increase
any premium under any such policy, or that coverage is not available (or that it will contest coverage) for any material claim made against the Company.

4.20 Vote Required. The affirmative vote of the holders of (i) a majority of the outstanding shares of Company Common Stock and Company Series A Preferred Stock,
voting as a single class (with Company Series A Preferred Stock voting on an as-converted basis), and (ii) sixty-six and two-thirds percent (66 2/3%) of the outstanding shares of
Series A Preferred Stock, voting as a separate class (the “Company Stockholder Approval”), together with the Company Securityholder Distribution Approval (collectively, the
“Company Securityholder Approval”), are the only votes of the holders of any class or series of capital stock or other Equity Securities of the Company necessary to adopt this
Agreement and the transactions contemplated hereby, including the Merger.

4.21 Transactions with Affiliates. Section 4.21 of the Company Disclosure Schedule describes any material transactions or relationships between the Company and any
(a) executive officer or director of the Company or any of such executive officer’s or director’s immediate family members, (b) owner of more than five percent (5%) of the voting
power of the outstanding capital stock of the Company or (c) to the knowledge of the Company, any “related person” (within the meaning of Item 404 of Regulation S-K under the
Securities Act) of any such officer, director or owner (other than the Company) in each of the case of (a), (b) or (c) that is of the type that would be required to be disclosed under
Item 404 of Regulation S-K under the Securities Act.

ARTICLE V

COVENANTS

5.1 Conduct of Business by Parent Pending the Closing. Parent agrees that, between the Agreement Date and continuing until the earlier of the termination of this
Agreement pursuant to its terms or the Effective Time, except as set forth in Section 5.1 of the Parent Disclosure Schedule or as specifically permitted by any other provision of this
Agreement, unless authorized and previously approved in writing by the Company, Parent will, and will cause each of its Subsidiaries to conduct its operations only in the ordinary
and usual course of business consistent with past practice, and to use commercially reasonable efforts to preserve intact its current business organization, keep available the services
of its current key employees and officers and maintain its relations and
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goodwill with all suppliers, customers, landlords, creditors, licensors, licensees, employees and other persons having business relationships with Parent or its Subsidiaries. Without
limiting the foregoing, and as an extension thereof, except as set forth in Section 5.1 of the Parent Disclosure Schedule or as specifically permitted by any other provision of this
Agreement, Parent shall not (unless required by applicable Law), and shall not permit any of its Subsidiaries to, between the Agreement Date and continuing until the earlier of the
termination of this Agreement pursuant to its terms or the Effective Time, directly or indirectly, do, or agree to do, any of the following unless authorized and previously approved
in writing by the Company:

(a) amend or otherwise change its certificate of incorporation or by-laws or equivalent organizational documents;

(b) (A) issue, sell, pledge, dispose of, grant, transfer, encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer, or encumbrance of any shares of
capital stock of, or other Equity Interests in, Parent or any of its Subsidiaries of any class, or securities convertible or exchangeable or exercisable for any shares of such
capital stock or other Equity Interests, or any options, warrants or other rights of any kind to acquire any shares of such capital stock or other Equity Interests or such
convertible or exchangeable securities, or any other ownership interest (including, without limitation, any such interest represented by contract right), of Parent or any of its
Subsidiaries, other than the (i) issuance of Parent Common Stock upon the exercise of Parent Options or Parent Warrants outstanding as of the date hereof in accordance with
their terms or (ii) the grant of options at the Closing to such persons, on such terms and in such amounts as set forth in Section 5.1(b)(A)(ii) of the Parent Disclosure
Schedule, or (B) sell, pledge, dispose of, transfer, lease, license, guarantee or encumber, or authorize the sale, pledge, disposition, transfer, lease, license, guarantee or
encumbrance of, any material property or assets of Parent or any of its Subsidiaries, except pursuant to existing Contracts or commitments or the sale or purchase of goods in
the ordinary course of business consistent with past practice;

(c) declare, set aside, make or pay any dividend or other distribution (whether payable in cash, stock, property or a combination thereof) with respect to any of its
capital stock (other than dividends paid by a wholly-owned Subsidiary of Parent to Parent or to any other wholly-owned Subsidiary of Parent) or enter into any agreement
with respect to the voting of its capital stock;

(d) reclassify, combine, split, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, any of its capital stock, other Equity Interests or other
securities (other than in connection with the termination of an employee pursuant to existing repurchase rights);

(e) (A) acquire (including, without limitation, by merger, consolidation, or acquisition of stock or assets) any interest in any person or any division thereof or any
assets, other than acquisitions of assets in the ordinary course of business consistent with past practice, (B) other than the Parent Notes, incur any indebtedness for borrowed
money or issue any debt securities or assume, guarantee or endorse, or otherwise as an accommodation become responsible for, the obligations of any person (other than a
wholly-owned Subsidiary of Parent) for borrowed money (other than ordinary course trade accounts payable, which shall not be material in the aggregate), (C) terminate,
cancel or request any material change in, or agree to any material change in, any Parent Material Contract, or (D) enter into or amend any contract, agreement, commitment
or arrangement that, if fully performed, would not be permitted under this Section 5.1(e) other than a new lease agreement for the Parent’s principal executive office and
facilities;
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(f) (A) increase the compensation or benefits payable or to become payable to its directors, officers or employees; (B) grant or modify any rights to severance change-
in-control or termination pay to, or enter into any employment or severance agreement with, any director, officer or other employee of Parent or any of its Subsidiaries (other
than as contemplated in this Agreement), or establish, adopt, enter into or amend any collective bargaining, bonus, profit sharing, thrift, compensation, stock option,
restricted stock, pension, retirement, deferred compensation, employment, termination, severance or other plan, agreement, trust, fund, policy or arrangement for the benefit
of any director, officer or employee, except to the extent required by applicable Law; or (C) take any affirmative action to amend or waive any performance or vesting
criteria, accelerate vesting, exercisability or funding or exercise any discretion under any Parent Benefit Plan;

(g) (A) pay, discharge or satisfy any claims, liabilities or obligations (absolute, accrued, contingent or otherwise), except in the ordinary course of business consistent
with past practice and in accordance with their terms, (B) accelerate or delay collection of notes or accounts receivable in advance of or beyond their regular due dates or the
dates when the same would have been collected in the ordinary course of business consistent with past practice, or (C) delay or accelerate payment of any account payable in
advance of its due date or the date such liability would have been paid in the ordinary course of business consistent with past practice;

(h) make any change in accounting policies or procedures, except as required by GAAP or by a Governmental Entity;

(i) waive, release, assign, settle or compromise any material claims, or any material litigation or arbitration;

(j) change its method of accounting, make any material tax election, settle or compromise any material liability for Taxes, amend any Tax Return or file any refund for
Taxes;

(k) take, or agree to take, any action that would reasonably be expected to prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code or fail to take any action that would reasonably be expected to be necessary to cause the Merger to so qualify;

(l) modify, amend or terminate, or waive, release or assign any material rights or claims with respect to any confidentiality or standstill agreement to which Parent is a
party;

(m) take any action that is intended or would reasonably be expected to result in any of the conditions to the Merger set forth in Article VI not being satisfied; or

(n) authorize or enter into any agreement or otherwise make any commitment to do any of the foregoing.

Parent shall fully and promptly inform the Company of all discussions, negotiations or activities related to the license, sale, or potential license or sale, of any asset of Parent
or its Subsidiaries, and shall promptly provide the Company copies of any written materials (including materials in electronic form or otherwise) received from any third party in
connection with any of the foregoing.
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5.2 Conduct of Business by the Company Pending the Closing. The Company agrees that, between the Agreement Date and continuing until the earlier of the termination
of this Agreement pursuant to its terms or the Effective Time, except as set forth in Section 5.2 of the Company Disclosure Schedule or as specifically permitted by any other
provision of this Agreement, unless authorized and previously approved in writing by Parent, the Company will, and will cause each of its Subsidiaries to conduct its operations
only in the ordinary and usual course of business consistent with past practice, and to use commercially reasonable efforts to preserve intact its current business organization, keep
available the services of its current key employees and officers and maintain its relations and goodwill with all suppliers, customers, landlords, creditors, licensors, licensees,
employees and other persons having business relationships with Parent. Without limiting the foregoing, and as an extension thereof, except as set forth in Section 5.2 of the
Company Disclosure Schedule or as specifically permitted by any other provision of this Agreement, the Company shall not (unless required by applicable Law), between the
Agreement Date and continuing until the earlier of the termination of this Agreement pursuant to its terms or the Effective Time, directly or indirectly, do, or agree to do, any of the
following unless authorized and previously approved in writing by Parent:

(a) amend or otherwise change its certificate of incorporation or by-laws or equivalent organizational documents;

(b) (A) issue, sell, pledge, dispose of, grant, transfer, encumber, or authorize the issuance, sale, pledge, disposition, grant, transfer, or encumbrance of any shares of
capital stock of, or other Equity Interests in, the Company of any class, or securities convertible or exchangeable or exercisable for any shares of such capital stock or other
Equity Interests, or any options, warrants or other rights of any kind to acquire any shares of such capital stock or other Equity Interests or such convertible or exchangeable
securities, or any other ownership interest (including, without limitation, any such interest represented by contract right), of the Company other than the issuance of
Company Common Stock upon the exercise of Company Options outstanding as of the date hereof in accordance with their terms or upon the conversion of Company
Preferred Stock or other convertible securities of the Company, or (B) sell, pledge, dispose of, transfer, lease, license, guarantee or encumber, or authorize the sale, pledge,
disposition, transfer, lease, license, guarantee or encumbrance of, any material property or assets of the Company, except pursuant to existing Contracts or commitments or
the sale or purchase of goods in the ordinary course of business consistent with past practice;

(c) declare, set aside, make or pay any dividend or other distribution (whether payable in cash, stock, property or a combination thereof) with respect to any of its
capital stock or enter into any agreement with respect to the voting of its capital stock;

(d) reclassify, combine, split, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, any of its capital stock, other Equity Interests or other
securities (other than in connection with the termination of an employee pursuant to existing repurchase rights);

(e) (A) acquire (including, without limitation, by merger, consolidation, or acquisition of stock or assets) any interest in any person or any division thereof or any
assets, other than acquisitions of assets in the ordinary course of business consistent with past practice, (B) incur any indebtedness for borrowed money or issue any debt
securities or assume, guarantee or endorse, or otherwise as an accommodation become responsible for, the obligations of any person for borrowed money (other than
ordinary course trade accounts payable, which shall not be material in
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the aggregate), (C) terminate, cancel or request any material change in, or agree to any material change in, any Company Material Contract other than in the ordinary course
of business consistent with past practice, or (D) enter into or amend any contract, agreement, commitment or arrangement that, if fully performed, would not be permitted
under this Section 5.2(e);

(f) (A) increase the compensation or benefits payable or to become payable to its directors, officers or employees; (B) grant or modify any rights to severance,
change-in-control or termination pay to, or enter into any employment or severance agreement with, any director, officer or other employee of the Company, or establish,
adopt, enter into or amend any collective bargaining, bonus, profit sharing, thrift, compensation, stock option, restricted stock, pension, retirement, deferred compensation,
employment, termination, severance or other plan, agreement, trust, fund, policy or arrangement for the benefit of any director, officer or employee, except to the extent
required by applicable Law; or (C) take any affirmative action to amend or waive any performance or vesting criteria, accelerate vesting, exercisability or funding or exercise
any discretion under any Company Benefit Plan;

(g) (A) pay, discharge or satisfy any claims, liabilities or obligations (absolute, accrued, contingent or otherwise) except in the ordinary course of business consistent
with past practice and in accordance with their terms, (B) accelerate or delay collection of notes or accounts receivable in advance of or beyond their regular due dates or the
dates when the same would have been collected in the ordinary course of business consistent with past practice, or (C) delay or accelerate payment of any account payable in
advance of its due date or the date such liability would have been paid in the ordinary course of business consistent with past practice;

(h) make any change in accounting policies or procedures, except as required by GAAP or by a Governmental Entity;

(i) waive, release, assign, settle or compromise any material claims, or any material litigation or arbitration;

(j) change its method of accounting, make any material tax election, settle or compromise any material liability for Taxes, amend any Tax Return or file any refund for
Taxes;

(k) take, or agree to take, any action that would reasonably be expected to prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a) of the Code or fail to take any action that would reasonably be expected to be necessary to cause the Merger to so qualify;

(l) modify, amend or terminate, or waive, release or assign any material rights or claims with respect to any confidentiality or standstill agreement to which the
Company is a party;

(m) take any action that is intended or would reasonably be expected to result in any of the conditions to the Merger set forth in Article VI not being satisfied; or

(n) authorize or enter into any agreement or otherwise make any commitment to do any of the foregoing.
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The Company shall fully and promptly inform Parent of all discussions, negotiations or activities related to the license, sale, or potential license or sale, of any asset of the
Company, and shall promptly provide Parent copies of any written materials (including materials in electronic form or otherwise) received from any third party in connection with
any of the foregoing.

5.3 Company Securityholder Approval. On or prior to the Closing Date, the Company shall deliver to Parent written consents and/or other agreements of the holders of all
of the Company’s securities outstanding immediately prior to the Effective Time (the “Company Securityholders”) constituting the Company Securityholder Approval approving,
as applicable, the adoption of this Agreement and the transactions hereby and the issuance of the shares of Parent Common Stock to the Company Securityholders in accordance
with the allocation set forth in the Merger Consideration Spreadsheet in full satisfaction of all rights pertaining to such securities of the Company. The Company Board shall
recommend adoption of this Agreement by the Company Securityholders and shall not withdraw or adversely modify (or propose to withdraw or adversely modify) such
recommendation.

5.4 Access to Information; Confidentiality. Except as required pursuant to any confidentiality agreement or similar agreement or arrangement to which Parent or the
Company or any of their respective Subsidiaries is a party (which such person shall use commercially reasonable efforts to cause the counterparty to waive), from the Agreement
Date to the Effective Time, Parent and the Company shall, and shall cause each of its Subsidiaries and each of their respective directors, officers, employees, accountants,
consultants, legal counsel, investment bankers, advisors, and agents and other representatives (collectively, “Representatives”) to (a) provide to the other party and its respective
Representatives access during normal business hours and upon reasonable prior notice to the officers, employees, agents, properties, offices and other facilities of such party and its
Subsidiaries and to the books and records thereof and (b) subject to applicable Laws relating to the exchange of information, furnish promptly such information concerning the
business, properties, Contracts, assets, liabilities, personnel and other aspects of itself and its Subsidiaries as the other party and its Representatives may reasonably request. No
investigation conducted pursuant to this Section 5.4 shall affect or be deemed to modify or limit any representation or warranty made in this Agreement or the conditions to the
obligations to consummate the Merger. With respect to the information disclosed pursuant to this Section 5.4, the parties shall comply with, and shall cause their respective
Representatives to comply with, all of their respective obligations under that certain Confidentiality Agreement, dated December 21, 2011, previously executed by Parent and the
Company (the “Confidentiality Agreement”).

5.5 Appropriate Action; Consents; Filings.

(a) Parent and the Company shall use their commercially reasonable efforts to (A) take, or cause to be taken, all appropriate action, and do, or cause to be done, all
things necessary, proper or advisable under applicable Law or otherwise to consummate and make effective the transactions contemplated by this Agreement as promptly as
practicable, (B) obtain from any Governmental Entity any consents, licenses, permits, waivers, approvals, authorizations or orders required to be obtained or made by Parent
or the Company or any of their respective Subsidiaries, or to avoid any action or proceeding by any Governmental Entity (including, without limitation, those in connection
with the HSR Act), in connection with the authorization, execution and delivery of this Agreement and the consummation of the transactions contemplated herein, including,
without limitation, the Merger, and (C) make all necessary filings, and thereafter make any other required submissions, with respect to this Agreement and the Merger
required under (x) the Securities Act and the Exchange Act, and any other applicable federal or state securities Laws, (y) the HSR Act, and (z) any other applicable Law;
provided, that Parent and the Company shall cooperate with each other
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in connection with the making of all such filings, including, if requested, by providing copies of all such documents to the non-filing party and its advisors prior to filing and,
if requested, to accept all reasonable additions, deletions or changes suggested in connection therewith; provided, that nothing in this Section 5.5(a) shall require the
expenditure of money by the Company or Parent to a third party in exchange for any such consent (other than nominal filing or processing fees). Parent and the Company
shall use commercially reasonable efforts to furnish to each other all information required for any application or other filing under the rules and regulations of any applicable
Law in connection with the transactions contemplated by this Agreement.

(b) Parent and the Company shall give (or shall cause their respective Subsidiaries to give) any notices to third parties, and use, and cause their respective Subsidiaries
to use, all commercially reasonable efforts to obtain any third party consents, (A) necessary, proper or advisable to consummate the transactions contemplated in this
Agreement, (B) required to be disclosed in Parent Disclosure Schedule or the Company Disclosure Schedule, as applicable, or (C) required to prevent a Material Adverse
Effect with respect to Parent or the Company from occurring prior to or after the Effective Time. In the event that either party shall fail to obtain any third party consent
described in the first sentence of this Section 5.5(b), such party shall use all commercially reasonable efforts, and shall take any such actions reasonably requested by the
other party hereto, to minimize any adverse effect upon Parent and the Company, their respective Subsidiaries, and their respective businesses resulting, or which could
reasonably be expected to result after the Effective Time, from the failure to obtain such consent.

5.6 Certain Notices. From and after the Agreement Date until the Effective Time, each party hereto shall promptly notify the other party hereto of (A) the occurrence, or
non-occurrence, of any event that would be likely to cause any condition to the obligations of any party to effect the Merger and the other transactions contemplated by this
Agreement not to be satisfied, or (B) the failure of Parent or the Company, as the case may be, to comply with or satisfy any covenant, condition or agreement to be complied with
or satisfied by it pursuant to this Agreement which would reasonably be expected to result in any condition to the obligations of any party to effect the Merger and the other
transactions contemplated by this Agreement not to be satisfied; provided, that the delivery of any notice pursuant to this Section 5.6 shall not cure any breach of any representation
or warranty requiring disclosure of such matter prior to the Agreement Date or otherwise limit or affect the remedies available hereunder to the party receiving such notice.

5.7 Public Announcements. The press release announcing the execution of this Agreement shall be issued in the form as has been mutually agreed upon by Parent and the
Company and each of Parent and the Company shall consult with, and obtain the consent of, the other party (which shall not be unreasonably withheld or delayed) before issuing
any other press release or otherwise making any public statement with respect to the Merger or this Agreement and shall not issue any such press release or make any such public
statement prior to consulting with and obtaining the prior consent of the other party (which shall not be unreasonably withheld or delayed); provided, that a party may, without
consulting with or obtaining the prior consent of the other party, issue such press release or make such public statement as may be required by applicable Law or, in the case of
Parent, as required by the rules and regulations of the SEC or by any listing agreement with a national securities exchange or automated quotation system to which it is a party, if
such party has used commercially reasonable efforts to consult with the other party and to obtain such other party’s consent, but has been unable to do so in a timely manner.
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5.8 Section 16 Matters. Prior to the Effective Time, the Parent Board, or an appropriate committee of non-employee directors, shall adopt a resolution in accordance with
the procedures set forth in Rule 16b-3 promulgated under the Exchange Act and in accordance with the Interpretative Letter dated January 12, 1999 issued by the SEC relating to
Rule 16b-3, so that the acquisition by any officer or director of the Company who may become a covered person of Parent for purposes of Section 16 of the Exchange Act and the
rules and regulations thereunder (“Section 16”) of shares of Parent Common Stock pursuant to this Agreement and the Merger shall be an exempt transaction for purposes of
Section 16.

5.9 Indemnification of Directors and Officers.

(a) The Company, Merger Sub and Parent agree that the indemnification and exculpation obligations set forth in the Parent Certificate and Parent By-laws shall
(i) apply to those persons who are directors and officers of the Company as of the Agreement Date (“D&O Indemnified Parties”) for their acts and omissions as directors
and officers thereof prior to the Effective Time; (ii) survive the Merger and be honored and be given full force and effect by Parent and Merger Sub to the fullest extent
permitted by Delaware Law for a period of six years from the Effective Time; and (iii) not be amended, modified or repealed in a manner that would adversely affect the
rights of such D&O Indemnified Parties thereunder for a period of six years from the Effective Time.

(b) The Surviving Corporation shall maintain the D&O insurance policies required to be obtained pursuant to Section 6.2(g) and continue to honor the obligations
thereunder. The Surviving Corporation will not cancel or change such insurance policies in any respect.

(c) Parent shall pay all costs and expenses, including reasonable attorney’s fees, that may be incurred by the D&O Indemnified Parties in connection with their
enforcement of their rights provided in this Section 5.9.

(d) The provisions of this Section 5.9 are intended to be in addition to the rights otherwise available to the D&O Indemnified Parties by law, charter, statue, by-law or
agreement, and shall operate for the benefit of, and shall be enforceable by, each of the D&O Indemnified Parties, their heirs and their representatives.

(e) Parent shall cause the Surviving Corporation to perform all of the obligations of the Surviving Corporation under this Section.

5.10 Officer’s Certificates.

(a) Immediately prior to the Effective Time, Parent shall provide to the Company a certificate of the Chief Executive Officer of Parent setting forth the number of
Parent Fully Diluted Shares, the Parent Stock Price, the Total Merger Consideration and the Total Merger Consideration Value.

(b) Immediately prior to the Effective Time, the Company shall provide to Parent a certificate of the Chief Executive Officer of the Company setting forth the final
Merger Consideration Spreadsheet.
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5.11 Takeover Statutes. If any anti-takeover, control share acquisition, fair price, moratorium or other similar statute is or may become applicable to the Merger or the other
transactions contemplated by this Agreement, each of Parent and the Company and their respective Boards of Directors shall grant such approvals and take such lawful actions as
are necessary to ensure that such transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise take such lawful actions
to eliminate or minimize the effects of such statute and any regulations promulgated thereunder on such transactions.

5.12 Reorganization. It is the intent of all parties hereto that the Merger be treated as a “reorganization” within the meaning of Section 368(a) of the Code. The parties
hereto adopt this Agreement as a “plan or reorganization” within the meaning of Treasury Regulations Section 1.368-2(g). Notwithstanding anything herein to the contrary, each of
Merger Sub, Parent and the Company shall use commercially reasonable efforts to cause the Merger to qualify, and will not take any actions, or fail to take any action, which could
reasonably be expected to prevent the Merger from qualifying as a reorganization under the provisions of Section 368(a) of the Code. Merger Sub, Parent, the Company and the
Surviving Corporation shall report, to the extent required or permitted by the Code or the regulations thereunder, the Merger for United States federal income tax purposes as a
reorganization within the meaning of Section of 368(a) of the Code and shall file all Tax Returns consistent with the foregoing and shall not take any position (whether in audits,
Tax Returns or otherwise) that is inconsistent with such treatment unless required to do so by applicable law.

5.13 Resale Registration Statement.

(a) Within ninety (90) days after the Closing Date, Parent shall file (the date of such filing, the (“Filing Date”) with the SEC a registration statement on Form S-1
under the Securities Act (including any amendment, supplement or new registration statement contemplated herein, the “Registration Statement”), providing for the
offering and sale or other disposition by the Company’s Securityholders of (A) all of the shares of Parent Common Stock to be issued to such Company Securityholders at
Closing (the “Closing Shares”) and (B) the maximum number of Contingent Shares that may be issued (together with the Closing Shares, the “Consideration Shares”).
Parent agrees to use commercially reasonable efforts to cause the Registration Statement and each registration statement filed pursuant to the next sentence to become
effective as soon as practicable after the Filing Date or date specified in the next sentence, as applicable. If the actual number of Consideration Shares exceeds the number of
shares registered under the Registration Statement for any reason, Parent shall file, within thirty (30) days after Parent has notice that the number of Consideration Shares
exceeds the number of shares registered under the Registration Statement, an amendment to the Registration Statement or file a new registration statement on Form S-1 (or
Form S-3 if Parent is then eligible to use Form S-3 for a secondary offering) covering the resale to the public by the Company Securityholders of all such excess
Consideration Shares. The Company Securityholders shall cooperate with and provide such assistance to Parent, as Parent may reasonably request, in connection with any
registration and sale of the Consideration Shares, including without limitation, accurately completing and executing customary selling securityholder questionnaires within
thirty (30) days after the Closing Date. Parent shall pay (X) all expenses incurred by it in complying with its obligations under this Section 5.13, including, without
limitation, all preparation, registration, filing fees, costs and expenses, all exchange listing fees, all fees, costs and expenses of counsel for Parent, accountant for Parent and
other advisors or persons retained by Parent in connection with the filing, and (Y) the reasonable fees and expenses of one counsel for the Company Securityholders, such
fees and expenses not to exceed Twenty-Five Thousand Dollars ($25,000).
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(b) Parent agrees that it will (A) prepare and file with the SEC, any amendments or supplements to the Registration Statement or prospectus which may be necessary
to keep the Registration Statement effective and to comply with the provisions of the Securities Act with respect to the offer and sale of the Consideration Shares covered by
the Registration Statement until the earliest to occur of (i) the date upon which the resale of all such Consideration Shares is completed, (ii) three (3) years following the
effective date of the Registration Statement, and (iii) the date upon which all such Consideration Shares may be sold to the public in accordance with Rule 144 under the
Securities Act (“Rule 144”) by a person that is not an “affiliate” (as defined in Rule 144) of Parent without regard to any of the conditions specified therein (other than the
holding period requirement in paragraph (d) of Rule 144 so long as such holding period requirement is satisfied at such time of determination) or any rule of similar effect
(such period, the “Registration Period”); (B) prepare and promptly file with the SEC and promptly notify counsel for the Company Securityholders of registered
Consideration Shares covered by the Registration Statement (the “Recipients”) of the filing of such amendment or supplement to the Registration Statement or prospectus as
may be necessary to correct any statement therein or omission therefrom if, at any time when a prospectus relating to such Consideration Shares is required to be delivered
under the Securities Act, any event with respect to Parent shall have occurred as a result of which any prospectus would include an untrue statement of material fact or omit
to state any material fact necessary to make the statements therein not misleading; (C) in case the Recipients are required to deliver a prospectus, prepare promptly such
amendment or amendments to the Registration Statement and such prospectus or prospectuses as may be necessary to permit compliance with the requirements of
Section 10(a)(3) of the Securities Act; (D) respond as promptly as reasonably practicable to any comments received from the SEC with respect to the Registration Statement
or any amendment thereto and as promptly as reasonably practicable provide the counsel for the Company Securityholders copies of all correspondence from and to the SEC
relating to the Registration Statement; and (E) use its commercially reasonable efforts to avoid the issuance of or, if issued, obtain the withdrawal of: (1) any order
suspending the effectiveness of the Registration Statement; or (2) any suspension of the qualification (or exemption from qualification) of any of the Consideration Shares
for sale in any jurisdiction, as soon as reasonably practicable.

(c) Parent shall advise counsel for the Company Securityholders promptly after Parent shall receive notice or obtain knowledge of any of the following events: (A) the
SEC notifies Parent whether there will be a “review” of the Registration Statement; (B) the SEC comments in writing on the Registration Statement (in which case Parent
shall deliver to counsel for the Company Securityholders a copy of such comments and of all written responses thereto); (C) the SEC or any other Governmental Entity in
writing requests any amendment or supplement to the Registration Statement or related prospectus or requests additional information related thereto; (D) the issuance of any
stop order by the SEC suspending the effectiveness of the Registration Statement or amendment thereto or of the initiation or threatening of any proceedings for that
purpose; or (E) Parent receives notice in writing of any suspension of the qualification or exemption from qualification of any Consideration Shares for sale in any
jurisdiction, or the initiation or threat of any legal proceeding for such purpose.

(d) It shall be a condition precedent of Parent’s obligations under this Section 5.13 to include the Parent Common Stock held by a particular Company Securityholder
in the Registration Statement or any amendments thereto that such holder furnish to Parent such information concerning their holdings of securities of Parent and the
proposed method of sale or other disposition of the Consideration Shares and such other information and undertakings as shall be required and reasonably requested by
Parent in connection with the preparation and filing of the Registration Statement and any amendments thereto covering all or part of the Consideration Shares in order to
assist Parent in complying with the Securities Act and the Exchange Act.
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(e) Parent may only suspend the availability of any Registration Statement and the use of any related prospectus if Parent furnishes to the Company Securityholders a
certificate signed by a responsible officer of Parent stating that in the good faith judgment of Parent’s Board of Directors: (A) the offering could reasonably be expected to
materially interfere with an acquisition, corporate reorganization, financing or other material transaction then under consideration by Parent or (B) there is some other
material development relating to the operations or condition (financial or other) of Parent that has not been disclosed to the general public and as to which it is in Parent’s
best interests not to disclose; provided, however, that any period during which the availability of any Registration Statement and any related prospectus may be suspended
pursuant to this Section 5.13 may not exceed ninety (90) days in the aggregate during any twelve (12)-month period; provided further, that Parent may not so suspend the
Registration Statement or cause the Company Securityholders to discontinue sales under the Registration Statement or related prospectus more than once in any calendar
year.

(f) Parent shall (A) furnish to counsel for the Company Securityholders a reasonable period of time prior to the filing of a Registration Statement with the SEC to
afford the Company Securityholders and their counsel a reasonable opportunity for review, a copy of each Registration Statement, and each amendment thereof, and a copy
of each related prospectus, and each amendment or supplement thereto (excluding amendments caused by the filing of a report under the Exchange Act), and shall
reasonably consider reflecting in each such document, when so filed with the SEC, such comments as the counsel for the Company Securityholders may reasonably propose
therein; and (B) include information regarding the Company Securityholders and the methods of distribution they have elected for their Consideration Shares provided to
Parent in the selling securityholder questionnaires as necessary to permit such distribution by the methods specified therein.

(g) Parent shall ensure that (A) any Registration Statement and any amendment thereto and any prospectus forming a part thereof and any amendment or supplement
thereto comply in all material respects with the Securities Act and the rules and regulations thereunder; (B) any Registration Statement and any amendment thereto does not,
when it becomes effective, contain an 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 not misleading; and (C) any prospectus forming a part of any Registration Statement, and any amendment or supplement to such prospectus, does not include an
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided that Parent makes no representation with respect to any information provided in the selling securityholder questionnaires or otherwise by or
on behalf of the Company Securityholders.

(h) Parent covenants that it shall use commercially reasonable efforts to file the reports required to be filed by it under the Securities Act and the Exchange Act in a
timely manner during the Registration Period. Parent further covenants that, during the Registration Period, it will take such further commercially reasonable action as any
Company Securityholder may request, all to the extent required from time to time to enable such holder to sell the Consideration Shares without registration under the
Securities Act within the limitation of the exemptions provided by Rule 144. Parent further covenants that in the event Parent fails, in violation of this Section 5.13, to take
any commercially reasonable actions required to enable any Company Securityholder to sell the Consideration Shares pursuant to Rule 144 during the Registration Period,
Parent will use commercially reasonable efforts to take any such actions as may be required to again enable the Company Securityholders to sell pursuant to Rule 144.
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5.14 Principal Executive Offices. The Company, Merger Sub and Parent agree that following the Closing, the principal executive offices of the Surviving Corporation and
Parent shall be located in Orange County, California.

ARTICLE VI

CLOSING CONDITIONS

6.1 Conditions to Obligations of Each Party Under This Agreement. The respective obligations of each party to effect the Merger and the other transactions contemplated
herein shall be subject to the satisfaction at or prior to the Effective Time of the following conditions, any or all of which may be waived, in whole or in part, to the extent permitted
by applicable Law:

(a) Securityholder Approval. The Company Securityholder Approval shall have been obtained and the resolutions constituting the Company Stockholder Approval
shall have been duly certified by the Company’s Secretary.

(b) No Order. No Governmental Entity, nor any federal or state court of competent jurisdiction or arbitrator shall have enacted, issued, promulgated, enforced or
entered any statute, rule, regulation, executive order, decree, judgment, injunction or arbitration award or finding or other order (whether temporary, preliminary or
permanent), in any case which is in effect and which prevents or prohibits consummation of the Merger or any other transactions contemplated in this Agreement.

(c) Consents and Approvals. All material consents, approvals and authorizations of any Governmental Entity required of the Company, Parent or any of their
Subsidiaries shall have been obtained. Any applicable waiting periods (together with any extensions thereof) or approvals under the HSR Act and the antitrust or competition
laws of any other applicable jurisdiction shall have expired or been terminated or received.

6.2 Additional Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger and the other transactions
contemplated herein are also subject to the following conditions:

(a) Representations and Warranties. The representations and warranties of the Company contained in this Agreement shall be true and correct (without giving effect to
any limitation as to “materiality” or “Material Adverse Effect” set forth therein) at and as of the Effective Time as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such earlier date), except where the failure of such representations and warranties to be true and correct (without
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth therein) would not, individually or in the aggregate, have a Material Adverse Effect.
Parent shall have received a certificate of the Chief Executive Officer of the Company to that effect.
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(b) Agreements and Covenants. The Company shall have performed or complied in all material respects with all agreements and covenants required by this
Agreement to be performed or complied with by it on or prior to the Effective Time. Parent shall have received a certificate of the Chief Executive Officer of the Company to
that effect.

(c) Consents and Approvals. All consents, approvals and authorizations set forth in Section 6.2(c) of the Parent Disclosure Schedule shall have been obtained.

(d) University of Illinois. The Board of Trustees of the University of Illinois shall have (i) waived its rights under that certain Equity Rights Agreement, dated
October 10, 2007, by and between the Board of Trustees of the University of Illinois and the Company (the “Equity Rights Agreement”) and the Equity Rights Agreement
shall have been terminated, effective and contingent upon the Closing; and (ii) agreed to extend the term of that certain Master Agreement dated as of June 24, 2008 to be
coterminous with the term of that certain Exclusive License Agreement with Equity, dated as of October 10, 2007, by and between The Board of Trustees of the University
of Illinois and the Company, as amended.

(e) Termination of Registration Rights Agreement. That certain Amended and Restated Registration Rights Agreement, dated October 29, 2010, by and among the
Company and the investors listed on the signature pages thereto shall have been terminated, effective and contingent upon the Closing.

(f) Termination of Second Amended and Restated Stockholders’ Agreement. That certain Second Amended and Restated Stockholders’ Agreement, dated October 29,
2010, by and among the Company and its stockholders shall have been terminated, effective and contingent upon the Closing.

(g) D&O Insurance. The Company shall have obtained, effective as of immediately prior to the Effective Time, an insurance and indemnification policy that provides
coverage for six years from the Effective Time to the Company’s directors and officers for claims and events occurring prior to the Effective Time, including, without
limitation, in respect of the transactions contemplated by this Agreement. (the “D&O Insurance”) that is no less favorable than the Company’s existing policies (true and
complete copies which have been previously provided or made available to Parent) or, if substantially equivalent insurance coverage is unavailable, the best available
coverage; provided, that the Company shall not be required to pay an annual premium for the D&O Insurance in excess of 200% of the last annual premium paid by the
Company prior to the Agreement Date for D&O Insurance with respect to the Company.

(h) Consulting Agreements. Contingent and effective upon the Closing, consulting agreements between (i) Parent and Peter Letendre; (ii) Parent and David W. Carley,
Ph.D.; (iii) Parent and Roger Stoll; and (iv) Parent and James H. Coleman will have been entered into, in forms reasonably satisfactory to such respective individuals and
Parent.

(i) Employment and Severance Agreements. Contingent and effective upon the Closing, the severance agreements and employment agreements, as applicable,
between Parent and each of Roger G. Stoll and James H. Coleman will have been amended in forms reasonably satisfactory to Parent.

(j) Termination of Employment Agreement with Peter Letendre and Waiver of Benefits. That certain Employment Agreement between the Company and Peter W.
Letendre, Pharm.D. dated August 16, 2010, as amended October 22, 2010, shall have been terminated,
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effective and contingent upon the Closing, and Dr. Letendre shall have waived any payment (including, without limitation, severance, unemployment compensation,
parachute or otherwise) which would otherwise become due pursuant to such agreement as a result of the transactions contemplated by this Agreement.

(k) Termination of Letter Agreement with Kenneth Cohen. That certain Letter Agreement between the Company and Kenneth Cohen, effective as of July 18, 2008,
shall have been terminated, effective and contingent upon the Closing.

(l) Termination of Consulting Agreement with David Carley. That certain Consulting Agreement, effective as of April 1, 2010 by and between the Company and
David W. Carley, Ph.D. shall have been terminated, effective and contingent upon the Closing.

(m) Acknowledgment Agreement with LifeTech Capital. The Company and LifeTech Capital shall have entered into an Acknowledgement Agreement in a form
reasonably satisfactory to Parent.

(n) Letters of Transmittal. Parent shall have received executed letters of transmittal from each of the Company’s Securityholders.

(o) Resignations. Each of the Company’s directors and officers shall have tendered his/her respective resignation, effective and contingent upon the Closing.

(p) Option Cancellation Agreements. Each holder of a Company Option shall have entered into an Option Cancellation Agreement in a form reasonably satisfactory to
Parent.

(q) Termination of Synchrony Healthcare Communications Services Agreement. That certain Services Agreement, dated October 4, 2010, by and between the
Company and Synchrony Healthcare Communications, Inc. shall have been terminated, effective and contingent upon the Closing.

(r) Termination of BioBridges Services Agreement. That certain Services Agreement, dated February 14, 2011, by and between the Company and BioBridges, LLC
shall have been terminated, effective and contingent upon the Closing.

(s) Consulting Agreement with Jill Clark. Parent and Jill Clark shall have entered into a Consulting Agreement in a form reasonably satisfactory to Parent.

6.3 Additional Conditions to Obligations of the Company. The obligation of the Company to effect the Merger and the other transactions contemplated herein are also
subject to the following conditions:

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub contained in this Agreement shall be true and correct (without
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth therein) at and as of the Effective Time as if made at and as of such time (except to
the extent expressly made as of an earlier date, in which case as of such earlier date), except where the failure of such representations and warranties to be true and correct
(without giving effect to any limitation as to “materiality” or “Material Adverse Effect” set forth therein) would not, individually or in the aggregate, result in a Material
Adverse Effect. The Company shall have received a certificate of the Chief Executive Officer or Chief Financial Officer of Parent to that effect.
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(b) Agreements and Covenants. Parent and Merger Sub shall have performed or complied in all material respects with all agreements and covenants required by this
Agreement to be performed or complied with by each of them on or prior to the Effective Time. The Company shall have received a certificate of the Chief Executive
Officer or Chief Financial Officer of Parent to that effect.

(c) Consents and Approvals. All consents, approvals and authorizations set forth in Section 6.3(c) of the Company Disclosure Schedule shall have been obtained.

(d) Intentionally omitted.

(e) Consulting Agreements. Contingent and effective upon the Closing, consulting agreements between (i) Parent and Peter Letendre; (ii) Parent and David W. Carley,
Ph.D.; (iii) Parent and Roger Stoll; and (iv) Parent and James H. Coleman will have been entered into, in forms reasonably satisfactory to such respective individuals and
Parent.

(f) Employment and Severance Agreements. Contingent and effective upon the Closing, the severance agreements and employment agreements, as applicable,
between Parent and each of Roger G. Stoll and James H. Coleman will have been amended in forms reasonably satisfactory to the Company.

(g) Retention Bonus Agreements. The retention bonus agreements between Parent and each of Roger G. Stoll and James H. Coleman shall have been terminated,
contingent and effective upon the Closing, and the retention bonus agreements between Parent and all other of its employees shall have been amended, contingent and
effective upon the Closing.

ARTICLE VII

AMENDMENT AND WAIVER

7.1 Amendment. To the extent permitted by applicable Law, this Agreement may be amended by the parties, by action taken or authorized by their respective Boards of
Directors, at any time before or after approval of the matters presented in connection with the Merger by the stockholders of the Company, and to the extent that such amendment
affects the rights, obligations or duties of the Company’s stockholders; provided, that after any such approval, no amendment shall be made that by Law requires further approval by
Parent’s or the Company’s stockholders, as the case may be, without such further approval. This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the parties.

7.2 Waiver. At any time prior to the Effective Time, any party hereto may (a) extend the time for the performance of any of the obligations or other acts of the other party
hereto, (b) waive any inaccuracies in the representations and warranties of the other party contained herein or in any document delivered pursuant hereto, and (c) waive compliance
by the other party with any of the agreements or conditions contained herein; provided, that after any approval of the transactions contemplated by this Agreement by the
stockholders of either party, there may not be, without further approval of such stockholders, any extension or waiver of this Agreement or any portion thereof
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which, by Law requires further approval by such stockholders. Any such extension or waiver shall be valid only if set forth in an instrument in writing signed by the party or parties
to be bound thereby, but such extension or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not operate as a waiver of, or
estoppel with respect to, any subsequent or other failure.

ARTICLE VIII

GENERAL PROVISIONS

8.1 Non Survival of Representations, Warranties and Agreements. This Article VIII and the agreements of the Company, Parent and Merger Sub contained in
Sections 1.6 (Directors), 5.8 (Section 16 Matters), 5.9 (Indemnification of Directors and Officers), 5.12 (Reorganization), 5.13 (Resale Registration Statement) and 5.14 (Principal
Executive Offices) shall survive the consummation of the Merger. This Article VIII and the agreements of the Company, Parent and Merger Sub contained in the last sentence of
Section 5.4 (Access to Information; Confidentiality), Section 7.3 (Expenses) and the Confidentiality Agreement shall survive the termination of this Agreement. All other
representations, warranties, covenants and agreements in this Agreement shall not survive the consummation of the Merger or the termination of this Agreement.

8.2 Notices. Any notices or other communications required or permitted under, or otherwise in connection with this Agreement, shall be in writing and shall be deemed to
have been duly given when delivered in person or upon confirmation of receipt when transmitted by facsimile or electronic transmission (providing confirmation of transmission) or
on receipt after dispatch by registered or certified mail, postage prepaid, addressed, or on the next business day if transmitted by national overnight courier, in each case as follows:

If to the Company, addressed to it at:

P.O. Box 17906
Boulder, CO 80308
Attention: Peter Letendre, Pharm.D., Chief Executive Officer
Fax: (720) 890-7726
with a copy to (which shall not constitute notice):

Latham and Watkins LLP
12636 High Bluff Drive, Suite 400
San Diego, CA 92130
Attention: Cheston J. Larson
Fax: (858) 523-5450

If to Parent or Merger Sub, addressed to it at:

7700 Irvine Center Drive, Suite 750
Irvine, CA 92618
Attention: Mark Varney, Ph.D., President & Chief Executive Officer
Fax: (949) 727-3657
with a copy to (which shall not constitute notice):

Stradling Yocca Carlson & Rauth
660 Newport Center Drive Suite 1600
Newport Beach, CA 92660
Attention: Lawrence B. Cohn
Fax (949) 725-4100
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8.3 Certain Definitions. For purposes of this Agreement, the term:

“affiliate” means a person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, the first-mentioned
person.

“Blue Sky Laws” means state securities or “blue sky” laws.

“business day” means any day other than a day on which the SEC shall be closed.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended as of the date hereof.

“Contingent Shares” means (i) the number of Parent Common Stock shares that a Company Securityholder would have received as of the Effective Time had the number of
Post-Closing Parent Shares been included in the number of Parent Total Fully Diluted Shares as of the Effective Time, less (ii) the aggregate amount of shares of Parent Common
Stock previously issued to such Company Securityholder, as set forth and in accordance with the amounts set forth on the updated Merger Consideration Spreadsheet to be provided
to Parent under Section 2.8.

“Contracts” means any of the agreements, contracts, leases, powers of attorney, notes, loans, evidence of indebtedness, purchase orders, letters of credit, settlement
agreements, franchise agreements, covenants not to compete, employment agreements, licenses, instruments, obligations, commitments, understandings, purchase and sales orders,
quotations and other executory commitments to which any company is a party or to which any of the assets of the companies are subject, whether oral or written, express or implied.

“control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly or as trustee or executor, of the power to direct
or cause the direction of the management or policies of a person, whether through the ownership of stock or as trustee or executor, by contract or credit arrangement or otherwise.

“DOL” means the U.S. Department of Labor.

“Environmental Laws” means any federal, state, local or foreign statute, law, ordinance, regulation, rule, code, treaty, writ or order and any enforceable judicial or
administrative interpretation thereof, including any judicial or administrative order, consent decree, judgment, stipulation, injunction, permit, authorization, policy, opinion, or
agency requirement, in each case having the force and effect of law, relating to pollution, contamination, protection, investigation or restoration of the environment, health and
safety or natural resources, including, without limitation, noise, odor, wetlands, or the use, handling, presence, transportation, treatment, storage, disposal, release, threatened release
or discharge of Hazardous Materials.
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“Environmental Permits” means any permit, approval, identification number, license and other authorization required under any applicable Environmental Law.

“Equity Interest” means any share, capital stock, partnership, member or similar interest in any entity, and any option, warrant, right or security (including debt securities)
convertible, exchangeable or exercisable therefor.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.

“ERISA Affiliate” shall mean any entity or trade or business (whether or not incorporated) other than Parent or the Company that together with Parent or the Company, as
applicable, is considered under common control and treated as a single employer under Section 4.14(b), (c), (m) or (o) of the Code.

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

“Expenses” includes all reasonable out-of-pocket expenses (including, without limitation, all fees and expenses of counsel, accountants, investment bankers, experts and
consultants to a party hereto and its affiliates) incurred by a party or on its behalf in connection with or related to the authorization, preparation, negotiation, execution and
performance of this Agreement and the transactions contemplated hereby.

“GAAP” means generally accepted accounting principles as applied in the United States.

“Governmental Entity” means domestic or foreign governmental, administrative, judicial or regulatory authority.

“group” is defined as in Section 13(d) of the Exchange Act, except where the context otherwise requires.

“Hazardous Materials” means (A) any petroleum, petroleum products, byproducts or breakdown products, radioactive materials, asbestos-containing materials or
polychlorinated biphenyls or (B) any chemical, material or other substance defined or regulated as toxic or hazardous or as a pollutant or contaminant or waste under any applicable
Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations thereunder.

“Intellectual Property” means all intellectual property or other proprietary rights of every kind, foreign or domestic, including all patents, patent applications, inventions
(whether or not patentable), processes, products, technologies, discoveries, copyrightable and copyrighted works, apparatus, trade secrets, trademarks, trademark registrations and
applications, domain names, service marks, service mark registrations and applications, trade names, trade secrets, know-how, trade dress, copyright registrations, customer lists,
confidential marketing and customer information, licenses, confidential technical information, software, and all documentation thereof.

“IRS” means the United States Internal Revenue Service.
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“knowledge” of any person which is not an individual means, with respect to any specific matter, the actual knowledge of such person’s executive officers and any other
officer having primary responsibility for such matter after reasonable inquiry.

“Law” means any foreign or domestic law, statute, code, ordinance, rule, regulation, order, judgment, writ, stipulation, award, injunction, decree or arbitration award or
finding.

“Material Adverse Effect” means, when used in connection with the Company or Parent, any change, effect or circumstance that: (i) has or would reasonably be expected
to have a material adverse effect on the business, financial condition or results of operations of such party and its Subsidiaries taken as a whole, other than such changes, effects or
circumstances reasonably attributable to: (A) economic conditions generally in the United States or foreign economies in any locations where such party has material operations or
sales; (B) conditions generally affecting the industries in which such party participates; (C) the announcement or pendency of the Merger; (D) legislative or regulatory changes in
the industries in which such party participates following the announcement of the transactions contemplated by this Agreement; (E) any attack on or by, outbreak or escalation of
hostilities or acts of terrorism involving, the United States, any declaration of war by Congress or any other national or international calamity or emergency; (F) compliance with the
terms of, or the taking of any action required by, or the failure to take any action prohibited by, this Agreement; (G) the failure of any nonclinical or clinical trial to demonstrate the
desired safety and efficacy of any Biologic or Drug; or (H) the denial, delay or limitation of approval of, or taking of any other regulatory action by, the FDA or any other
Governmental Entity with respect to any Biologic or Drug; provided, that with respect to clauses (A), (B) and (D) the changes, effects or circumstances do not have a materially
disproportionate effect (relative to other industry participants) on such party; or (ii) prevents the Company or Parent, as applicable, from consummating the Merger and the other
transactions contemplated by this Agreement.

“Merger Consideration Spreadsheet” means a schedule, prepared by the Company, and dated as of the Closing Date, setting forth the number of shares of Parent Common
Stock to be received by each Company Securityholder pursuant to Section 2.1, and, as applicable, any updated schedule prepared and delivered in accordance with Section 2.8.

“Parent Common Stock Price” means the volume weighted average of the closing sale prices over the thirty (30) trading day period ending three (3) days prior to the
Closing Date.

“Parent Notes” means those certain debt securities to be issued by Parent in the aggregate principal amount of up to One Million Dollars ($1,000,000.00).

“Parent Total Fully Diluted Shares” means, as of immediately prior to the Effective Time, the sum of (i) the number of shares of Parent Common Stock outstanding
(whether or not subject to any restrictions or right of repurchase in favor of Parent) and (ii) the number of shares of Parent Common Stock issuable upon the conversion of the Series
B Preferred Stock outstanding, as of immediately prior to the Effective Time, in accordance with the terms of the Parent Certificate.

“person” means an individual, corporation, limited liability company, partnership, association, trust, unincorporated organization, other entity or group (as defined in
Section 13(d) of the Exchange Act).
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“Post-Closing Parent Shares” means, at any given time following the Effective Time, the number of shares of Parent Common Stock issued upon the exercise, conversion
or exchange of any Parent Options or Parent Warrants outstanding immediately prior to the Effective Time, excluding any shares of Parent Common Stock issued upon exercise of
the Samyang Warrant.

“Samyang Warrant” shall mean that certain warrant, dated as of June 25, 2012, to purchase shares of Parent Common Stock issued by Parent to Samyang Optics Co., Ltd.

“Sarbanes-Oxley Act” shall mean the Sarbanes-Oxley Act of 2002.

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Subsidiary” of any person means any corporation, partnership, joint venture or other legal entity of which such person (either alone or through or together with any other
subsidiary), owns, directly or indirectly, a majority of the stock or other equity interests the holders of which are generally entitled to vote for the election of the Board of Directors
or other governing body of such corporation, partnership, joint venture or other legal entity.

“Tax Returns” means any report, return (including information return), claim for refund, or declarations or statement relating to Taxes, including any schedule or attachment
thereto, and including any amendments thereof.

“Taxes” means (i) any federal, state, local or foreign income, gross receipts, franchise, estimated, alternative, minimum, add-on minimum, sales, use, transfer, registration, ad
valorem, value added, excise, natural resources, severance, stamp, occupation, premium, windfall profit, environmental (including taxes under Section 59A of the Code), customs
duties, real property, personal property, capital stock, employment, profits, withholding, disability, intangibles, withholding, social security, unemployment, disability, payroll,
license, employee or other tax or levy, of any kind whatsoever, including any interest, penalties, or additions to tax in respect of the foregoing whether disputed or not, (ii) any
liability for the payment of amounts referred to in (i) as a result of being a member of any affiliated, consolidated, combined or unitary group, or (iii) any liability for amounts
referred to in (i) or (ii) as a result of any obligations to indemnify another person (whether by agreement, applicable law or otherwise) or as a result of being a successor in interest
or transferee of another person.

“Total Merger Consideration” means the number of shares obtained by multiplying (x)0.666666667 by (y) the number of Parent Total Fully Diluted Shares and adding
1,333,000 shares to such product.

“Total Merger Consideration Value” means the dollar amount obtained by multiplying (x) the Total Merger Consideration by (y) the Parent Common Stock Price.
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8.4 Terms Defined Elsewhere. The following terms are defined elsewhere in this Agreement, as indicated below:
 
Defined Term   Section
9% Preferred Stock   Section 3.3(a)

Agreement   Preamble

Agreement Date   Preamble

Appraisal Shares   Section 2.3

Biologic   Section 3.17(a)

Certificate of Merger   Section 1.2

Certificates   Section 2.2(b)

Closing   Section 1.2

Closing Date   Section 1.2

Closing Shares   Section 5.13(a)

Code   Recitals

Company   Preamble

Company Benefit Plan   Section 4.10(a)

Company Board   Section 4.4(b)

Company Board Approval   Section 4.4(b)

Company Bridge Notes   Section 2.6

Company By-laws   Section 4.2

Company Certificate   Section 4.2

Company Common Stock   Section 2.1(b)

Company Disclosure Schedule   Article IV

Company Material Contract   Section 4.13

Company Material Intellectual Property   Section 4.16

Company Options   Section 2.4(b)

Company Permits   Section 4.6

Company Securityholders   Section 5.3

Company Securityholder Approval   Section 4.20

Company Securityholder Distribution Approval   Section 4.3(e)

Company Series A Preferred Stock   Section 2.1(a)

Company Stock Option Plans   Section 2.4(b)

Company Stockholder Approval   Section 4.20
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Defined Term   Section
Company Unaudited Financial Statements   Section 4.7(b)

Company Warrants   Section 2.5

Confidentiality Agreement   Section 5.4

Consideration Shares   Section 5.13(a)

D&O Indemnified Parties   Section 5.9(a)

D&O Insurance   Section 6.2(g)

Delaware Law   Recitals

Drug   Section 3.17(a)

Effective Time   Section 1.2

Equity Rights Agreement   Section 6.2(b)

Equityholder Representative   Section 2.9

Exchange Agent   Section 2.2(a)

Exchange Fund   Section 2.2(a)

FDA   Section 3.6

FDCA   Section 3.6

Filing Date   Section 5.13(a)

Medical Device   Section 3.17(a)

Merger   Recitals

Merger Sub   Preamble

Parent   Preamble

Parent Benefit Plan   Section 3.10(a)

Parent Board   Section 3.4(b)

Parent Board Approval   Section 3.4(b)

Parent By-laws   Section 3.2

Parent Certificate   Section 3.2

Parent Common Stock   Section 2.1(a)

Parent Disclosure Schedule   Article III

Parent Financial Advisor   Section 3.20

Parent Form 10-K   Section 3.2

Parent Material Contract   Section 3.13

Parent Material Intellectual Property   Section 3.16

Parent Options   Section 3.3(a)
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Defined Term   Section
Parent Permits   Section 3.6

Parent Preferred Stock   Section 3.3(a)

Parent SEC Filings   Section 3.7(a)

Parent Warrants   Section 3.3(a)

Recipients   Section 5.13(b)

Registration Period   Section 5.13(b)

Registration Statement   Section 5.13(a)

Representatives   Section 5.4

Restricted Share   Section 2.4(a)

Rule 144   Section 5.13(b)

Section 16   Section 5.8

Series A Junior Participating Preferred Stock   Section 3.3(a)

Series B Preferred Stock   Section 3.3(a)

Surviving Corporation   Recitals

8.5 Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

8.6 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other conditions
and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected
in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner to the end that transactions
contemplated hereby are fulfilled to the extent possible.

8.7 Entire Agreement. This Agreement (together with the Exhibits, Company Disclosure Schedule and Parent Disclosure Schedule and the other documents delivered
pursuant hereto) and the Confidentiality Agreement constitute the entire agreement of the parties and supersede all prior agreements and undertakings, both written and oral,
between the parties, or any of them, with respect to the subject matter hereof.

8.8 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties hereto, in whole or in part (whether
by operation of Law or otherwise), without the prior written consent of the other parties, and any attempt to make any such assignment without such consent shall be null and void.

8.9 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their respective successors and assigns, and nothing in
this Agreement, express or implied, is intended to or shall confer upon any other person any right, benefit
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or remedy of any nature whatsoever under or by reason of this Agreement other than (a) as specifically provided in Section 5.9 and (b) the rights of the Company Securityholders
and their respective heirs and representatives to receive the merger consideration specified in Article II and to enforce, and have any Equityholder Representative enforce, their
rights with respect to Parent’s obligations under Section 5.13.

8.10 Mutual Drafting. Each party hereto has participated in the drafting of this Agreement, which each party acknowledges is the result of extensive negotiations between
the parties.

8.11 Governing Law; Consent to Jurisdiction; Waiver of Trial by Jury.

(a) This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without regard to laws that may be applicable under
conflicts of laws principles.

(b) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any Delaware State court, or
Federal court of the United States of America, sitting in Delaware, and any appellate court from any thereof, in any action or proceeding arising out of or relating to this
Agreement or the agreements delivered in connection herewith or the transactions contemplated hereby or thereby or for recognition or enforcement of any judgment relating
thereto, and each of the parties hereby irrevocably and unconditionally (A) agrees not to commence any such action or proceeding except in such courts, (B) agrees that any
claim in respect of any such action or proceeding may be heard and determined in such Delaware State court or, to the extent permitted by law, in such Federal court,
(C) waives, to the fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any such action or
proceeding in any such Delaware State or Federal court and (D) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of
such action or proceeding in any such Delaware State or Federal court. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party to this Agreement irrevocably consents to
service of process in the manner provided for notices in Section 8.2. Nothing in this Agreement will affect the right of any party to this Agreement to serve process in any
other manner permitted by Law.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH
PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERS,
(B) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (C) IT MAKES SUCH WAIVERS VOLUNTARILY, AND (D) IT HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 8.11(c).
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8.12 Disclosure. The provision of monetary or other quantitative thresholds for disclosure by any party (whether in that party’s disclosure schedule or otherwise) does not
and shall not be deemed to create or imply a standard of materiality hereunder.

8.13 Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in separate counterparts, each of which when executed
shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.

8.14 Other Remedies; Specific Performance. Any and all remedies herein expressly conferred upon a party will be deemed cumulative with and not exclusive of any other
remedy conferred hereby, or by Law or equity upon such party, and the exercise by a party of any one remedy will not preclude the exercise of any other remedy. The parties hereto
agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions, without the posting of any bond, to prevent breaches of this Agreement and to
enforce specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction, this being in addition to any other remedy to which they are
entitled at law or in equity.

[Signature Page Follows]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.
 

CORTEX PHARMACEUTICALS, INC.

By:  /s/ Mark Varney
Name:  Mark Varney
Title:  President and Chief Executive Officer

 
PIER ACQUISITION CORP.

By:  /s/ Mark Varney
Name:  Mark Varney
Title:  President

 
PIER PHARMACEUTICALS, INC.

By:  /s/ Peter Letendre
Name:  Peter Letendre
Title:  President and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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Exhibit 3.1

SECOND RESTATED CERTIFICATE OF INCORPORATION

OF

CORTEX PHARMACEUTICALS, INC.,

a Delaware corporation

CORTEX PHARMACEUTICALS, INC., a corporation organized and existing under the General Corporation Law of the State of
Delaware, does hereby certify that:

(1) The name of the corporation is Cortex Pharmaceuticals, Inc. (the “Corporation”). The Corporation was originally
incorporated under the name X-Age, Inc., and the original Certificate of Incorporation of the Corporation was filed with the Secretary of
State of the State of Delaware on February 10, 1987.

(2) This Second Restated Certificate of Incorporation restates and integrates and does not further amend the provisions of the
Certificate of Incorporation of the Corporation, as heretofore amended or supplemented, and there is no discrepancy between those
provisions and the provisions of this Second Restated Certificate of Incorporation.

(3) The text of the Restated Certificate of Incorporation, as heretofore amended or supplemented, is hereby restated to read in
its entirety as follows:

“FIRST: The name of this corporation is Cortex Pharmaceuticals, Inc.

SECOND: The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange
Street in the City of Wilmington, county of New Castle. The name of the Corporation’s registered agent at that address is The Corporation
Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware.

FOURTH: (A)(1) - AUTHORIZED CAPITAL. The total number of shares of capital stock which the Company has the authority to
issue is 210,000,000 consisting of 205,000,000 shares of Common Stock, $0.001 par value per share (the “Common Stock”), and
5,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred Stock”).

(2) Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock as
Preferred Stock of any series and, in connection with the creation of each such series, to fix by the resolution or resolutions providing for
the issue of shares thereof, the number of shares of such series and the designations, powers, preferences, rights, qualifications, limitations,
and restrictions of such series, to the full extent now or hereafter permitted by the laws of the State of Delaware.
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(B) 9% Cumulative Convertible Preferred Stock

A series of Preferred Stock, consisting of 1,250,000 shares of the authorized but unissued Preferred Stock of the
Corporation is hereby created. The designation, powers, preferences, rights, qualifications, limitations, and restrictions of this series, are as
follows:

(1) Designation of Series. The designation of the series of preferred stock created hereby shall be 9% Cumulative
Convertible Preferred Stock, par value .001 per share (the “9% Preferred Stock”). The shares of the 9% Preferred Stock shall be fully-paid
and nonassessable.

The number of shares of 9% Preferred Stock may be decreased (but not below the number of shares then outstanding) or
increased by a certificate executed, acknowledged, filed, and recorded in accordance with the General Corporation Law of the State of
Delaware setting forth a statement that a specified decrease or increase, as the case may be, thereof had been authorized and directed by a
resolution or resolutions adopted by the Board of Directors pursuant to authority expressly vested in it by the provisions of the certificate
of incorporation of the Corporation.

(2) Dividends. The fixed dividend rate for the 9% Preferred Stock shall be $.09 per share per annum, and no more, and
dividends shall be cumulative from June 15, 1989 payable in equal semiannual amounts on the fifteenth day of June and December in each
year for the semiannual dividend periods ending respectively on the dates immediately preceding such dates, commending on June 15,
1989.

(3) Conversion. The holders of shares of 9% Preferred Stock shall have the right, at their option, to convert such shares
into shares of Common Stock at any time on the following terms and conditions:

(a) Each share of 9% Preferred Stock shall be convertible at the option of the holder thereof at the office of the
Corporation or at the office of the transfer agent, if any, for the 9% Preferred Stock into shares of duly authorized, fully paid, and non-
assessable shares of Common Stock at the conversion price of $1.50 per share of Common Stock (the “Conversion Rate”), subject to
adjustment as provided in Section (B)(3)(c) of this Article FOURTH. The number of shares of Common Stock to be delivered upon
conversion of the 9% Preferred Stock shall be determined by dividing the liquidation amount ($1.00 per share) of the shares surrendered
by the Conversion Rate at the time of surrender, calculated to the nearest 1/100  of a share (fractions of less than 1/100 being disregarded).
The Corporation shall make no payment or adjustment on the account of any unpaid cumulative dividends on the shares of 9% Preferred
Stock surrendered for conversion or on account of any dividends on the Common Stock. In case of the call for redemption by the
Corporation of any shares of 9% Preferred Stock, such right of conversion shall cease and terminate, as to the shares designated for
redemption, from and after the dates specified for redemption pursuant to the provisions of Section (B)(5) of this Article FOURTH.

(b) Before any holder of shares of 9% Preferred Stock shall be entitled to convert the same into Common Stock, he
shall surrender the certificate or certificates therefore, duly endorsed, at the office of the Corporation or the transfer agent therefore, if any,
and shall give written notice to the Corporation that he elects to convert all or part of the shares represented by the certificate or certificates
and shall state in writing therein the name or names in which he wishes the certificate or certificates for Common Stock to be issued. The
Corporation will, as soon as practicable thereafter, issue and deliver to such holder of shares of
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9% Preferred Stock, or to deliver to such holder of shares of 9% Preferred Stock, or to his nominee or nominees, certificates for the
number of full shares of Common Stock to which he shall be entitled as aforesaid, together with cash in lieu of any fraction of a share as
hereinafter provided. If surrendered certificates for 9% Preferred Stock are converted only in part, the Corporation will issue and deliver to
the holder, or to his nominee or nominees, a new certificate or certificates representing the aggregate of the unconverted shares of 9%
Preferred Stock. Shares of 9% Preferred Stock shall be deemed to have been converted as of the date of the surrender of such shares for
conversion as provided above, and the person or persons entitled to receive the Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such Common Stock on such date.

(c) The Conversion Rate shall be subject to adjustment as follows:

(i) In case the Corporation shall (w) pay a dividend or make a distribution on its outstanding shares of
Common Stock in shares of its capital stock (whether shares of its Common Stock or of capital stock of any other class), (x) subdivide its
outstanding shares of Common Stock, (y) combine its outstanding shares of Common Stock into a smaller number of shares, or (z) issue
by reclassification of its shares of Common Stock any shares of capital stock of the corporation, the Conversion Rate in effect immediately
prior to such action shall be adjusted so that the holder of any shares of 9% Preferred Stock thereafter surrendered for conversion shall be
entitled to receive the number of shares of capital stock of the Corporation which he would have owned immediately following such action
had such shares of 9% Preferred Stock been converted immediately prior thereto. An adjustment made pursuant to this subsection (i) shall
become effective retroactively immediately after the record date in the case of a dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination, or reclassification.

(ii) In case the Corporation shall issue to holders of shares of its outstanding Common Stock generally any
rights, options, or warrants entitling them to subscribe for or purchase (w) shares of its Common Stock, (x) any assets of the Corporation,
(y) any securities of the Corporation (except its Common Stock) or of any corporation other than the Corporation, or (z) any rights,
options, or warrants entitling them to subscribe for or to purchase any of the foregoing securities, whether or not such rights, options, or
warrants are immediately exercisable (hereinafter collectively called a “Distribution on Common Stock”), the Corporation shall issue to
the holders of outstanding shares of 9% Preferred Stock the Distribution on Common Stock to which they would have been entitled if they
had converted the shares of 9% Preferred Stock held by them into Common Stock immediately prior to the record date for the purpose of
determining stockholders entitled to receive such Distribution on Common Stock.

(d) De Minimus Changes. No adjustment in the Conversion Rate shall be required unless such adjustment would
require an increase or decrease of at least 1% in the Conversion Rate; provided, however, that any adjustments which by reason of this
Section (B)(3)(d) of this Article FOURTH are not required to be made shall be carried forward and taken into account in any subsequent
adjustment. All calculations under Section (B)(3)(c) of this Article FOURTH shall be made to the nearest cent or to the nearest one
hundredth of a share, as the case may be.
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(e) Notice of Adjustment. Whenever the Conversion Rate is adjusted, as herein provided, the Corporation shall
promptly cause a notice setting forth the adjusted Conversion Rate to be mailed to the holders of the 9% Preferred Stock.

(f) No Fractional Shares to be Issued. No fractional shares or scrip representing fractional shares of Common Stock
shall be issued upon conversion of 9% Preferred Stock. Instead of any fractional share of Common Stock which would otherwise be
issuable upon conversion of 9% Preferred Stock (or specified portions thereof), the corporation shall pay in cash to the holders of such 9%
Preferred Stock in respect of such fraction of a share an amount equal to the same fraction of the fair market value per share of Common
Stock as determined by the Board of Directors in its sole discretion.

(g) Effect of Sale, Merger or Consolidation. In the event of any capital reorganization of the Corporation, or of any
reclassification (other than a change in par value) of the Common Stock, or of any conversion of the Common Stock into securities of
another corporation, or the consolidation of the Corporation with, or the merger of the Corporation into, any other corporation where the
Corporation is not the surviving corporation or in the event of the sale of all or substantially all of the properties and assets of the
Corporation to any other corporation (each such event hereinafter being referred to as a “Capital Change”), a share of 9% Preferred Stock
shall be convertible after such Capital Change, upon the terms and conditions herein specified, for the number of shares of stock or other
securities or property of the Corporation, or of the corporation into which shares of Common Stock are converted or resulting from such
consolidation or surviving such merger or to which such sale shall be made, as the case may be, to which the shares of Common Stock
issuable (at the time of such Capital Change) upon conversion of such share of 9% Preferred Stock would have been entitled upon such
Capital Change. In any such case, if necessary, the provisions set forth in this Section (B)(3) of Article FOURTH with respect to the rights
and interests thereafter of the holders of the 9% Preferred Stock shall be appropriately adjusted so as to be reasonably applicable to any
shares of stock or other securities or property thereafter deliverable on the conversion of the 9% Preferred Stock. The subdivision or
combination of shares of Common Stock at any time outstanding into a greater or lesser number of shares of Common Stock shall not be
deemed to be a reclassification of the Common Stock for the purpose of this Section (B)(3)(g) of this Article FOURTH. The Corporation
shall not effect any consolidation, merger, or sale resulting in a Capital Change, unless prior to or simultaneously with the consummation
thereof, any successor corporation or corporation purchasing such assets shall assume, by written instrument, the obligation to deliver to
the holder of each share of 9% Preferred Stock such shares of stock, securities, or assets as the holders of 9% Preferred Stock may be
entitled to receive upon exercise of the 9% Preferred Stock in accordance with the foregoing provisions, and the other obligations of the
Corporation hereunder.

(h) Notice of Reclassification or Recapitalization, etc.

In case:

(i) the Corporation shall authorize the issuance to all holders of Common Stock of rights or warrants to
subscribe for or purchase shares of its capital stock or of any other right;
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(ii) the Corporation shall authorize the distribution to all holders of Common Stock of evidences of its
indebtedness or assets or the change or adoption of a dividend policy;

(iii) of any subdivision, combination, or reclassification of Common Stock, or of any consolidation or merger
to which the Corporation is a party and for which approval of any stockholders of the Corporation is required, or of the sale or transfer of
all or substantially all of the assets of the Corporation; or

(iv) of the voluntary or involuntary dissolution, liquidation, or winding up of the Corporation;

then the Corporation shall mail to the holders of 9% Preferred Stock at least 10 days prior to the applicable record date hereinafter
specified in clauses (x) and (y) below, a notice stating (x) the date as of which the holders of Common Stock of record to be entitled to
receive any such rights, warrants, or distribution are to be determined, or (y) the date on which any such subdivision, combination,
reclassification, consolidation, merger, sale, transfer, dissolution, liquidation, winding up, or other action is expected to become effective,
and the date as of which it is expected that holders of Common Stock of record shall be entitled to exchange their Common Stock for
securities or other property, if any, deliverable upon such subdivision, combination, reclassification, consolidation, merger, sale, transfer,
dissolution, liquidation, winding up, or other action. The failure to give the notice required by this Section (B)(3)(h) of this Article
FOURTH or any defect therein shall not affect the legality or validity of any distribution, right, warrant, subdivision, combination,
reclassification, consolidation, merger, sale, transfer, dissolution, liquidation, winding up, or other action, or the vote upon any of the
foregoing.

(i) Reservation of Shares for Issuance Upon Conversion. The Corporation covenants that it will at all times reserve
and keep available out of its authorized Common Stock, free from preemptive rights, solely for the purpose of issuance upon conversion of
the 9% Preferred Stock as herein provided, such number of shares of Common Stock as shall then be issuable upon the conversion of all
outstanding shares of the 9% Preferred Stock. The Corporation covenants that all shares of Common Stock which shall be so issuable upon
conversion of the 9% Preferred Stock as herein provided shall, when issued, be duly authorized, validly issued, and fully paid and
nonassessable, free of all liens and charges and not subject to preemptive rights and that, upon conversion of the 9% Preferred Stock, the
appropriate capital stock accounts of the Corporation shall be duly credited.

(j) Payment of Taxes on Shares Issued Upon Conversion. The issuance of certificates for shares of Common Stock
upon the conversion of shares of the 9% Preferred Stock shall be made without charge to the converting holders for any tax in respect of
the issuance of such certificates and such certificates shall be issued in the respective names of, or in such names as may be directed by,
the holders of the shares of the 9% Preferred Stock converted; provided, however, that the Corporation shall not be required to pay any tax
which may be payable in respect of any transfer involved in the issuance and delivery of any such certificate in a name other than that of
the shares of the 9% Preferred Stock Converted, and the Corporation shall not be required to issue or deliver such certificates unless or
until the person or persons requesting the issuance thereof shall have paid to the corporation the amount of such tax or shall have
established to the satisfaction of the Company that such tax has been paid.
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(4) Redemption of 9% Preferred Stock by Holders.

(a) Right to Redeem 9% Preferred Stock. Subject to and upon compliance with the provisions of this Section (B)
(4) of this Article FOURTH, at any time during the six-month period following the date of the written notice referred to in Section (B)(4)
(c) of this Article FOURTH, the holder of shares of 9% Preferred Stock shall have the option, but not the obligation, to require the
Corporation to redeem his shares of 9% Preferred Stock at a price of $1.00 per share of 9% Preferred Stock to be redeemed. A holder of
shares of 9% Preferred Stock wishing to require the Corporation to redeem such shares shall surrender the shares which are to be so
appointed by the Corporation for such purpose at any time during such six-month period during usual business hours accompanied by a
written notice of election to redeem and, if so required by the Corporation, by a written instrument or instruments of transfer in form
satisfactory to the Corporation duly executed by the holder or his attorney duly authorized in writing.

(b) Payment of Redemption Price. As promptly as practicable after the surrender, as herein provided, of shares of
9% Preferred Stock for redemption, the Corporation shall pay or cause to be paid to or upon the written order of the holder of the shares of
9% Preferred Stock so surrendered an amount equal to $1.00 multiplied by the number of shares so surrendered in accordance with the
provisions of Section (B)(4)(a) of this Article FOURTH. Such redemption shall be deemed to have occurred at the time that such shares of
9% Preferred Stock shall have been surrendered for redemption in accordance herewith and the rights of the holder of such shares of 9%
Preferred Stock as a holder of 9% Preferred Stock shall cease at such time. In the case of any shares of 9% Preferred Stock which are
redeemed in part only, upon such redemption the Corporation shall execute the deliver to the holder thereof, as requested by such holder, a
new certificate for shares of 95 Preferred Stock of authorized denominations equal to the unredeemed portion of such shares of 9%
Preferred Stock.

(c) Notice of Right of Redemption. Within 30 days after the Corporation determines that, as of the last day of any
calendar quarter, the total stockholders’ equity of the Corporation exceeds $5,000,000 ( as determined in accordance with generally
accepted accounting principles applied in a consistent manner with prior periods), the Corporation shall give notice thereof to the holders
of the 9% Preferred Stock. Such notice shall specify the redemption price and the period of time during which holders of 9% Preferred
Stock may cause such shares to be redeemed by the Corporation as described in Section (B)(4) of this Article FOURTH.

(5) Redemption of 9% Preferred Stock by the corporation.

(a) Right to Redeem 9% Preferred Stock. The 9% Preferred Stock may be redeemed, at the option of the
Corporation, in whole or in part, at any time at a price of $1.00 per share. If the Corporation desires to redeem the shares of 9% Preferred
Stock, the Corporation shall give the holders thereof notice of such redemption, which notice shall set forth the number of shares to be
redeemed and the place and date fixed for redemption, which date shall be not less than 30 nor more than 60 days after the date of such
notice. On the date fixed for redemption, the holders of shares of 9% Preferred Stock shall surrender the certificates therefore against
payment of the redemption amount. If the shares of 9% Preferred Stock are to be redeemed in part, each such redemption shall be applied
pro rata to the shares of 9% Preferred Stock then outstanding.
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(b) Payment of Redemption Price. As promptly as practicable after the surrender, as herein provided, of shares of
9% Preferred Stock for redemption, the Corporation shall pay or cause to be paid to or upon the written order of the holder of the shares of
9% Preferred Stock so surrendered an amount equal to $1.00 multiplied by the number of shares so surrendered in accordance with the
provisions of Section (B)(5)(a) of this Article FOURTH. Such redemption shall be deemed to have occurred at the time that such shares of
9% Preferred Stock shall have been surrendered for redemption in accordance herewith and the rights of the holder of such shares of 9%
Preferred Stock as a holder of 9% Preferred Stock shall cease at such time. In the case of any shares of 9% Preferred Stock which are
redeemed in part only, upon such redemption the Corporation shall execute and deliver to the holder thereof, as requested by such holder, a
new certificate for shares of 9% Preferred Stock of authorized denominations equal to the unredeemed portion of such shares of 9%
Preferred Stock.

(6) Voting. Other than any voting rights created by applicable law, the holders of shares of 9% Preferred Stock shall not
be entitled to vote at any election of directors or any other matter upon which holders of the Common Stock have the right to vote or to
receive notice of any meeting of stockholders.

(7) Preference on Liquidation, etc. In the event of any voluntary or involuntary liquidation, distribution of all or
substantially all of the assets, dissolution, or winding-up of the Corporation (any such event being hereinafter referred to as a “Liquidation
Transaction”), any payment or distribution of the assets of the Corporation (whether capital or surplus), or the proceeds thereof, shall be
made to or set apart in the following order of preference: (i) the holders of shares of 9% Preferred Stock shall be entitled to receive
payment of $1.00 per share of 9% Preferred Stock held by them, plus any accrued and unpaid dividends on the 9% Preferred Stock, if any
(and no more), and, if the assets of the Corporation shall be insufficient to pay in full the preferential amounts set forth in this clause (i),
then such assets shall be distributed among such holders ratably in accordance with the respective amounts which would be payable on
such shares if all amounts payable thereon were paid in full; and (ii) after payment in full of the preferential amounts set forth in clause
(i) above, the holders of shares of Common Stock shall be entitled to receive ratably payment or distribution of the remaining assets per
share of Common Stock.

(C) Series A Junior Participating Preferred Stock

A Series of Preferred Stock, consisting of shares of the authorized but unissued Preferred Stock of the Corporation was
created by Certificate of Designation filed February 11, 2002, as amended, and designated “Series A Junior Participating Preferred Stock.”
The number of shares, designation, powers, preferences, rights, qualifications, limitations, and restrictions of this series, are as set forth in
Exhibit A attached hereto.

(D) Series B Convertible Preferred Stock

A Series of Preferred Stock, consisting of shares of the authorized but unissued Preferred Stock of the Corporation was
created by Certificate of Designation filed April 29, 1991, as amended, and designated “Series B Convertible Preferred Stock.” The
number of shares, designation, powers, preferences, rights, qualifications, limitations, and restrictions of this series, are as set forth in
Exhibit B attached hereto.
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FIFTH: Election of directors need not be by written ballot.

SIXTH: The Board of Directors is authorized to adopt, amend, or repeal By-Laws of the Corporation, except as and to the extent
provided in the By-Laws.

SEVENTH: Any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed action,
suit, or proceeding, whether civil, criminal, administrative, or investigative (whether or not by or in the right of the Corporation) by reason
of the fact that he is or was a director, officer, incorporator, employee, or agent of the corporation, or is or was serving at the request of the
Corporation as a director, officer, incorporator, employee, partner, trustee, or agent of another corporation, partnership, joint venture, trust,
or other enterprise (including an employee benefit plan), shall be entitled to be indemnified by the Corporation to the full extent then
permitted by law against expenses (including attorneys’ fees), judgments, fines (including excise taxes assessed on a person with respect to
an employee benefit plan), and amounts paid in settlement incurred by him in connection with such action, suit, or proceeding. Such right
of indemnification shall inure whether or not the claim asserted is based on matters which antedate the adoption of this Article SEVENTH.
Such right of indemnification shall continue as to a person who has ceased to be a director, officer, incorporator, employee, partner, trustee,
or agent and shall inure to the benefit of the heirs and personal representatives of such a person. The indemnification provided by this
Article SEVENTH shall not be deemed exclusive of any other rights which may be provided now or in the future under any provision
currently in effect or hereafter adopted by the By-Laws, by any agreement, by vote of stockholders, by resolution of disinterested directors,
by provision of law, or otherwise.

EIGHTH: No director of the corporation shall be liable to the corporation or any of its stockholders for monetary damages, for breath
of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174
of the Delaware General Corporation Law, or (iv) for any transaction from which the director derived an improper personal benefit.

NINTH: Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class of them and/or
between this Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may,
on the application in a summary way of this Corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for this corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the application of
trustees in dissolution or of any receiver or receivers appointed for this Corporation under the provisions of Section 279 of Title 8 of the
Delaware Code order a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this
Corporation, as the case may be, to be summoned in such manner as the said court directs.

If a majority in number representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders or
class of stockholders of this Corporation, as the case may be, agree to any compromise or arrangement and to any reorganization of this
Corporation as consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been made, be binding on all the creditors or class of creditors, and/or on all the
stockholders or class of stockholders, of this Corporation, as the case may be, and also on this corporation.”
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(4) The foregoing Second Restated Certificate of Incorporation has been duly adopted in accordance with the applicable
provisions of Section 245 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, this Second Restated Certificate of Incorporation has been signed under the seal of the Corporation
by Mark A. Varney, Ph.D., its President and Chief Executive Officer, and attested to by Maria S. Messinger, its Secretary, this 19th day of
May, 2010.
 

   CORTEX PHARMACEUTICALS, INC.

   By: /s/ Mark A. Varney
    Mark A. Varney, Ph.D.,
    President and Chief Executive Officer

ATTEST:    

By: /s/ Maria S. Messinger    
 Maria S. Messinger,    
 Secretary    
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EXHIBIT A

CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES
AND PRIVILEGES OF

SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
OF

CORTEX PHARMACEUTICALS, INC.

Pursuant to Section 151 of the General Corporation Law
of the state of Delaware

Section 1. Designation and Amount. The shares of such series shall be designated as “Series A Junior Participating Preferred Stock,”
par value $.001 per share, and the number of shares constituting such series shall be 205,000.

Section 2. Dividends and Distributions.

(A) Subject to the prior and superior right of the holders of any shares of any series of Preferred Stock ranking prior and
superior to the shares of Series A Junior Participating Preferred Stock with respect to dividends, the holders of shares of Series A Junior
Participating Preferred Stock shall be entitled to receive when, as and if declared by the Board of Directors out of funds legally available
for the purpose, quarterly dividends payable in cash on the last day of September, December, March and June in each year (each such date
being referred to herein as a “Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment Date after the
first issuance of a share or fraction of a share of Series A Junior Participating Preferred Stock, in an amount per share (rounded to the
nearest cent) equal to, subject to the provision for adjustment hereinafter set forth, 1,000 times the aggregate per share amount of all cash
dividends, and 1,000 times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions other than a
dividend payable in shares of Common Stock or a subdivision of the outstanding shares of Common Stock (by reclassification or
otherwise), declared on the Common Stock of the Corporation (the “Common Stock”) since the immediately preceding Quarterly
Dividend Payment Date, or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a
share of Series A Junior Participating Preferred Stock. In the event the Corporation shall at any time after February 5, 2002 (the “Rights
Declaration Date”) (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding
Common Stock, or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case, the amount to
which holders of shares of Series A Junior Participating Preferred Stock were entitled immediately prior to such event under the preceding
sentence shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(B) The Corporation shall declare a dividend or distribution on the Series A Junior Participating Preferred Stock as provided in
paragraph (A) above immediately after it declares a dividend payable in shares of Common Stock.
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(C) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Junior Participating Preferred Stock
from the Quarterly Dividend Payment Date next preceding the date of issue of such shares of Series A Junior Participating Preferred
Stock, unless the date of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination of holders of shares of Series A Junior Participating Preferred Stock
entitled to receive a quarterly dividend and before such Quarterly Dividend Payment Date, in either of which events such dividends shall
begin to accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest.
Dividends paid on the shares of Series A Junior Participating Preferred Stock in an amount less than the total amount of such dividends at
the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the determination of holders of shares of Series A Junior Participating
Preferred Stock entitled to receive payment of a dividend or distribution declared thereon, which record date shall be no more than thirty
(30) days prior to the date fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of Series A Junior Participating Preferred Stock shall have the following voting
rights:

(A) Subject to the provision for adjustment hereinafter set forth, each share of Series A Junior Participating Preferred Stock
shall entitle the holder thereof to 1,000 votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the
Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller number of shares,
then in each such case the number of votes per share to which holders of shares of Series A Junior Participating Preferred Stock were
entitled immediately prior to such event shall be adjusted by multiplying such number by a fraction, the numerator of which is the number
of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(B) Except as otherwise provided herein or by law, the holders of shares of Series A Junior Participating Preferred Stock and
the holders of shares of Common Stock shall vote together as one class on all matters submitted to a vote of stockholders of the
Corporation.

(C) Except as required by law, holders of Series A Junior Participating Preferred Stock shall have no special voting rights and
their consent shall not be required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for
taking any corporate action.

Section 4. Certain Restrictions.

(A) The Corporation shall not declare any dividend on, make any distribution on, or redeem or purchase or otherwise acquire
for consideration any shares of Common Stock after the first issuance of a share or fraction of a share of Series A Junior Participating
Preferred Stock unless concurrently therewith it shall declare a dividend on the Series A Junior Participating Preferred Stock as required
by Section 2 hereof.
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(B) Whenever quarterly dividends or other dividends or distributions payable on the Series A Junior Participating Preferred
Stock as provided in Section 2 are in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not
declared, on shares of Series A Junior Participating Preferred Stock outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise acquire for
consideration any shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A
Junior Participating Preferred Stock;

(ii) declare or pay dividends on, make any other distributions on any shares of stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with Series A Junior Participating Preferred Stock, except dividends paid ratably
on the Series A Junior Participating Preferred stock and all such parity stock on which dividends are payable or in arrears in proportion to
the total amounts to which the holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the Series A Junior Participating Preferred Stock, provided that the
Corporation may at any time redeem purchase or otherwise acquire shares of any such parity stock in exchange for shares of any stock of
the Corporation ranking junior (either as to dividends or upon dissolution, liquidation or winding up) to the Series A Junior Participating
Preferred Stock; or

(iv) purchase or otherwise acquire for consideration any shares of Series A Junior Participating Preferred Stock, or any
shares of stock ranking on a parity with the Series A Junior Participating Preferred Stock, except in accordance with a purchase offer made
in writing or by publication (as determined by the Board of Directors) to all holders of such shares upon such terms as the Board of
Directors, after consideration of the respective annual dividend rates and other relative rights and preferences of the respective series and
classes, shall determine in good faith will result in fair and equitable treatment among the respective series or classes.

(C) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any
shares of stock of the Corporation unless the Corporation could, under paragraph (A) of this Section 4, purchase or otherwise acquire such
shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Junior Participating Preferred Stock purchased or otherwise acquired by the
Corporation in any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon
their cancellation become authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock
to be created by resolution or resolutions of the Board of Directors, subject to the conditions and restrictions on issuance set forth herein.

Section 6. Liquidation, Dissolution or Winding Up.

(A) Upon any liquidation (voluntary or otherwise), dissolution or winding up of the Corporation, no distribution shall be made
to the holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior
Participating Preferred Stock unless, prior thereto, the holders of shares of Series A Junior Participating Preferred Stock shall have
received an amount equal to accrued and unpaid dividends and distributions thereon,
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whether or not declared, to the date of such payment, plus an amount equal to the greater of (1) $1,000.00 per share, provided that in the
event the Corporation does not have sufficient assets, after payment of its liabilities and distribution to holders of Preferred Stock ranking
prior to the Series A Junior Participating Preferred Stock, available to permit payment in full of the $1,000.00 per share amount, the
amount required to be paid under this Section 6(A)(1) shall, subject to Section 6(B) hereof, equal the value of the amount of available
assets divided by the number of outstanding shares of Series A Junior Participating Preferred Stock or (2) subject to the provisions for
adjustment hereinafter set forth, 1,000 times the aggregate per share amount to be distributed to the holders of Common Stock (the greater
of (1) or (2), the “Series A Liquidation Preference”). In the event the Corporation shall at any time after the Rights Declaration Date
(i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or
(iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case the amount to which holders of
shares of Series A Junior Participating Preferred Stock were entitled immediately prior to such event under clause (2) of the preceding
sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock that
were outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(B) In the event, however, that there are not sufficient assets available to permit payment in full of the Series A Liquidation
Preference and the liquidation preferences of all other series of Preferred Stock, if any, which rank on a parity with the Series A Junior
Participating Preferred Stock, then such remaining assets shall be distributed ratably to the holders of such parity shares in proportion to
their respective liquidation preferences.

Section 7. Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other
property, then in any such case the shares of Series A Junior Participating Preferred Stock shall at the same time be similarly exchanged or
changed in amount per share (subject to the provision for adjustment hereinafter set forth) equal to 1,000 times the aggregate amount of
stock, securities, cash and/or any other property (payable in kind), as the case may be, into which or for which each share of Common
Stock is changed or exchanged. In the event the Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on
Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding
Common Stock into a smaller number of shares, then in each such case the amount set forth in the preceding sentence with respect to the
exchange or change of shares of Series A Junior Participating Preferred Stock shall be adjusted by multiplying such amount by a fraction
the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which
is the number of shares of Common Stock that were outstanding immediately prior to such event.

Section 8. Redemption. The shares of Series A Junior Participating Preferred Stock shall not be redeemable.

Section 9. Ranking. The Series A Junior Participating Preferred Stock shall rank junior to all other series of the Corporation’s
Preferred Stock as to the payment of dividends and the distribution of assets, unless the terms of any such series shall provide otherwise.
The Series A Junior Participating Preferred Stock shall rank senior to the Corporation’s Common Stock.
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Section 10. Amendment. The Certificate of Incorporation of the Corporation shall not be further amended in any manner which
would materially alter or change the powers, preference or special rights of the Series A Junior Participating Preferred Stock so as to affect
them adversely without the affirmative vote of the holders of a majority or more of the outstanding shares of Series A Junior Participating
Preferred Stock, voting separately as a class.

Section 11. Fractional Shares. Series A Junior Participating Preferred Stock may be issued in fractions of a share which shall entitle
the holder, in proportion to such holder’s fractional shares, to exercise voting rights, receive dividends, participate in distributions and to
have the benefit of all other rights of holders of Series A Junior Participating Preferred Stock.
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EXHIBIT B

CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES
AND PRIVILEGES OF

SERIES B CONVERTIBLE PREFERRED STOCK
OF

CORTEX PHARMACEUTICALS, INC.

Pursuant to Section 151 of the General Corporation Law
of the state of Delaware

(1) Designation and Amount. The shares of such series shall be designated as “Series B Convertible Preferred Stock” (the
“Series B Preferred Stock”) and the number of shares constituting such series shall be 37,500. The number of shares of Series B Preferred
Stock may be decreased (but not below the number of shares then outstanding) or increased by a certificate executed, acknowledged, filed,
and recorded in accordance with the General Corporation Law of the State of Delaware setting forth a statement that a specified decrease
or increase, as the case may be, thereof had been authorized and directed by a resolution or resolutions adopted by the Board of Directors
pursuant to authority expressly vested in it by the provisions of the Certificate of Incorporation of the Corporation.

(2) Conversion. The holders of shares of Series B Preferred Stock shall have the right, at their option, to convert such shares
into shares of Common Stock at any time on the following terms and conditions:

(a) Each share of Series B Preferred Stock shall be convertible at the option of the holder thereof at the office of the
Corporation or at the office of the transfer agent, if any, for the Series B Preferred Stock into shares of duly authorized, fully paid, and
non-assessable shares of Common Stock at the conversion price of $1.359 per share of Common Stock (the “Conversion Rate”), subject to
adjustment as provided in subsection (2)(c) below. The number of shares of Common Stock to be delivered upon conversion of the Series
B Preferred Stock shall be determined by dividing the liquidation amount ($0.6667 per share) of the shares surrendered by the Conversion
Rate at the time of surrender, calculated to the nearest 1/100th of a share (fractions of less than 1/100 being disregarded). The Corporation
shall make no payment or adjustment on the account of any declared but unpaid dividends on the shares of Series B Preferred Stock
surrendered for conversion or on account of any dividends on the Common Stock.

(b) Before any holder of shares of Series B Preferred Stock shall be entitled to convert the same into Common Stock, he
shall surrender the certificate or certificates therefor, duly endorsed, at the office of the Corporation or the transfer agent therefor, if any,
and shall give written notice to the Corporation that he elects to convert all or part of the shares represented by the certificate or certificates
and shall state in writing therein the name or names in which he wishes the certificate or certificates for Common Stock to be issued. The
Corporation will, as soon as practicable thereafter, issue and deliver to such holder of shares of Series B Preferred Stock, or to his nominee
or nominees, certificates for the number of full shares of Common Stock to which he shall be entitled as aforesaid, together with cash in
lieu of any fraction of a share as hereinafter provided. If surrendered certificates for Series B Preferred Stock are converted only in part,
the Corporation will issue and deliver to the holder, or to his
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nominee or nominees, a new certificate or certificates representing the aggregate of the unconverted shares of Series B Preferred Stock.
Shares of Series B Preferred Stock shall be deemed to have been converted as of the date of the surrender of such shares for conversion as
provided above, and the person or persons entitled to receive the Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such Common Stock on such date.

(c) The Conversion Rate shall be subject to adjustment as follows:

(i) In case the Corporation shall (w) pay a dividend or make a distribution on its outstanding shares of Common
Stock in shares of its capital stock (whether shares of its Common Stock or of capital stock of any other class), (x) subdivide its
outstanding shares of Common Stock, (y) combine its outstanding shares of Common Stock into a smaller number of shares, or
(z) issue by reclassification of its shares of Common Stock any shares of capital stock of the Corporation, the Conversion Rate in
effect immediately prior to such action shall be adjusted so that the holder of any shares of Series B Preferred Stock thereafter
surrendered for conversion shall be entitled to receive the number of shares of capital stock of the Corporation which he would have
owned immediately following such action had such shares of Series B Preferred Stock been converted immediately prior thereto. An
adjustment made pursuant to this subsection (i) shall become effective retroactively immediately after the record date in the case of a
dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination, or
reclassification.

(ii) In case the Corporation shall issue to holders of shares of its outstanding Common Stock generally any rights,
options, or warrants entitling them to subscribe for or purchase (w) shares of its Common Stock, (x) any assets of the Corporation,
(y) any securities of the Corporation (except its Common Stock) or of any corporation other than the Corporation, or (z) any rights,
options, or warrants entitling them to subscribe for or to purchase any of the foregoing securities, whether or not such rights, options,
or warrants are immediately exercisable (hereinafter collectively called a “Distribution on Common Stock”), the Corporation shall
issue to the holders of outstanding shares of Series B Preferred Stock the Distribution on Common Stock to which they would have
been entitled if they had converted the shares of Series B Preferred Stock held by them into Common Stock immediately prior to the
record date for the purpose of determining stockholders entitled to receive such Distribution on Common Stock.

(d) De Minimus Changes. No adjustment in the Conversion Rate shall be required unless such adjustment would require
an increase or decrease of at least 1% in the Conversion Rate; provided, however, that any adjustments which by reason of this subsection
(2)(d) are not required to be made shall be carried forward and taken into account in any subsequent adjustment. All calculations under
subsection (2)(c) above shall be made to the nearest cent or to the nearest one hundredth of a share, as the case may be.

(e) Notice of Adjustment. Whenever the Conversion Rate is adjusted, as herein provided, the Corporation shall promptly
cause a notice setting forth the adjusted Conversion Rate to be mailed to the holders of the Series B Preferred Stock.
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(f) No Fractional Shares to be Issued. No fractional shares or scrip representing fractional shares of Common Stock shall
be issued upon conversion of Series B Preferred Stock. Instead of any fractional share of Common Stock which would otherwise be
issuable upon conversion of Series B Preferred Stock (or specified portions thereof), the Corporation shall pay in cash to the holders of
such Series B Preferred Stock in respect of such fraction of a share an amount equal to the same fraction of the fair market value per share
of Common Stock as determined by the Board of Directors in its sole discretion.

(g) Effect of Sale, Merger, or Consolidation. In the event of any capital reorganization of the Corporation, or of any
reclassification (other than a change in par value) of the Common Stock, or of any conversion of the Common Stock into securities of
another corporation, or the consolidation of the Corporation with, or the merger of the Corporation into, any other corporation where the
Corporation is not the surviving corporation or in the event of the sale of all or substantially all of the properties and assets of the
Corporation to any other corporation (each such event hereinafter being referred to as a “Capital Change”), a share of Series B Preferred
Stock shall be convertible after such Capital Change, upon the terms and conditions herein specified, for the number of shares of stock or
other securities or property of the Corporation, or of the corporation into which shares of Common Stock are converted or resulting from
such consolidation or surviving such merger or to which such sale shall be made, as the case may be, to which the shares of Common
Stock issuable (at the time of such Capital Change) upon conversion of such share of Series B Preferred Stock would have been entitled
upon such Capital Change. In any such case, if necessary, the provisions set forth in this subsection (2) with respect to the rights and
interests thereafter of the holders of the Series B Preferred Stock shall be appropriately adjusted so as to be reasonably applicable to any
shares of stock or other securities or property thereafter deliverable on the conversion of the Series B Preferred Stock. The subdivision or
combination of shares of Common Stock at any time outstanding into a greater or lesser number of shares of Common Stock shall not be
deemed to be a reclassification of the Common Stock for the purpose of this subsection (2)(g). The Corporation shall not effect any
consolidation, merger, or sale resulting in a Capital Change, unless prior to or simultaneously with the consummation thereof, any
successor corporation or corporation purchasing such assets shall assume, by written instrument, the obligation to deliver to the holder of
each share of Series B Preferred Stock such shares of stock, securities, or assets as the holders of Series B Preferred Stock may be entitled
to receive upon exercise of the Series B Preferred Stock in accordance with the foregoing provisions, and the other obligations of the
Corporation hereunder.

(h) Notice of Reclassification or Recapitalization, etc.

In case:

(i) the Corporation shall authorize the issuance to all holders of Common Stock of rights or warrants to subscribe
for or purchase shares of its capital stock or of any other right;

(ii) the Corporation shall authorize the distribution to all holders of Common Stock of evidences of its indebtedness
or assets or the change or adoption of a dividend policy;
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(iii) of any subdivision, combination, or reclassification of Common Stock, or of any consolidation or merger to
which the Corporation is a party and for which approval of any stockholders of the Corporation is required, or of the sale or transfer
of all or substantially all of the assets of the Corporation; or

(iv) of the voluntary or involuntary dissolution, liquidation, or winding up of the Corporation;

then the Corporation shall mail to the holders of Series B Preferred Stock at least 10 days prior to the applicable record date hereinafter
specified in clauses (x) and (y) below, a notice stating (x) the date as of which the holders of Common Stock of record to be entitled to
receive any such rights, warrants, or distribution are to be determined, or (y) the date on which any such subdivision, combination,
reclassification, consolidation, merger, sale, transfer, dissolution, liquidation, winding up, or other action is expected to become effective,
and the date as of which it is expected that holders of Common Stock of record shall be entitled to exchange their Common Stock for
securities or other property, if any, deliverable upon such subdivision, combination, reclassification, consolidation, merger, sale, transfer,
dissolution, liquidation, winding up, or other action. The failure to give the notice required by this subsection (2)(h) or any defect therein
shall not affect the legality or validity of any distribution, right, warrant, subdivision, combination, reclassification, consolidation, merger,
sale, transfer, dissolution, liquidation, winding up, or other action, or the vote upon any of the foregoing.

(i) Reservation of Shares for Issuance Upon Conversion. The Corporation covenants that it will at all times reserve and
keep available out of its authorized Common Stock, free from preemptive rights, solely for the purpose of issuance upon conversion of the
Series B Preferred Stock as herein provided, such number of shares of Common Stock as shall then be issuable upon the conversion of all
outstanding shares of the Series B Preferred Stock. The Corporation covenants that all shares of Common Stock which shall be so issuable
upon conversion of the Series B Preferred Stock as herein provided shall, when issued, be duly authorized, validly issued, and fully paid
and nonassessable, free of all liens and charges and not subject to preemptive rights and that, upon conversion of the Series B Preferred
Stock, the appropriate capital stock accounts of the Corporation shall be duly credited.

(j) Payment of Taxes on Shares Issued Upon Conversion. The issuance of certificates for shares of Common Stock upon
the conversion of shares of the Series B Preferred Stock shall be made without charge to the converting holders for any tax in respect of
the issuance of such certificates and such certificates shall be issued in the respective names of, or in such names as may be directed by,
the holders of the shares of the Series B Preferred Stock converted; provided, however, that the Corporation shall not be required to pay
any tax which may be payable in respect of any transfer involved in the issuance and delivery of any such certificate in a name other than
that of the shares of the Series B Preferred Stock converted, and the Corporation shall not be required to issue or deliver such certificates
unless or until the person or persons requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall have
established to the satisfaction of the Company that such tax has been paid.
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(3) Voting. Other than any voting rights created by applicable law, the holders of shares of Series B Preferred Stock shall not be
entitled to vote at any election of directors or any other matter upon which holders of the Common Stock have the right to vote or to
receive notice of any meeting of stockholders.

(4) Preference on Liquidation, etc. In the event of any voluntary or involuntary liquidation, distribution of all or substantially all
of the assets, dissolution, or winding-up of the Corporation (any such event being hereinafter referred to as a “Liquidation Transaction”),
any payment or distribution of the assets of the Corporation (whether capital or surplus), or the proceeds thereof, shall be made to or set
apart in the following order of preference: (i) prior to and in preference to any distribution of any assets of the Corporation to the holders
of the Common Stock, the holders of shares of Series B Preferred Stock shall be entitled to be paid, by reason of their ownership thereof,
the amount of $0.6667 per share of Series B Preferred Stock, plus any declared and unpaid dividends on the Series B Preferred Stock, if
any (and no more), and, if the assets of the Corporation then available for distribution shall be insufficient to pay in full the preferential
amounts set forth in this clause (i), then such assets shall be distributed ratably among the holders of Series B Preferred Stock in
accordance with the respective amounts which would be payable on such shares if all amounts payable thereon were paid in full; and
(ii) after payment in full of the preferential amounts set forth in clause (i) above, the holders of shares of Common Stock shall be entitled
to receive ratably payment or distribution of the remaining assets of the Corporation available for distribution.

(5) Dividends. The holders of shares of Series B Preferred Stock shall be entitled to receive cash dividends as, if and when
declared by the Board of Directors of the Corporation, out of any assets of the Corporation legally available therefor.

(6) Redemption by the Corporation.

(a) Right to Redeem. The Series B Preferred Stock may be redeemed, at the option of the Corporation, in whole or in
part, at any time after the fifth anniversary date of the Original Issue Date (as such term is defined below) of the Series B Preferred Stock
at a price of $0.6667 per share. If the Corporation desires to redeem the shares of Series B Preferred Stock, the Corporation shall give the
holders thereof notice of such redemption, which notice shall set forth the number of shares to be redeemed and the place and date fixed
for redemption, which date shall be not less than 30 nor more than 60 days after the date of such notice. On the date fixed for redemption,
the holders of shares of Series B Preferred Stock shall surrender the certificates therefor against payment of the redemption amount. If the
shares of Series B Preferred Stock are to be redeemed in part, each such redemption shall be applied pro rata to the shares of Series B
Preferred Stock then outstanding. As used in this Section (6)(a), the term “Original Issue Date” shall refer to the first date on which any
shares of Series B Preferred Stock are issued by the Corporation.

(b) Payment of Redemption Price. As promptly as practicable after the surrender, as herein provided, of shares of Series
B Preferred Stock for redemption, the Corporation shall pay or cause to be paid to or upon the written order of the holder of the shares of
Series B Preferred Stock so surrendered an amount equal to $0.6667 multiplied by the number of shares so surrendered in accordance with
the provisions of Section (6)(a) above. Such redemption shall be deemed to have occurred at the time that such shares of Series B
Preferred Stock shall have been surrendered for redemption in accordance herewith and the rights of the holder of such shares of Series B
Preferred Stock as a holder of Series B Preferred Stock shall cease at such time. In the case of any shares of Series B Preferred Stock
which are redeemed in part only, upon such redemption the Corporation shall execute and deliver to the holder thereof, as requested by
such holder, a new certificate for shares of Series B Preferred Stock of authorized denominations equal to the unredeemed portion of such
shares of Series B Preferred Stock.
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Exhibit 3.2

 
CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION

OF CORTEX PHARMACEUTICALS, INC.
 
 
 

Cortex Pharmaceuticals, Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of
the State of Delaware, hereby certifies as follows:

 
1. This Certificate of Amendment (the “Certificate of Amendment”) amends the provisions of the Corporation’s Second Restated
Certificate of Incorporation filed with the Secretary of State on May 20, 2010 (the “Certificate of Incorporation”).

 
2. Article FOURTH (A)(1) of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:

 
FOURTH: (A)(1) - AUTHORIZED CAPITAL. The total number of shares of capital stock which the Corporation has the

authority to issue is 1,405,000,000 consisting of 1,400,000,000 shares of Common Stock, $0.001 par value per share (the “Common
Stock”), and 5,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred Stock”).

 
3. This amendment was duly adopted in accordance with the provisions of Sections 228 and 242 of the General Corporation Law of the
State of Delaware.

 
4. All other provisions of the Certificate of Incorporation shall remain in full force and effect.

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by Jeff Margolis, its Secretary, this
17th day of April, 2014.

 
 

 By:  /s/ Jeff Margolis  
  Name: Jeff Margolis  
  Title:  Vice President, Treasurer and

Secretary
 

 

 

 
 
 



 
Exhibit 3.1

 
SECOND CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION

OF CORTEX PHARMACEUTICALS, INC.
 

Cortex Pharmaceuticals, Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of
the State of Delaware, hereby certifies as follows:
 
1. This Certificate of Amendment (the “Certificate of Amendment”) amends the provisions of the Corporation’s Second Restated
Certificate of Incorporation filed with the Secretary of State on May 20, 2010 (as amended by the Certificate of Designation filed
March 14, 2014 and the Certificate of Amendment filed April 17, 2014, the “Certificate of Incorporation”).
 
2. Article FIRST of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:
 

FIRST: The name of this corporation is RespireRx Pharmaceuticals Inc.
 
3. This amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.
 
4. All other provisions of the Certificate of Incorporation shall remain in full force and effect.
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by Jeff Margolis, its
Secretary, this 16th day of December, 2015.
 
 By: /s/ Jeff Margolis
 Name: Jeff Margolis
 Title: Vice President, Treasurer and Secretary
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Third Certificate of Amendment

of
Second Restated Certificate of Incorporation

of
RespireRx Pharmaceuticals Inc.

 
RespireRx Pharmaceuticals Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law

of the State of Delaware (the “DGCL”), hereby adopts this Third Certificate of Amendment (this “Certificate of Amendment”), which
amends its Second Restated Certificate of Incorporation (as amended by the Certificate of Designation filed March 14, 2014 and the
Certificate of Amendment filed April 17, 2014 and the Second Certificate of Amendment filed December 16, 2015, the “Certificate of
Incorporation”), as described below, and does hereby further certify that:

 
1. The Board of Directors of the Corporation duly adopted a resolution proposing and declaring advisable the amendment to

the Certificate of Incorporation described herein, and the Corporation’s stockholders duly adopted such amendment, all in accordance
with the provisions of Section 242 of the DGCL.

 
2. Article Fourth of the Certificate of Incorporation is hereby amended by (i) amending and restating the first paragraph of

such article in its entirety as follows: 

 FOURTH: (A)(1) - AUTHORIZED CAPITAL. The total number of shares of capital stock which the Corporation
has the authority to issue is 70,000,000 consisting of 65,000,000 shares of Common Stock, $0.001 par value per
share (the “Common Stock”), and 5,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred
Stock”).
 
(ii) adding the following paragraph to succeed the first paragraph of such article and to precede the current second paragraph

of such article: 

(2) Effective as of the close of business, Eastern Time, on the date of filing of this Certificate of Amendment with the
Secretary of State of the State of Delaware (the “Effective Time”), each three hundred twenty five (325) outstanding
shares of the Corporation’s Common Stock, par value $0.001 per share, shall automatically and without any action on
the part of the respective holders thereof be exchanged and combined into one (1) share of Common Stock, par value
$0.001 per share. No fractional shares shall be issued in connection with the exchange. Any fractional shares
resulting from the reverse stock split will not be issued but will be paid out in cash (without interest or deduction) in
an amount equal to the number of shares exchanged into such fractional share multiplied by the average closing
trading price of our common stock on the OTCQB for the five trading days immediately before the Effective Time.”
 
and (iii), changing the paragraph number at the beginning of the subsequent paragraph from “(2)” to “(3)”.
 
3. All other provisions of the Certificate of Incorporation shall remain in full force and effect.
 

 By: /s/ Jeff Margolis
 Name:Jeff Margolis
 Title: Vice President, Treasurer and Secretary

 
 



 
 



 
Exhibit 3.1

 
Fourth Certificate of Amendment

of
Second Restated Certificate of Incorporation

of
RespireRx Pharmaceuticals Inc.

 
RespireRx Pharmaceuticals Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of

the State of Delaware (the “DGCL”), hereby adopts this Fourth Certificate of Amendment (this “Certificate of Amendment”), which
amends its Second Restated Certificate of Incorporation (as amended by the Certificate of Designation filed March 14, 2014, the
Certificate of Amendment filed April 17, 2014, the Second Certificate of Amendment filed December 16, 2015, and the Third
Certificate of Amendment filed September 1, 2016, the “Certificate of Incorporation”), as described below, and does hereby further
certify that:

 
1. The Board of Directors of the Corporation duly adopted a resolution proposing and declaring advisable the amendment to
the Certificate of Incorporation described herein, and the Corporation’s stockholders duly adopted such amendment, all in
accordance with the provisions of Sections 228 and 242 of the DGCL.
 
2. Article FOURTH (A)(1) of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:
 
FOURTH: (A)(1) - AUTHORIZED CAPITAL. The total number of shares of capital stock which the Corporation has the
authority to issue is 1,005,000,000 consisting of 1,000,000,000 shares of Common Stock, $0.001 par value per share (the
“Common Stock”), and 5,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred Stock”).
 
3. All other provisions of the Certificate of Incorporation shall remain in full force and effect.
 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by Jeff Margolis, its
Secretary, this 30th day of April, 2020.
 

 By: /s/ Jeff Margolis
 Name:Jeff Margolis
 Title: SVP, CFO, Secretary and Treasurer
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INTRODUCTORY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This Annual Report on Form 10-KSB 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 harbors created thereby. These 
forward-looking statements include statements regarding (i) future research 
plans, expenditures and results, (ii) potential collaborative arrangements, 
(iii) the potential utility of the Company's proposed products, and (iv) 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 and competitive conditions, and future business decisions, 
all of which are difficult or impossible to predict accurately and many of which 
are beyond the control of the Company. Although the Company believes that the 
assumptions underlying the forward-looking statements are reasonable, any of the 
assumptions could prove inaccurate and, therefore, 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 
representation by the Company or any other person that the objectives or plans 
of the Company will be achieved. 

PART I 

ITEM 1.   DESCRIPTION OF BUSINESS 

Cortex Pharmaceuticals, Inc. ("Cortex" or the "Company") is a development stage 
enterprise that was organized in 1987 to engage in the discovery, development 
and commercialization of innovative pharmaceuticals for the treatment of 
neurodegenerative diseases and other neurological and psychiatric disorders. The 
primary product development effort at Cortex is centered on the AMPA receptor, a 
complex of proteins that is involved in most "excitatory" communication between 
nerve cells in the human brain. Cortex is developing a family of chemical 
compounds, known as AMPAKINEs-TM-, to enhance the activity of this receptor. 
Cortex believes that AMPAKINEs hold great promise for correcting deficits 
brought on by a variety of diseases and disorders that are known, or thought, to 
involve depressed functioning of pathways in the brain that use glutamate as a 
neurotransmitter. In October 1994, the Company initiated human safety studies 
with CX516 (AMPALEX-TM-) for the potential treatment of deficits of memory and 
cognition due to Alzheimer's disease. To date, thes studies have involved 
healthy young adult and healthy elderly volunteers. The Company plans to 
initiate a small study in Alzheimer's disease patients in fiscal 1997. Cortex is 
also investigating the potential utility of its AMPAKINEs in the treatment of 
schizophrenia. In fiscal 1996, the Company maintained a strong focus on the AMPA 
receptor program but, with the reacquisition of rights to calpain inhibitor 
compounds from Alkermes in October 1995, reinstituted a research effort in this 
area. In the fiscal years ended June 30, 1996 and 1995, the Company's 
expenditures on research and development were $2,677,577 and $4,138,731, 
respectively, with the decrease attributable to a higher level of human clinical 
testing of AMPALEX in fiscal 1995.

Each of Cortex's programs addresses a large potential market. The Company's 
current commercial development plans involve partnering with larger 
pharmaceutical companies for Phase II and later clinical testing, manufacturing 
and global marketing of its proposed products, while attempting to retain the 
right to eventually co-promote in the United States. If the Company is 
successful in the pursuit of this strategy, it is intended that it will be in a 
position to contain its costs over the next few years, to maintain its focus on 
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the research and early development of novel pharmaceuticals (where it believes 
that it has a competitive advantage), and to eventually participate more fully 
in the commercial development of its proposed products in the United States. 
Cortex continues to seek collaborative or licensing arrangements with larger 
pharmaceutical companies that will permit AMPALEX-TM- to be advanced into later 
stages of clinical development and provide access to the extensive clinical 
trials management, manufacturing and marketing expertise of such companies. 
There can be no assurance, however, that the Company will secure such 
arrangements on favorable terms, or at all, or that its products will be 
successfully developed and approved for marketing by government regulatory 
agencies. 

AMPA RECEPTOR PROGRAM 

In June 1993, Cortex licensed from the University of California a new class of 
compounds--the AMPAKINEs--that facilitate the functioning of the AMPA subtype of 
receptor for the neurotransmitter glutamate. These AMPAKINE compounds interact 
in a highly specific manner with the AMPA receptor in the brain, lowering the 
amount of neuronal stimulation required to generate a response. It is hoped that 
this selective signal amplification will eventually find utility in the 
treatment of neurological diseases and disorders characterized by depressed 
functioning of brain pathways that utilize glutamate as a neurotransmitter. Two 
prominant diseases that may benefit from AMPA receptor-directed therapeutics are 
Alzheimer's disease and schizophrenia, both of which represent large unmet 
medical needs. 

DEFICITS OF MEMORY AND COGNITION -- ALZHEIMER'S DISEASE 

Impairment of memory and cognition is becoming a very serious problem as the 
elderly proportion of the population continues to increase. While not fatal 
(except when associated with diseases such as Alzheimer's disease) the incidence 
and prevalence of cognitive deficits increase inexorably with age. According to 
a General Accounting Office study, in 1985 approximately 3,900,000 Americans had 
deficits severe enough to greatly interfere with daily activity. Many elderly 
individuals are confined to nursing homes because of psychological 
disorientation and functional difficulties. According to a 1985 survey of 
nursing homes conducted by the National Center for Health Statistics, over half 
of the individuals in nursing homes have some degree of cognitive impairment. 
Pharmaceuticals to alleviate deficits in memory and cognition could potentially 
enable many of the elderly to remain independent longer. 

Memory is not located in a specific area of the brain, but rather becomes 
established in multiple areas of the brain that are involved with different 
types of sensory information. The prevailing scientific theory is that the brain 
deals with new information by constructing electrochemical and structural 
frameworks to put the information into some sort of context. Most of this 
processing, at least three-fourths of which is taken up with complex activities 
often referred to as "associations," appears to be handled in the cerebral 
cortex. The cerebral cortex is where the brain generates thoughts, language and 
plans, controls sensations and voluntary movements, evokes imagination, and 
stores certain types of permanent memory. 

Substantial scientific evidence points to a long-lasting change--known as "long- 
term potentiation," or LTP--in synapses (junctions between neurons) as the basis 
of many types of memory. Long-term potentiation involves a series of chemical 
reactions that creates a more stable information transfer point between neurons. 
Experimental disruption of these chemical reactions in lower animals has been 
shown to cause a disruption of memory acquisition. In an important experiment 
with mice, for example, a single genetic change was made to prevent the 
production of a protein involved in long-term potentiation. When the mice were 
tested, they were unable to learn to swim out of a maze that required memory of 
spatial cues. 
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Although disease and physiological malfunctions are thought to be the 
fundamental cause of severe mental decline, age itself is a contributory factor. 
The human brain loses about 10% of its weight over a normal life span. In the 
cerebral cortex, a great deal of the communication between neurons is mediated 
by receptors for the neurotransmitter glutamate, including a subtype usually 
designated as the AMPA receptor (which is involved in long-term potentiation). 
AMPA receptors and synapses decline in number with aging, making it more 
difficult for information to pass through and between areas of the cerebral 
cortex. A potential corrective approach to alleviate age-related cognitive 
deficits is therefore to develop novel compounds to enhance the activity of the 
AMPA receptors that are still present. 

Alzheimer's disease is the best known destroyer of memory, already afflicting 
some four million Americans. With the aging of our population, unless a 
treatment is found the number of Americans with Alzheimer's disease is expected 
to double over the next two decades. According to the Alzheimer's Association, 
Alzheimer's disease is the third most expensive disease in the U.S. (after heart 
disease and cancer), with an estimated annual cost to society of $100 billion 
and a lifetime cost per patient of $174,000. The impact of an effective 
treatment, even a symptomatic one, would be enormous. Because the disease is so 
closely tied to aging, it has been estimated that delaying the onset of its 
symptoms by only five years would HALVE the number of people diagnosed with the 
disease. 

Alzheimer's disease is a progressive, degenerative and uniformly fatal disease 
that slowly destroys the brain. The early symptoms are problems with memory of 
recent events and difficulty performing familiar tasks. As the disease 
progresses, other symptoms appear. These include confusion, personality change, 
behavioral change, impaired judgment, and difficulty finding words, finishing 
thoughts, or following directions. While the disease progresses at different 
rates in different individuals, eventually the victims are unable to care for 
themselves. Ultimately, they become less resistant to infections and other 
illnesses, which are often the actual cause of death. 

It is in the early stages of Alzheimer's disease--the first few years--that 
Cortex believes AMPAKINEs may someday play a valuable role, enhancing the 
effectiveness of the brain cells that have not yet succumbed to the disease. 
This may alleviate the memory and cognitive deficits that make up the early 
symptoms. There is also a possibility that treatment with AMPAKINEs may slow the 
progression of Alzheimer's disease. The reason for this is that brain cells, or 
neurons, require continued excitatory input from other brain cells to remain 
alive. As neurons die, other neurons begin to lose their excitatory inputs, 
hastening their own death. It may be that maintaining the "tone" of the 
remaining neurons, by using AMPAKINEs to increase the effectiveness of the 
excitatory input that is still available, will slow this cascade of neuronal 
death. 

The first major results of AMPAKINE testing in animal behavioral models of 
learning and memory were reported in early 1994 in the prestigious journal 
PROCEEDINGS OF THE NATIONAL ACADEMY OF SCIENCES. In these studies, which 
involved tests of both short- and long-term memory, AMPAKINE-treated rats 
performed significantly better than untreated control animals. The authors 
concluded that "facilitation of [excitatory] transmission causes a general 
improvement in memory encoding." 

Perhaps the most compelling of the animal studies conducted to date involved an 
assessment of the effects of an AMPAKINE on memory performance in middle-aged 
rats. A number of researchers have demonstrated that healthy middle-aged rats 
have significant deficits in memory performance when compared to younger 
animals. This provides, in essence, an animal model for age-associated memory 
impairment in humans. In the study, which was published last year in SYNAPSE, 
the authors found that middle-aged rats showed striking deficits in performance 
on a maze task when compared with young adult animals, but when they were 
administered an AMPAKINE their performance was improved to levels equivalent to 
those found in young animals. 
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In these and other preclinical studies, the experimental compounds demonstrated 
pharmaceutically attractive qualities, including apparent low toxicity, rapid 
onset of action, rapid excretion and an ability to freely cross the blood-brain 
barrier (a semi-permeable barrier that prevents many drugs from getting into the 
brain). 

Three human clinical studies have now been completed with CX516 ("AMPALEX"). The 
results of the two most recent studies were announced in the year ended June 30, 
1996. In all three studies, CX516 was safe and well-tolerated on acute oral 
administration and, importantly, statistically-significant positive effects on 
memory performance were seen. 

The initial study, conducted by AFB Parexel in Berlin, involved single 
administrations of drug or placebo to a total of 48 healthy young adult 
volunteers, ranging in age from 18 to 35. The trial was double-blinded and 
placebo controlled, and involved administering a single dose of drug, in capsule 
form, to each volunteer. Several dosages of drug were tested, including levels 
that exceeded the expected therapeutic range. At all dosages, the drug was safe 
and well-tolerated. In addition, analysis of psychological data that was 
collected revealed a highly statistically significant positive effect on a test 
of memory performance that involved recall of a list of nonsense syllables. 

The second trial, at the same clinical site in Berlin, involved 30 healthy 
elderly volunteers, aged 65 to 76, each of whom was administered a single 
oral dose of drug or placebo. In this double-blinded trial, AMPALEX was again 
found to be safe and well-tolerated. The elderly volunteers were also given 
the same nonsense syllable memory test that had been given to the young 
volunteers in the first study. In the absence of drug, the elderly volunteers 
were able to remember only about one-fourth as many syllables as their 
younger counterparts. In the presence of drug, the positive effect on memory 
performance that was seen in the earlier study was replicated. In fact, 
several of the elderly volunteers receiving the highest dosage of AMPALEX 
scored at or above the average score achieved by the young volunteers in the 
earlier study. 

The third study, at the Karolinska Hospital in Stockholm, Sweden, involved 
administration of CX516 to healthy young adults under double-blind, placebo- 
controlled conditions. The five-day study involved administration of placebo on 
days 1, 4 and 5 and drug on days 2 and 3, with psychological testing conducted 
on each day. AMPALEX was safe and well-tolerated by all volunteers receiving 
drug, with no adverse events reported. Statistically significant improvements in 
performance on several measures of learning and memory were again noted in the 
drug group. 

On the basis of the very encouraging results that were obtained in these three 
studies, Cortex plans to initiate additional studies in the target patient 
population, those experiencing deficits of memory and cognition due to 
Alzheimer's disease. 

The first step in moving to the patient population is to ensure that the drug is 
safe in those affected by the disease. To address this issue, and to obtain a 
preliminary indication of effects on delayed recall, Cortex is working with 
clinical investigators at the National Institutes of Health who plan to conduct 
a U.S. Phase I/II study in 16 to 20 Alzheimer's disease patients. The double- 
blind, placebo-controlled dose escalation study will involve administration of 
CX516 to patients for up to 28 consecutive days. 

While preliminary indications of the desired effects on memory and cognition may 
be obtained from this study, psychological testing of patients with Alzheimer's 
disease is characterized by a high level of variability. Full-scale Phase II 
studies designed to achieve significance on broad psychological scales will 
require larger numbers of patients. The Company is hopeful that the results from 
this preliminary study will encourage prospective pharmaceutical company 
partners to commit the financial and other resources to undertake additional 
clinical studies. 
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SCHIZOPHRENIA 

Schizophrenia is a major health care problem. The worldwide incidence of the 
disease is approximately one percent, regardless of ethnic, cultural or 
socioeconomic status. On any given day, approximately 100,000 of the estimated 
two million U.S. schizophrenics are in public mental hospitals. 

Schizophrenia typically develops in late adolescence or early adulthood, and is 
best understood as a syndrome, or collection of symptoms. These are generally 
characterized as POSITIVE SYMPTOMS (delusions and hallucinations), NEGATIVE 
SYMPTOMS (social withdrawal, loss of emotional responsiveness and 
expressiveness) and COGNITIVE SYMPTOMS (disordered thought and attentional 
deficits). 

The first "wonder drugs" for schizophrenia, the so-called neuroleptics or 
conventional anti-psychotics, were developed in the 1950s and 1960s. These 
drugs, such as chlorpromazine and haloperidol, helped to reduce the positive 
symptoms of the disease, and greatly reduced the need for chronic 
hospitalization. However, these drugs, which are still in use today, are 
characterized by troublesome and occasionally life-threatening side effects. The 
most common side effect of conventional anti-psychotics is EPS or 
"extrapyramidal signs," which include restlessness and tremors. EPS side effects 
have a strongly negative impact on quality of life and tend to lead to poor 
patient compliance with medication. 

More recently, a new type of anti-psychotic agent, referred to as ATYPICAL due 
to the virtual lack of EPS side effects, has been developed. Clozapine was the 
first such drug. It was first studied in the 1970s, but clinical trials were 
halted due to the risk of a fatal blood disorder known as agranulocytosis, and 
also a dose-dependent risk of seizures. Clozapine was reintroduced in the 1980s, 
with approval by the FDA for use in patients who cannot be adequately controlled 
on typical neuroleptics, either because of lack of efficacy or side effects. 
Risperidone is another recent clozapine-like anti-psychotic. 

The newer atypical agents achieve good control of positive symptoms, partial 
control of negative symptoms and better patient compliance with medication 
due to lower levels of EPS side effects. However, schizophrenia clinicians 
agree that the cognitive symptoms of schizophrenia are not addressed by any 
available agents. It is the persistence of these cognitive symptoms that 
keeps all but a few schizophrenic patients from successfully reintegrating 
into society. 

Schizophrenia has long been thought to have its biochemical basis in an 
overactivity of dopamine pathways projecting into certain regions of the brain. 
More recently, a developing body of evidence in the scientific literature 
suggests that schizophrenia also involves an underactivity of glutamate pathways 
projecting into the same areas. Cortex is therefore studying whether AMPAKINEs, 
which increase current flow through the AMPA subtype of glutamate receptor, 
might have relevance to the treatment of schizophrenia. 

In late 1995, Cortex announced that Professor John Larson, a University of 
California, Irvine neuroscientist and Cortex consultant, found that an AMPAKINE 
reduced stereotypic behavior (mechanical repetition of posture or movement) in 
rats injected with methamphetamine. Reduction of methamphetamine-induced 
stereotypic behavior is widely used for initial screening of anti-psychotic 
drugs. The results have now been extended by scientists at both UCI and Cortex 
to include several additional AMPAKINEs. More recently, Cortex scientists have 
demonstrated that AMPAKINEs and either conventional or atypical anti-psychotic 
drugs have additive effects in this model system. 

The Company is presently involved in discussions with clinical researchers 
working in the schizophrenia field, and plans to initiate a small Phase I/II 
study with CX516 in schizophrenic patients in fiscal 1997. This 
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study will primarily be designed as a safety study, but psychological testing 
will be conducted in an attempt to obtain a preliminary indication that CX516 
has a beneficial effect on the symptoms of the disease, particularly the 
cognitive symptoms that have thus far been resistant to treatment. 

CALPAIN INHIBITOR PROGRAM 

Since 1989, the Company has been involved in research and early product 
development of inhibitors of the enzyme calpain. Calpain is a protease, a 
protein that digests other proteins. It is involved in a variety of biological 
processes throughout the body, and has been implicated in the pathology of 
several diseases and disorders. These include brain damage following stroke or 
head injury and spasming of blood vessels (vasospasm). 

The Company's first target for calpain inhibitor therapeutics was brain damage 
following stroke. A stroke is a vascular event causing localized damage to the 
brain. There are two general categories of stroke: ischemic stroke, which is due 
to a blockage of blood flow, and hemorrhage stroke, in which a blood vessel 
bursts in the brain. In either case, the insult to the brain is often 
immediately life-threatening and initiates a cascade of molecular events that 
ultimately leads to permanent brain damage. Each year more than 500,000 
Americans experience a stroke. Approximately 150,000 die, and most survivors are 
left with some degree of permanent residual disability due to damage to brain 
tissue. Although stroke is the third leading cause of death in the U.S., no 
satisfactory therapy yet exists to limit or reverse the brain damage brought on 
by this condition. 

Interruption of the supply of oxygen and nutrients to the brain following a 
stroke is not in and of itself responsible for the widespread destruction of 
neurons that often follows. Rather, it is believed that these disruptions 
trigger biochemical changes that lead over a period of hours or days to death of 
the affected neurons. It is now fairly well accepted that this crucial period of 
time between a stroke and the actual death of brain cells provides a "window of 
opportunity" during which key chemical events can potentially be blocked, to 
limit or prevent damage to nerve cells and thereby maintain their viability 
until homeostasis is re-established following an ischemic episode. 

Ischemia-induced release of the neurotransmitter glutamate appears to initiate 
the cascade. Glutamate builds up in the extra-cellular space following a stroke, 
stimulating receptors and allowing an excessive amount of calcium to enter nerve 
cells. Calcium control systems become overwhelmed, intracellular calcium 
concentrations rise high above normal physiological levels, and several calcium- 
dependent enzymes are activated. Of particular concern is calpain, which when 
activated, degrades the neuron's cytoskeleton as well as regulatory proteins 
such as protein kinase C. This causes progressively greater damage, and 
eventually the cell is no longer able to recover. 

In calendar 1990 and 1991, Cortex established laboratory models of ischemia and 
used them to identify a range of calpain inhibitor compounds that appeared to 
have the potential to block brain damage due to stroke and other ischemic 
events. In January 1992, Cortex entered into a Development and License 
Agreement, which was amended in October 1992, (the "Alkermes Agreement") with 
Alkermes, Inc. ("Alkermes"), a larger neuroscience company. Cortex granted to 
Alkermes an exclusive worldwide license, with a right to sublicense, to 
commercialize products using the Company's calpain inhibitor technology for 
products for the prevention or treatment of acute and chronic neurodegenerative 
diseases and disorders of the nervous system. 

Subsequently, Cortex shifted its own emphasis into calpain inhibitor research 
outside the nervous system. The Company was particularly active in investigating 
the potential role of calpain inhibitors as therapeutics 

                                        8 

<PAGE>



for the treatment of vasospasm and restenosis, two serious vascular disorders. 
The Company established research collaborations and began screening compounds 
for these purposes, and reported on its progress in its 1993 annual report. This 
report of progress included a discussion of the Company's research in cerebral 
vasospasm, which involved reversal of an existing spasm of blood vessels in the 
brain. In October 1993, Alkermes notified the Company that Alkermes believed 
that it had rights to this indication under the Alkermes Agreement. On 
November 19, 1993, Alkermes filed an action in U.S. District Court in 
Massachusetts alleging that the Company had breached the Alkermes Agreement by 
developing calpain inhibitors for cerebral vasospasm. 

On October 5, 1995, the Company and Alkermes agreed to a settlement of the 
dispute. Alkermes agreed to dismiss its action against the Company and to 
relinquish all rights previously granted them by the Company, as well as rights 
to related technologies developed by Alkermes subsequent to October 6, 1992. In 
connection with the settlement, the Company issued to Alkermes a $1,000,000 non- 
transferable, three-year promissory note accruing interest semi-annually at the 
federal funds rate. The Company also committed to pay Alkermes a graduated 
royalty on calpain inhibitor development proceeds, as defined and subject to 
certain limitations. The Company has reinstituted an active research program on 
calpain inhibitors, and recently confirmed in an animal model the earlier 
finding that calpain inhibitors are capable of blocking vasospasm. Cortex 
presently intends to seek, with the assistance of its advisor, Vector Securities 
International, Inc., a larger pharmaceutical company partner for the further 
development of the calpain inhibitor technology. 

MANUFACTURING 

Cortex has no experience in manufacturing pharmaceutical products and relies, 
and presently intends to rely, on the manufacturing and quality control 
expertise of contract manufacturing organizations or prospective corporate 
partners. There is no assurance that the Company will be able to enter into 
arrangements for manufacturing of its proposed products on favorable terms. 

MARKETING 

The Company has no experience in the marketing of pharmaceutical products and 
does not anticipate having the resources to distribute and broadly market any 
products that it may develop. The Company will therefore continue to seek 
commercial development arrangements with other pharmaceutical companies for its 
proposed products. However, in entering into such arrangements, the Company will 
seek to retain the right to co-promote certain products in the United States to 
selected medical specialties (such as geriatric physicians, neurologists and 
psychiatrists). The Company believes that these specialties can be effectively 
addressed with a relatively small sales force. There is no assurance that the 
Company will be able to enter into co-promotional arrangements in connection 
with its licensing activities, or that any retention of co-promotional rights 
will lead to greater revenues for the Company. 

TECHNOLOGY RIGHTS AND COLLABORATIVE AGREEMENTS 

AMPA RECEPTOR MODULATING COMPOUNDS

Effective June 25, 1993, Cortex entered into an agreement with the Regents of 
the University of California, under which Cortex secured exclusive commercial 
rights to AMPA receptor modulating compounds (AMPAKINEs) for the treatment of 
deficits of memory and cognition. Under the agreement, the Company paid an 
initial license fee and is obligated to make additional payments, including 
license maintenance fees creditable against future royalties, over the course of 
initiating and conducting human clinical testing and obtaining regulatory 
approvals. When and if sales of licensed products commence, the Company will 
begin paying royalties on net sales. 
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CALPAIN INHIBITORS 

Effective February 11, 1991, Cortex entered into a series of agreements with 
Georgia Tech Research Corporation, the licensing arm of the Georgia Institute of 
Technology ("Georgia Tech"), under which Cortex secured exclusive commercial 
rights, for selected disorders, to several novel classes of chemical compounds 
that the Company has demonstrated are effective as calpain inhibitors. Under the 
agreement, the Company paid an initial license fee and is obligated to make 
additional payments, including license maintenance fees creditable against 
future royalties, over the course of initiating and conducting human clinical 
testing and obtaining regulatory approvals. When and if sales of licensed 
products commence, the Company will begin paying royalties on net sales. 

PATENTS AND PROPRIETARY RIGHTS 

The Company is aggressively pursuing patent protection of its technologies. 
Cortex owns, or has exclusive rights (within its areas of product development) 
to, a number of issued U.S. patents and a range of U.S. patent applications and 
their international counterparts. 

There can be no assurance that issued patents, whether already issued or issuing 
in the future in connection with current or future patent applications, will 
afford effective protection against competitors with similar technology. There 
can also be no assurance that any patents issued or licensed to Cortex will not 
be infringed upon or designed around by others. Further, since issuance of a 
patent does not guarantee the right to practice the claimed invention, there can 
be no assurance that others will not obtain patents that the Company would need 
to license or design around in order to practice its patented technologies, or 
that licenses that might be required to practice these technologies due to 
patents of others would be available on reasonable terms. Additionally, there 
can be no assurance that any unpatented manufacture, use or sale of the 
Company's technology, processes or products will not infringe on patents or 
proprietary rights of others, and the Company may be unable to obtain licenses 
or other rights to these other technologies that may be required for 
commercialization of the Company's proposed products or processes. 

Cortex relies to a certain extent upon unpatented proprietary technology, and 
may determine in some cases that its interests would be better served by 
reliance on trade secrets or confidentiality agreements rather than patents. No 
assurance can be made that others will not independently develop substantially 
equivalent proprietary information and techniques or otherwise gain access to or 
disclose such technology. In addition, there is no assurance that Cortex can 
meaningfully protect its rights in such unpatented proprietary technology or 
that others will not wrongfully obtain such technology. 

On December 8, 1994, the United States adopted the Uruguay Round Agreements Act 
("URAA") to implement the General Agreement on Tariffs and Trade ("GATT"). The 
URAA significantly alters many United States intellectual property laws. One of 
the most significant changes is to patent term length. Any patent issued on an 
application filed on or after June 8, 1995 will have a term that begins on the 
date the patent issues and ends 20 years from the earliest United States filing 
date claimed in the patent. This is in contrast to the 17-year term measured 
from the patent issue date, which has been the law in the United States for 
nearly two centuries. Given the significance of this change, the new law has a 
transition provision that applies to patents issuing on applications filed 
before June 8, 1995 and to all patents still in force on June 8, 1995. The term 
for these patents is the longer of either 17 years from the date of issuance or 
20 years from the earliest United States filing date. These changes are not 
presently expected to have a material impact on the Company's business. 

If Cortex is unable to obtain strong protection of its proprietary rights in its 
products or processes prior to or after obtaining regulatory clearance, whether 
through patents, trade secrets or otherwise, competitors may 
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be able to market competing products by obtaining regulatory clearance through 
demonstration of equivalency to the Company's products, without being required 
to conduct the same lengthy clinical tests conducted by the Company. 

GOVERNMENT REGULATION 

In order to test, produce and market human therapeutic products in the United 
States, mandatory procedures and safety standards established by the Food and 
Drug Administration ("FDA") must be satisfied. Obtaining FDA approval has 
historically been a costly and time-consuming process. Although Cortex has 
initiated Phase I (safety) testing in Europe, it has not yet filed a Notice of 
Claimed Investigational Exemption for a New Drug ("IND") with the FDA for 
testing in the United States. While the Company plans to conduct or facilitate 
exploratory Phase I/II studies in the U.S. with CX516 in Alzheimer's disease 
patients and in schizophrenics, it is the Company's intent that a larger 
pharmaceutical company partner or partners, which the Company is seeking, will 
pursue the required regulatory approvals to conduct full-scale clinical tests in 
the United States and elsewhere. 

The FDA must concur with an IND application before human clinical testing of an 
investigational drug can begin in the United States. An IND application includes 
the results of preclinical studies evaluating the potential safety and efficacy 
of the drug, and a detailed description of the clinical investigations to be 
undertaken. 

Clinical trials are normally conducted in three phases. Phase I trials are 
concerned primarily with the safety of the drug, involve fewer than 100 
subjects, and may take from six months to over a year. Phase II trials normally 
involve a few hundred patients and are designed primarily to demonstrate 
effectiveness in treating or diagnosing the disease or condition for which the 
drug is intended, although short-term side effects and risks in people whose 
health is impaired may also be examined. Phase III trials may involve up to 
several thousand patients who have the disease or condition for which the drug 
is intended, to approximate more closely the conditions of ordinary medical 
practice. Phase III trials are also designed to clarify the drug's benefit-risk 
relationship, to uncover less common side effects and adverse reactions, and to 
generate information for proper labeling of the drug. The FDA receives reports 
on the progress of each phase of clinical testing, and may require the 
modification, suspension, or termination of clinical trials if an unwarranted 
risk is presented to patients. The FDA estimates that the clinical trial period 
of drug development can take from two to ten years, and averages five years. 
With certain exceptions, once clinical testing is completed, the sponsor can 
submit a New Drug Application ("NDA") for approval to market a drug. The FDA's 
review of an NDA is also lengthy and on average takes approximately two and one- 
half years. 

Therapeutic products that may be developed and sold by the Company outside the 
United States will be subject to regulation by the various countries in which 
they are to be distributed. In addition, products manufactured in the United 
States that have not yet been cleared for domestic distribution will require FDA 
approval in order to be exported to foreign countries for distribution there. 

In late 1992, legislation was enacted that imposed user fees on manufacturers of 
prescription drugs, antibiotic and biological products. Such fees will now be 
required for each application submitted for FDA review, with additional annual 
product and establishment fees being imposed as well. The revenues raised by 
these fees are earmarked specifically to increase the resources of the FDA, and 
by so doing to increase the speed with which the FDA reviews and approves drug 
and biological product marketing applications. By fiscal 1997, the user fee 
established by the legislation for an NDA will be $233,000, while the annual 
establishment fee will be $138,000. The legislation provides small companies 
(i.e., companies with fewer than 500 employees that are not currently marketing 
a prescription drug product) with a reduction in the initial application fee, 
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and contains provisions for fee waivers. The Company is unable to predict the 
impact of this or similar user fee legislation upon its product development 
plans. 

Under FDA regulations, sponsors of promising investigational drugs and biologics 
for certain immediately life-threatening or serious diseases may make those 
drugs or biologics available for treatment of patients prior to approval of an 
NDA. Cortex believes, therefore, that it, or its licensees, may be able to 
distribute certain of its proposed products, in limited fashion, while still in 
the clinical testing stage. However, because of the limitations imposed on 
commercialization under this program, this is not expected to be of significant 
economic benefit. 

There can be no assurance that any required FDA or other governmental approval 
will be granted or, if granted, will not be withdrawn. Governmental regulation 
may prevent or substantially delay the marketing of the Company's proposed 
products, or cause the Company to undertake additional procedures, which may be 
both costly and lengthy, and thereby furnish a competitive advantage to the 
competitors of the Company or its licensees. 

Cortex does not have the financial and other resources to conduct the clinical 
testing and other procedures required to obtain approval to market its products 
and, accordingly, will be dependent on entering into joint ventures or other 
collaborative arrangements with third parties with the required resources in 
order to obtain the needed approvals. Cortex intends to enter into license or 
other arrangements with larger pharmaceutical companies under which those 
companies would conduct the required clinical trials and bear the expenses of 
obtaining FDA approval for most or all of its proposed products. There can be no 
assurance that Cortex will be able to enter into such arrangements on favorable 
terms, or at all, or that such arrangements will ultimately result in obtaining 
the necessary governmental approvals. 

COMPETITION 

The pharmaceutical industry is characterized by rapidly evolving technology and 
intense competition. Many companies of all sizes, including both major 
pharmaceutical companies and specialized biotechnology companies, are engaged in 
activities similar to those of Cortex. A number of drugs intended for the 
treatment of Alzheimer's disease, age-related cognitive deficits, stroke and 
other neurodegenerative diseases and disorders are on the market or in the later 
stages of clinical testing. For example, over 25 drugs are under clinical 
investigation in the U.S. for the treatment of Alzheimer's disease. The 
Company's competitors have substantially greater financial and other resources 
and larger research and development staffs. Larger pharmaceutical company 
competitors also have significant experience in preclinical testing, human 
clinical trials and regulatory approval procedures. 

In addition, colleges, universities, governmental agencies and other public and 
private research organizations will continue to conduct research and are 
becoming more active in seeking patent protection and licensing arrangements to 
collect license fees, milestone payments and royalties in exchange for license 
rights to technology that they have developed, some of which may be directly 
competitive with that of the Company. These institutions also compete with 
companies such as Cortex in recruiting highly qualified scientific personnel. 

The Company expects technological developments in the neuropharmacology field to 
continue to occur at a rapid rate and expects that competition will remain 
intense as advances continue to be made. Although the Company believes, based on 
the technical qualifications, expertise and reputations of its Scientific 
Directors, consultants and other key scientists, that it will be able to compete 
in the discovery and early clinical development of therapeutics for neurological 
disorders, the Company does not have the resources, and does 
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not presently intend, to compete with major pharmaceutical companies in the 
areas of later stage clinical testing, manufacturing and marketing. 

PRODUCT LIABILITY INSURANCE 

The clinical testing, manufacturing and marketing of the Company's products may 
expose the Company to product liability claims. The Company maintains liability 
insurance with coverage limits of $5 million per occurrence and $5 million in 
the annual aggregate. Although the Company has never been subject to a product 
liability claim, there can be no assurance that the coverage limits of the 
Company's insurance policies will be adequate or that one or more successful 
claims brought against the Company would not have a material adverse effect upon 
the Company's business, financial condition and results of operations. Further, 
if AMPALEX or any other compound is approved by the FDA for marketing, there can 
be no assurance that adequate product liability insurance will be available, or 
if available, that it will be available at a reasonable cost. Any adverse 
outcome resulting from a product liability claim could have a material adverse 
effect on the Company's business, financial condition and results of operations. 

HUMAN RESOURCES 

As of August 31, 1996, Cortex had 19 full-time employees and one part-time 
employee and had engaged 11 part-time Ph.D.-level scientific consultants. Of 
the 19 full-time employees, 14 are engaged in research and development and five 
are engaged in management and administrative support. The Company also sponsors 
a substantial amount of research in academic laboratories at the University of 
California, Irvine, Wake Forest University and New York University. 

ITEM 2.   DESCRIPTION OF PROPERTY 

The Company leases approximately 30,000 square feet of office, research 
laboratory and expansion space under an operating lease that expires May 31, 
1999, with an additional five-year option at 95% of the then fair market rental 
rate. Current monthly rent on these facilities is approximately $20,000. The 
Company believes that this facility will be adequate for its research and 
development activities for at least the next three years. 

ITEM 3.   LEGAL PROCEEDINGS 

The Company is not a party to any material legal proceedings. 

ITEM 4.   SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

The Company did not submit any matter to a vote of security holders during the 
fourth quarter of the fiscal year ended June 30, 1996, through the solicitation 
of proxies or otherwise. 
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PART II 

ITEM 5.   MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS 

The Company's common stock (Nasdaq symbol: CORX) began trading publicly in the 
over-the-counter market on July 18, 1989 and is currently traded on the Nasdaq 
Small-Cap Market. The following table presents quarterly information on the high 
and low sale prices of the common stock for the fiscal years ended June 30, 1996 
and 1995, as reported by Nasdaq. These quotations reflect inter-dealer prices, 
without retail mark-up, mark-down or commission, may not represent actual 
transactions, and have been adjusted for a one- for-five reverse stock split 
that became effective January 11, 1995. 

                                                       High           Low 
                                                       ----           --- 
FISCAL YEAR ENDED JUNE 30, 1996 

Fourth Quarter . . . . . . . . . . . . . . . . . .    $7-1/4        $    4 
Third Quarter. . . . . . . . . . . . . . . . . . .     8-3/4           3-1/2 
Second Quarter . . . . . . . . . . . . . . . . . .    5-17/32          2-3/8 
First Quarter. . . . . . . . . . . . . . . . . . .     6-3/8           2-7/8 

FISCAL YEAR ENDED JUNE 30, 1995 

Fourth Quarter . . . . . . . . . . . . . . . . . .    $3-3/4        $  2-1/2 
Third Quarter. . . . . . . . . . . . . . . . . . .     3-3/4           1-5/8 
Second Quarter . . . . . . . . . . . . . . . . . .    5-5/32           3-1/8 
First Quarter. . . . . . . . . . . . . . . . . . .    5-5/16           3-3/4 

As of June 30, 1996, there were 568 stockholders of record of the Company's 
common stock, and approximately 7,400 beneficial owners. The last sale price of 
the Company's common stock on October 9, 1996, as reported by Nasdaq, was $2 
3/4. 

The Company has never paid cash dividends on its common stock and does not 
anticipate paying such dividends in the foreseeable future. The Company 
currently intends to retain any future earnings for use in the Company's 
business. The outstanding shares of 9% Preferred Stock bear a fixed dividend 
rate of $0.09 per share per annum, which accrue in equal semiannual installments 
on June 15 and December 15 of each year, which dividends must be paid in full 
before any dividends can be paid on the common stock. The Company paid the 
semiannual dividends on the 9% Preferred Stock that accrued on June 15 and 
December 15, 1989, but elected not to distribute subsequent dividends in order 
to conserve capital for operations. At June 30, 1996, accrued and unpaid 
dividends on the 9% Preferred Stock totaled $64,350. The payment of future 
dividends, if any, will be determined by the Board of Directors in light of 
conditions then existing, including the Company's financial condition and 
requirements, future prospects, restrictions in financing agreements, business 
conditions and other factors deemed relevant by the Board of Directors. 
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ITEM 6.   MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
          RESULTS OF OPERATIONS; PLAN OF OPERATION 

THE FOLLOWING DISCUSSION AND ANALYSIS SHOULD BE READ IN CONJUNCTION WITH THE 
FINANCIAL STATEMENTS AND NOTES THERETO APPEARING ELSEWHERE HEREIN. 

RESULTS OF OPERATIONS 

From inception (February 10, 1987) through June 30, 1996, the Company's revenue 
has consisted of (i) $3,600,000 of license fees and research and development 
funding from January 1992 through June 1993 under the Company's agreement with 
Alkermes, Inc. ("Alkermes", see Note 6 of Notes to Financial Statements), 
(ii) net interest income aggregating $1,333,000, and (iii) $95,000 of grant 
revenue. 

From inception (February 10, 1987) through June 30, 1996, the Company has 
sustained losses aggregating $25,220,000. Continuing losses are anticipated over 
the next several years, as the Company's ongoing operating expenses for 
preclinical research and early clinical development will only be offset, if at 
all, by licensing revenues under planned strategic alliances, with larger 
pharmaceutical companies, that the Company is seeking for the later-stage 
clinical development, manufacturing and marketing of its products. The nature 
and timing of payments to Cortex under these planned strategic alliances, if and 
as entered into, is likely to significantly affect the Company's operations, and 
to produce substantial period-to-period fluctuations in reported financial 
results. Over the longer term, the Company will be dependent upon successful 
commercial development of its products by its prospective partners to attain 
profitable operations from product royalties or other revenues based on product 
sales. 

The Company believes that inflation and changing prices have not had a material 
impact on its ongoing operations to date. 

FISCAL YEARS ENDED JUNE 30, 1996 AND 1995 

For the year ended June 30, 1996, the Company's net loss of $4,158,000 compares 
with a net loss of $6,836,000 for the prior year. The net loss for the prior 
year includes $1,228,000 of expenses related to the settlement of the dispute 
with Alkermes (see Note 6 of Notes to Financial Statements), and higher research 
and development expenditures in connection with the initiation of human clinical 
studies. 

General and administrative expenses of $1,644,000 for the year ended June 30, 
1996 were essentially unchanged from the prior year. The very slight decrease 
was the result of lower outlays for consulting expenses, partially offset by 
increased recruiting fees incurred with the hiring of the new Chief Executive 
Officer. 

Research and development expenses decreased to $2,678,000, or by 35%, in the 
year ended June 30, 1996. Most of the decrease from the prior year was 
attributable to the commencement of Phase I clinical testing of AMPALEX (for the 
potential treatment of memory deficits due to Alzheimer's disease) in the prior 
year, as well as lower salary and related expenses due to a temporary reduction 
in scientific personnel that was effected as of June 30, 1995. Lower outlays for 
scientific consulting contributed most of the remaining decrease. 
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PLAN OF OPERATION; LIQUIDITY AND CAPITAL RESOURCES 

CORTEX has funded its organizational and research and development activities 
primarily from the issuance of equity securities, with net proceeds from 
inception (February 10, 1987) through June 30, 1996 aggregating $28 million. An 
additional $3.6 million in research and license payments was received from 
Alkermes between in 1992 and 1993 in connection with the development and license 
agreement with that firm (see Note 6 of Notes to Financial Statements). Interest 
income from inception through June 30, 1996, which approximates funds received, 
was $1.3 million. 

As of June 30, 1996, the Company had cash, cash equivalents and short-term 
investments totaling $4.1 million and working capital of $3.8 million. In 
comparison, as of June 30, 1995, the Company had cash, cash equivalents and 
short-term investments of $3.8 million and working capital of $3.3 million. The 
increases resulted from approximately $3.6 million received from a private 
placement of Series C Preferred Stock completed in December 1995, partially 
offset by amounts required to fund operating losses and to purchase capital 
equipment. From inception (February 10, 1987) through June 30, 1996, net 
expenditures for furniture, equipment and leasehold improvements aggregated 
$1.9 million. 

As of June 30, 1996, Cortex had outstanding 110,000 shares of 9% cumulative 
convertible preferred stock, which accrue cumulative semi-annual dividends at an 
annual rate of $0.09 per share. To conserve capital for operations, the Company 
has elected not to distribute the dividends that have accrued from June 15, 
1990. Accrued and unpaid dividends as of June 30, 1996 were $64,350. 

The Company leases approximately 30,000 square feet of research laboratory, 
office and expansion space under an operating lease that expires May 31, 1999, 
with an additional five-year option at 95% of the then fair market rental rate. 
The commitments under the lease agreement for the years ending June 30, 1997, 
1998 and 1999 are $229,000, $234,000 and $220,000, respectively. 

In connection with the settlement in October 1995 of the license dispute with 
Alkermes (see Note 6 of Notes to Financial Statements), the Company issued to 
Alkermes a $1,000,000 three-year promissory note accruing interest semi-annually 
at the then federal funds rate. The Company also agreed to pay Alkermes a 
graduated royalty on calpain inhibitor development proceeds, as defined and 
subject to certain limitations. 

Over the next twelve months, the Company plans to conduct additional preclinical 
and Phase I/II clinical studies on its AMPAKINE compounds. This planned research 
involves a twelve-month expenditure of approximately $4.2 million. This amount 
includes approximately $966,000 of funding for sponsored research in academic 
laboratories, to which the Company is or will be committed under various license 
agreements and sponsored research agreements. Significant investments in plant 
or equipment or substantial changes to staffing levels are not contemplated 
under current spending plans for the next twelve months. As of June 30, 1996, 
Cortex had 19 full-time employees and one part-time employee. 

On October 15, 1996, Cortex completed the first tranche of a Regulation D 
private placement of Series D Preferred Stock and in connection therewith 
received gross proceeds of $1,000,000. The Company is to receive an 
additional $3,000,000 in two additional tranches, subject to certain 
conditions. See Note 10 ("Subsequent Events") of the accompanying Financial 
Statements. 

Cortex anticipates that its existing cash, cash equivalents and short-term 
investments, combined the proceeds from the October 1996 financing and a modest 
amount of anticipated interest income, will be sufficient to satisfy its capital 
requirements through June 1997 under current spending plans. 
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Over the longer term, the Company will require substantial additional funds to 
maintain and expand its research and development activities and to ultimately 
commercialize, with or without the assistance of corporate partners, any of its 
proposed products. The Company is seeking collaborative or other arrangements 
with larger pharmaceutical companies, under which such companies would provide 
additional capital to the Company in exchange for exclusive or non-exclusive 
license or other rights to certain of the technologies and products the Company 
is developing. However, the competition for such arrangements with major 
pharmaceutical companies is intense, with a large number of biopharmaceutical 
companies attempting to satisfy their funding requirements through such 
arrangements. Accordingly, although the Company is presently engaged in 
discussions with a number of suitable candidate companies, there can be no 
assurance that an agreement or agreements will arise from these discussions in a 
timely manner, or at all, or that revenues that may be generated thereby will 
offset operating expenses sufficiently to reduce the Company's short- or long- 
term funding requirements. Additional equity or debt financings will be 
required, and there can be no assurance that funds will be available from such 
financings on favorable terms, or at all. If additional funds are raised by 
issuing equity securities, and dependent upon the nature and timing of such 
issuances, dilution to then existing stockholders is likely to result. 
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ITEM 7.   FINANCIAL STATEMENTS 

The financial statements of the Company and other information required by this 
item are set forth herein in a separate section beginning with the Index to 
Financial Statements on page F-1. 

ITEM 8.   CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND 
          FINANCIAL DISCLOSURE 

Not applicable. 

PART III 

ITEM 9.   DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS; 
          COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT 

The sections entitled "Nominees for Director," "Executive Officers" and 
"Compliance with Section 16(a) of the Securities Exchange Act of 1934" included 
in the Company's Proxy Statement are incorporated herein by reference. 

ITEM 10.  EXECUTIVE COMPENSATION 

The sections entitled "Executive Compensation," "Option Matters," "Employment 
and Consulting Agreements" and "Director Compensation" included in the Company's 
Proxy Statement are incorporated herein by reference. 

ITEM 11.  SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The section entitled "Principal Stockholders" included in the Company's Proxy 
Statement is incorporated herein by reference. 

ITEM 12.  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

The section entitled "Certain Transactions" included in the Company's Proxy 
Statement is incorporated herein by reference. 
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PART IV 

ITEM 13.  EXHIBITS AND REPORTS ON FORM 8-K 

     (a)  ITEM 601 EXHIBITS 

  EXHIBIT 
  NUMBER    DESCRIPTION 
-------------------------------------------------------------------------------- 

    3.1     Restated Certificate of Incorporation of the Company, as amended by 
            Certificate of Amendment on June 27, 1989, by Certificate of 
            Designation filed April 29, 1991, by Certificate of Correction filed 
            May 1, 1991, by Certificate of Amendment of Certificate of 
            Designation filed June 13, 1991, by Certificate of Amendment of 
            Certificate of Incorporation filed November 12, 1992, by Certificate 
            of Amendment of Restated Certificate of Incorporation filed 
            January 11, 1995 and by Certificate of Designation filed December 8, 
            1995, incorporated by reference to Exhibit 3.1 of the Company's 
            Current Report on Form 8-K filed December 22, 1995. 
    3.2     By-Laws of the Company, as currently in effect. 
   10.2     Consulting Agreement, dated October 30, 1987, between the Company 
            and Carl W. Cotman, Ph.D. *  ** 
   10.3     Consulting Agreement, dated as October 30, 1987, between the Company 
            and Gary S. Lynch, Ph.D. *  ** 
   10.8     1989 Incentive Stock Option, Nonqualified Stock Option and Stock 
            Purchase Plan. *  ** 
   10.9     1989 Special Nonqualified Stock Option and Stock Purchase Plan. * 
            ** 
   10.18    License Agreement, dated February 11, 1991 between the Company and 
            Georgia Tech Research Corporation, incorporated by reference to 
            Exhibit 10.18 of the Company's Amendment on Form 8 filed November 
            27, 1991 to the Company's Annual Report on Form 10-K filed September 
            30, 1991. (Portions of this Exhibit are omitted and were filed 
            separately with the Secretary of the Commission pursuant to the 
            Company's application requesting confidential treatment under 
            Rule 24b-2 under the Securities Exchange Act of 1934). 
   10.19    License Agreement dated March 27, 1991 between the Company and the 
            Regents of the University of California, incorporated by reference 
            to Exhibit 10.19 of the Company's Amendment on Form 8 filed November 
            27, 1991 to the Company's Annual Report on Form 10-K filed September 
            30, 1991. (Portions of this Exhibit are omitted and were filed 
            separately with the Secretary of the Commission pursuant to the 
            Company's application requesting confidential treatment under 
            Rule 24b-2 under the Securities Exchange Act of 1934). 
   10.28    Amendment to 1989 Incentive Stock Option, Nonqualified Stock Option 
            and Stock Purchase Plan adopted October 22, 1992, incorporated by 
            reference to Exhibit 10.28 of the Company's Annual Report on Form 
            10-K filed September 16, 1992. ** 
   10.30    Employment Agreement dated February 4, 1993 between the Company and 
            Alan A. Steigrod, incorporated by reference to Exhibit 10.30 of the 
            Company's Quarterly Report on Form 10-Q filed May 14, 1992. ** 
   10.31    License Agreement dated June 25, 1993 between the Company and the 
            Regents of the University of California, incorporated by reference 
            to the Company's Amendment of Annual Report on Form 10-KSB/A filed 
            November 26, 1993. (Portions of this Exhibit are omitted and were 
            filed separately with the Secretary of the Commission pursuant to 
            the Company's application requesting confidential treatment under 
            Rule 24b-2 of the Securities Exchange Act of 1934). 
   10.34    Warrant for the Purchase of shares of common stock dated July 23, 
            1993 issued to Vector Securities International, Inc., incorporated 
            by reference to Exhibit 10.34 of the Company's Annual Report on Form 
            10-KSB filed October 13, 1993. 
   10.36    Amended and Restated Employment Agreement between the Company and D. 
            Scott Hagen, dated September 1, 1993, incorporated by reference to 
            Exhibit 10.36 of the Company's Annual Report on Form 10-KSB filed 
            October 13, 1993. ** 

                                       19 

<PAGE>



  EXHIBIT 
  NUMBER    DESCRIPTION 
-------------------------------------------------------------------------------- 

  10.36.1   Amendment No. 1, dated January 1, 1995, to the Amended and Restated 
            Employment Agreement between the Company and D. Scott Hagen, dated 
            September 1, 1993. 
   10.41    Amendment to 1989 Incentive Stock Option, Nonqualified Stock Option 
            and Stock Purchase Plan adopted December 13, 1993, incorporated by 
            reference to Exhibit 4.9 of the Company's Registration Statement on 
            Form S-8 filed January 28, 1994.** 
   10.42    Amendment to 1989 Special Nonqualified Stock Option and Stock 
            Purchase Plan adopted December 13, 1993, incorporated by reference 
            to Exhibit 4.8 of the Company's Registration Statement on Form S-8 
            filed January 28, 1994.** 
   10.43    Amendment to Executive Stock Plan adopted December 13, 1993, 
            incorporated by reference to Exhibit 4.7 of the Company's 
            Registration Statement on Form S-8 filed January 28, 1994.** 
   10.44    Lease Agreement, dated January 31, 1994, for the Company's 
            facilities in Irvine, California, incorporated by reference to 
            Exhibit 10.44 of the Company's Quarterly Report on Form 10-QSB filed 
            May 16, 1994. 
   10.45    Amendment to 1989 Incentive Stock Option, Nonqualified Stock Option 
            and Stock Purchase Plan adopted December 15, 1994, incorporated by 
            reference to Exhibit 4.10 of the Company's Registration Statement on 
            Form S-8 filed February 8, 1995.** 
   10.46    Amendment to 1989 Special Nonqualified Stock Option and Stock 
            Purchase Plan adopted December 1994, incorporated by reference 
            to Exhibit 4.9 of the Company's Registration Statement on Form S-8 
            filed February 8, 1995.**. 
   10.47    Amendment to Executive Stock Plan adopted September 9, 1994, 
            incorporated by reference to the.same numbered Exhibit to the 
            Company's Annual Report on Form 10-KSB filed October 13, 1995.** 
   10.48    Amendment to the Non-Employee Director Formula Grant Plan, adopted 
            December 15, 1994, incorporated by reference to the same numbered 
            Exhibit to the Company's Annual Report on Form 10-KSB filed 
            October 13, 1995.** 
   10.49    Settlement Agreement between the Company and Alkermes, Inc., dated 
            October 5, 1995, incorporated by reference to the same numbered 
            Exhibit to the Company's Annual Report on Form 10-KSB filed 
            October 13, 1995. (Portions of this Exhibit are omitted and were 
            filed separately with the Secretary of the Commission pursuant to 
            the Company's Application requesting confidential treatment under 
            Rule 406 of the Securities Act of 1933). 
   10.50    Form of Subscription Agreement entered into with each purchaser of 
            Series C Preferred Stock, incorporated by reference to Exhibit 4.1 
            of the Company's Current Report on Form 8-K filed December 22, 1995, 
            incorporated by reference to the same numbered Exhibit to the 
            Company's Pre-Effective Amendment No. 1 to Post Effective Amendment 
            No. 2 to Registration Statement on Form SB-2, No. 33-71894, filed 
            January 26, 1996. 
   10.51    Warrant dated December 8, 1995, to purchase 106,195 shares issued to 
            Swartz Investments, Inc., incorporated by reference to Exhibit 4.3 
            of the Company's Current Report on Form 8-K filed December 22, 1995, 
            incorporated by reference to the same numbered Exhibit to the 
            Company's Pre-Effective Amendment No. 1 to Post Effective Amendment 
            No. 2 to Registration Statement on Form SB-2, No. 33-71894, filed 
            January 26, 1996. 
   10.52    Registration Rights Agreement dated December 8, 1995, entered into 
            with purchasers of Series C Preferred Stock and Swartz Investments, 
            Inc., incorporated by reference to Exhibit 4.2 of the Company's 
            Current Report on Form 8-K filed December 22, 1995, incorporated by 
            reference to the same numbered Exhibit to the Company's Pre- 
            Effective Amendment No. 1 to Post Effective Amendment No. 2 to 
            Registration Statement on Form SB-2, No. 33-71894, filed January 26, 
            1996. 
   10.53    Warrant dated November 29, 1994, to purchase 35,000 shares issued to 
            Vector Securities International, Inc., incorporated by reference to 
            the same numbered Exhibit to the Company's Pre-Effective   Amendment 
            No. 1 to Post Effective Amendment No. 2 to Registration Statement on 
            Form SB-2, No. 33-71894, filed January 26, 1996. 
   10.54    Warrant dated January 20, 1995, to purchase 50,000 shares issued to 
            Vector Securities International, 
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  EXHIBIT 
  NUMBER    DESCRIPTION 
-------------------------------------------------------------------------------- 

            Inc., incorporated by reference to the same numbered Exhibit to the 
            Company's Pre-Effective Amendment No. 1 to Post Effective Amendment 
            No. 2 to Registration Statement on Form SB-2, No. 33-71894, filed 
            January 26, 1996. 
   10.55    Warrant dated November 30, 1995, to purchase 210,000 shares isssued 
            to Vector Securities International, Inc., incorporated by reference 
            to the same numbered Exhibit to the Company's Pre-Effective 
            Amendment No. 1 to Post Effective Amendment No. 2 to Registration 
            Statement on Form SB-2, No. 33-71894, filed January 26, 1996. 
   10.56    Employment Agreement dated May 15, 1996, between the Company and 
            Vincent F. Simmon, Ph.D., incorporated by reference to the same 
            numbered Exhibit to the Company's Current Report on Form 8-K filed 
            June 4, 1996. 
   10.57    Amendment to 1989 Incentive Stock Option, Nonqualified Stock 
            Option and Stock Purchase Plan adopted December 12, 1995, 
            incorporated by reference to exhibit 4.11 of the Company's 
            Registration Statement on Form S-8 filed September 13, 1996.** 
   10.58    Amendment to 1989 Special Nonqualified Stock Option and Stock 
            Purchase Plan adopted December 12, 1995, incorporated by 
            reference to exhibit 4.10 of the Company's Registration Statement 
            on Form S-8 filed September 13, 1996.** 
    21      Subsidiaries of the Registrant. 
    23      Consent of Ernst & Young LLP, Independent Auditors. 
    24      Power of Attorney (included on Signature Page). 
    27      Financial Data Schedule. 
-------------------- 

  *     Incorporated by reference to the same numbered exhibit of the Company's 
        Registration Statement on Form S-1, No. 33-28284, effective on July 18, 
        1989. 
 **     Indicates management contract or compensatory plan or arrangement 
        required to be identified pursuant to Item 13 of Form 10-KSB. 

   (b)  REPORTS ON FORM 8-K 

        On June 4, 1996, the Company filed a report on Form 8-K to report the 
        appointment of Vincent F. Simmon, Ph.D., as President and Chief 
        Executive Officer and member of the Board of Directors of the Company. 

                                       21 

<PAGE>



                                   SIGNATURES 

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant 
caused this report to be signed on its behalf by the undersigned, thereunto duly 
authorized. 

                                   CORTEX PHARMACEUTICALS, INC. 

                                   By:   /s/ Vincent F. Simmon 
                                       ------------------------- 
                                       Vincent F. Simmon, Ph.D. 
                                       President and Chief Executive Officer 

Know all men by these presents, that each person whose signature appears below 
constitutes and appoints each of Vincent F. Simmon, Ph.D. and D. Scott Hagen, 
acting singly, as his true and lawful attorney-in-fact and agent, with full 
power of substitution, and for him and in his name, place and stead, in any and 
all capacities, to sign any and all amendments to this report, and to file the 
same, with all exhibits thereto and other documents in connection therewith, 
with the Securities and Exchange Commission, granting unto each of said 
attorneys-in-fact and agents, full power and authority to do and perform each 
and every act and thing requisite or necessary to be done in and about the 
premises, as fully to all intents and purposes as he might or could do in 
person, hereby ratifying and confirming all that said attorneys-in-fact and 
agents, or their substitutes may lawfully do or cause to be done by virtue 
hereof. 

In accordance with the Exchange Act, this report has been signed below by the 
following persons on behalf of the registrant and in the capacities and on the 
dates indicated. 

          SIGNATURE             TITLE                            DATE 
          ---------             -----                            ---- 

    /s/ Vincent F. Simmon       President and Chief            October 15, 1996 
------------------------------  Executive Officer, Director 
  Vincent F. Simmon, Ph.D. 
(Principal Executive Officer) 

     /s/ D. Scott Hagen         Vice President, Chief          October 15, 1996 
------------------------------  Financial Officer and 
       D. Scott Hagen           Secretary 
  (Principal Financial and 
     Accounting Officer) 

     /s/ Harvey S. Sadow        Chairman of the Board          October 15, 1996 
------------------------------  and Director 
   Harvey S. Sadow, Ph.D. 

    /s/ Jerome M. Arnold        Director                       October 15, 1996 
------------------------------ 
      Jerome M. Arnold 
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     /s/ Carl W. Cotman         Director                       October 15, 1996 
------------------------------ 
    Carl W. Cotman, Ph.D. 

     /s/ Michael G. Grey        Director                       October 15, 1996 
------------------------------ 
       Michael G. Grey 

     /s/ Davis L. Temple        Director                       October 15, 1996 
------------------------------ 
 Davis L. Temple, Jr., Ph.D. 

    /s/ Robert F. Allnutt       Director                       October 15, 1996 
------------------------------ 
      Robert F. Allnutt 
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                         REPORT OF INDEPENDENT AUDITORS 

THE STOCKHOLDERS AND BOARD OF DIRECTORS 
CORTEX PHARMACEUTICALS, INC. 

We have audited the accompanying balance sheets of Cortex Pharmaceuticals, Inc. 
as of June 30, 1996 and 1995, and the related statements of operations, 
stockholders' equity and cash flows for each of the three years in the period 
ended June 30, 1996 and for the period from inception (February 10, 1987) 
through June 30, 1996. These financial statements are the responsibility of the 
Company's management. Our responsibility is to express an opinion on these 
financial statements based on our audits. 

We conducted our audits in accordance with generally accepted auditing 
standards. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of material 
misstatement. An audit includes examining, on a test basis, evidence supporting 
the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by 
management, as well as evaluating the overall financial statement presentation. 
We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in 
all material respects, the financial position of Cortex Pharmaceuticals, Inc. at 
June 30, 1996 and 1995, and the results of its operations and its cash flows for 
each of the three years in the period ended June 30, 1996 and for the period 
from inception (February 10, 1987) through June 30, 1996, in conformity with 
generally accepted accounting principles. 

                                              /s/   Ernst & Young LLP 

San Diego, California 
July 26, 1996, 
except for Note 10, as to which the date is 
October 15, 1996 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 
BALANCE SHEETS 
<TABLE>
<CAPTION> 

                                                                                       June 30, 1996       June 30, 1995 
------------------------------------------------------------------------------------------------------------------------ 

<S>                                                                                    <C>                 <C> 
ASSETS 

Current assets: 
   Cash and cash equivalents                                                            $  4,091,550          $  149,880 
   U.S. Government securities -- available for sale                                               --           3,689,356 
   Other current assets                                                                       88,427              92,212 
                                                                                        ------------        ------------ 
      Total current assets                                                                 4,179,977           3,931,448 

Furniture, equipment and leasehold improvements, net                                         807,601             931,794 
Other                                                                                         26,342              23,130 
                                                                                        ------------        ------------ 
                                                                                        $  5,013,920        $  4,886,372 
                                                                                        ------------        ------------ 
                                                                                        ------------        ------------ 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Current liabilities: 
   Accounts payable                                                                       $  217,332          $  377,589 
   Accrued dividends                                                                          64,350             183,150 
   Accrued wages, salaries and related expenses                                               40,145              35,223 
   Current obligations under capital lease                                                     8,501               7,698 
                                                                                        ------------        ------------ 
      Total current liabilities                                                              330,328             603,660 

Obligations under capital leases                                                               1,499              10,016 

Note payable to Alkermes, Inc.                                                             1,037,330           1,000,000 

Stockholders' equity: 
   9% cumulative convertible preferred stock, 
      $0.001 par value; $1.00 per share liquidation 
      preference; shares authorized: 1,250,000; 
      shares issued and outstanding: 110,000                                                 110,000             370,000 
      (1996) and 370,000 (1995) 
   Series B convertible preferred stock, $0.001 
      par value; $0.6667 per share liquidation 
      preference; shares authorized: 3,200,000; 
      shares issued and outstanding: 150,000 
      (1996) and 525,000 (1995)                                                               86,810             303,837 
   Series C convertible preferred stock, $0.001 
      par value; $25,000 per share liquidation 
      preference; shares authorized: 160; 
      shares issued and outstanding: 35 (1996)                                               752,476                  -- 
   Common stock, $0.001 par value; shares 
      authorized: 20,000,000; shares issued and 
      outstanding: 7,495,576 (1996) and 
      6,085,201 (1995)                                                                         7,496               6,085 
   Additional paid-in capital                                                             28,048,414          23,957,790 
   Deferred compensation                                                                          --            (145,359) 
   Unrealized loss on available for sale 
      U.S. Government securities                                                              (1,135)            (18,606) 
   Deficit accumulated during the development stage                                      (25,359,298)        (21,201,051) 
                                                                                        ------------        ------------ 
      Total stockholders' equity                                                           3,644,763           3,272,696 
                                                                                        ------------        ------------ 
                                                                                        $  5,013,920        $  4,886,372 
                                                                                        ------------        ------------ 
                                                                                        ------------        ------------ 

</TABLE> 

               SEE ACCOMPANYING NOTES. 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 
STATEMENTS OF OPERATIONS 

<TABLE>
<CAPTION> 

                                                                                              Period from 
                                                                                                inception 
                                                                                            (February 10, 
                                                           Years ended June 30,             1987) through 
                                                     --------------------------------            June 30, 
                                                             1996                1995                1996 
--------------------------------------------------------------------------------------------------------- 

<S>                                                  <C>                 <C>                 <C> 
     Revenues: 
     Research and license revenue under an 
        agreement with Alkermes, Inc.                $         --        $         --        $  3,600,000 
     Grant revenue                                             --                  --              94,717 
                                                     ------------        ------------        ------------ 
        Total revenues                                         --                  --           3,694,717 
                                                     ------------        ------------        ------------ 

     Operating expenses: 
        Research and development                        2,677,577           4,138,731          18,969,112 
        General and administrative                      1,643,732           1,665,134          10,050,559 
        Settlement with Alkermes, Inc.                         --           1,227,977           1,227,977 
                                                     ------------        ------------        ------------ 
           Total operating expenses                     4,321,309           7,031,842          30,247,648 
                                                     ------------        ------------        ------------ 
     Loss from operations                              (4,321,309)         (7,031,842)        (26,552,931) 

     Interest income, net                                 163,062             196,310           1,333,307 
                                                     ------------        ------------        ------------ 
     Net loss                                        $ (4,158,247)       $ (6,835,532)      $ (25,219,624) 
                                                     ------------        ------------        ------------ 
                                                     ------------        ------------        ------------ 

     Weighted average common shares outstanding         6,532,884           6,075,454 
                                                     ------------        ------------ 
                                                     ------------        ------------ 
     Net loss per share                                   $ (0.64)            $ (1.13) 
                                                     ------------        ------------ 
                                                     ------------        ------------ 

</TABLE> 

        SEE ACCOMPANYING NOTES. 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 
STATEMENTS OF STOCKHOLDERS' EQUITY
<TABLE>
<CAPTION> 

                                                               9%       Series B       Series C 
                                                      convertible    convertible    convertible                    Additional 
                                                        preferred      preferred      preferred         Common        paid-in 
                                                            stock          stock          stock          stock        capital 
------------------------------------------------------------------------------------------------------------------------------ 

<S>                                                   <C>            <C>            <C>            <C>            <C> 
BALANCE, FEBRUARY 10, 1987 
   (date of inception)                                $        --    $        --    $        --    $        --    $        -- 
   Sale of 1,420,000 shares of common stock, 
      $0.005 per share                                         --             --             --          1,420          5,680 
   Sale of 500,000 shares of common stock, 
      $2.50 per share, net of expenses                         --             --             --            500      1,076,089 
   Issuance of 11,000 shares of common stock 
      for services, $2.50 per share                            --             --             --             11         27,489 
   9% preferred stock accretion                                --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1988                                         --             --             --          1,931      1,109,258 
   Conversion of subordinated convertible note 
      and interest payable into 83,868 shares of 
      common stock, $2.50 per share                            --             --             --             84        209,586 
   Issuance of 500 shares of common stock for 
      services, $2.50 per share                                --             --             --              1          1,249 
   Conversion of 5,000 shares of 9% preferred 
      stock into 3,333 shares of common stock                  --             --             --              3         22,903 
   9% preferred stock dividends                                --             --             --             --        (55,125) 
   9% preferred stock accretion                                --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1989                                         --             --             --          2,019      1,287,871 

   Initial public offering of 660,000 shares of 
      common stock, $10.00 per share, 
      net of expenses                                          --             --             --            660      5,244,230 
   Redemption of 70,000 shares of common 
      stock, $0.005 per share                                  --             --             --            (70)          (280) 
   9% preferred stock dividends                                --             --             --             --       (110,250) 
   9% preferred stock accretion                                --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1990                                         --             --             --          2,609      6,421,571 

   Sale of 3,181,253 shares of Series B 
      convertible preferred stock, $0.6667 
      per share, net of expenses                               --      1,841,108             --             --             -- 
   Conversion of 182,200 shares of 9% preferred 
      stock into 24,293 shares of common stock                 --             --             --             24        170,039 
   Issuance of compensatory stock options                      --             --             --             --        330,084 
   Amortization of deferred compensation                       --             --             --             --             -- 
   9% preferred stock dividends                                --             --             --             --        (85,653) 
   9% preferred stock accretion                                --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 

                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1991                                $        --    $ 1,841,108    $        --    $     2,633    $ 6,836,041 
                                                      -----------    -----------    -----------    -----------    ----------- 
                                                      -----------    -----------    -----------    -----------    ----------- 

</TABLE> 

<TABLE>
<CAPTION> 
                                                                 Unrealized loss        Deficit 
                                                                    on available    accumulated 
                                                                   for sale U.S.     during the 
                                                         Deferred     Government    development 
                                                     compensation     securities          stage          Total 
--------------------------------------------------------------------------------------------------------------- 

<S>                                                   <C>            <C>            <C>            <C> 
BALANCE, FEBRUARY 10, 1987 
   (date of inception)                                $        --    $        --    $        --    $        -- 
   Sale of 1,420,000 shares of common stock, 
      $0.005 per share                                         --             --             --          7,100 
   Sale of 500,000 shares of common stock, 
      $2.50 per share, net of expenses                         --             --             --      1,076,589 
   Issuance of 11,000 shares of common stock 
      for services, $2.50 per share                            --             --             --         27,500 
   9% preferred stock accretion                                --             --         (2,560)        (2,560) 
   Net loss                                                    --             --       (400,193)      (400,193) 
                                                      -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1988                                         --             --       (402,753)       708,436 
   Conversion of subordinated convertible note 
      and interest payable into 83,868 shares of 
      common stock, $2.50 per share                            --             --             --        209,670 
   Issuance of 500 shares of common stock for 
      services, $2.50 per share                                --             --             --          1,250 
   Conversion of 5,000 shares of 9% preferred 
      stock into 3,333 shares of common stock                  --             --             --         22,906 
   9% preferred stock dividends                                --             --             --        (55,125) 
   9% preferred stock accretion                                --             --        (32,733)       (32,733) 
   Net loss                                                    --             --     (1,222,517)    (1,222,517) 
                                                      -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1989                                         --             --     (1,658,003)      (368,113) 
   Initial public offering of 660,000 shares of 
      common stock, $10.00 per share, 
      net of expenses                                          --             --             --      5,244,890 
   Redemption of 70,000 shares of common 
      stock, $0.005 per share                                  --             --             --           (350) 
   9% preferred stock dividends                                --             --             --       (110,250) 
   9% preferred stock accretion                                --             --        (33,064)       (33,064) 
   Net loss                                                    --             --     (2,187,870)    (2,187,870) 
                                                      -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1990                                         --             --     (3,878,937)     2,545,243 
   Sale of 3,181,253 shares of Series B 
      convertible preferred stock, $0.6667 



      per share, net of expenses                               --             --             --      1,841,108 
   Conversion of 182,200 shares of 9% preferred 
      stock into 24,293 shares of common stock                 --             --             --        170,063 
   Issuance of compensatory stock options                (291,938)            --             --         38,146 
   Amortization of deferred compensation                   90,016             --             --         90,016 
   9% preferred stock dividends                                --             --             --        (85,653) 
   9% preferred stock accretion                                --             --        (32,075)       (32,075) 
   Net loss                                                    --             --     (2,593,968)    (2,593,968) 
                                                      -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1991                                $  (201,922)   $        --    $(6,504,980)   $ 1,972,880 
                                                      -----------    -----------    -----------    ----------- 
                                                      -----------    -----------    -----------    ----------- 

</TABLE> 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 
STATEMENTS OF STOCKHOLDERS' EQUITY
(CONTINUED) 

<TABLE>
<CAPTION> 
                                                               9%       Series B       Series C 
                                                      convertible    convertible    convertible                    Additional 
                                                        preferred      preferred      preferred         Common        paid-in 
                                                            stock          stock          stock          stock        capital 
------------------------------------------------------------------------------------------------------------------------------ 

<S>                                                   <C>            <C>            <C>            <C>            <C> 
BALANCE, JUNE 30, 1991                                $        --    $ 1,841,108    $        --    $     2,633    $ 6,836,041 
   Sale of 150,000 shares of common stock to 
      Alkermes, Inc., $10.00 per share                         --             --             --            150      1,499,850 
   Conversion of 306,275 shares of 9% preferred 
      stock into 40,835 shares of common stock                 --             --             --             40        335,283 
   Conversion of 1,525,003 shares of Series B 
      preferred stock into 149,629 shares of 
      common stock                                             --       (882,576)            --            150        882,426 
   Issuance of 73,979 shares of common stock 
      upon exercise of stock options                           --             --             --             74        110,313 
   Issuance of two shares of common stock upon 
      exercise of warrants                                     --             --             --             --             27 
   Issuance of compensatory stock options                      --             --             --             --         24,532 
   Forfeiture of compensatory stock options                    --             --             --             --       (146,182) 
   Amortization of deferred compensation                       --             --             --             --             -- 
   9% preferred stock dividends                                --             --             --             --        (68,906) 
   9% preferred stock accretion                                --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1992                                         --        958,532             --          3,047      9,473,384 
   Conversion of 287,150 shares of 9% preferred 
      stock into 38,287 shares of common stock                 --             --             --             38        360,398 
   Conversion of 1,081,250 shares of Series B 
      preferred stock into 106,088 shares of 
      common stock                                             --       (625,758)            --            106        625,652 
   Redemption of 12,627 shares of common 
      stock, $7.65 per share                                   --             --             --            (12)       (96,662) 
   Issuance of 30,789 shares of common stock 
      upon exercise of stock options                           --             --             --             31         60,915 
   Issuance of compensatory stock options                      --             --             --             --        350,000 
   Amortization of deferred compensation                       --             --             --             --             -- 
   9% preferred stock dividends                                --             --             --             --        (53,028) 
   9% preferred stock accretion                                --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1993                                $        --    $   332,774    $        --    $     3,210    $10,720,659 
                                                      -----------    -----------    -----------    -----------    ----------- 
                                                      -----------    -----------    -----------    -----------    ----------- 

</TABLE> 

<TABLE>
<CAPTION> 
                                                                 Unrealized loss        Deficit 
                                                                    on available    accumulated 
                                                                   for sale U.S.     during the 
                                                         Deferred     Government    development 
                                                     compensation     securities          stage          Total 
--------------------------------------------------------------------------------------------------------------- 

<S>                                                   <C>            <C>            <C>            <C> 
BALANCE, JUNE 30, 1991                                $  (201,922)   $        --    $(6,504,980)   $ 1,972,880 
   Sale of 150,000 shares of common stock to 
      Alkermes, Inc., $10.00 per share                         --             --             --      1,500,000 
   Conversion of 306,275 shares of 9% preferred 
      stock into 40,835 shares of common stock                 --             --             --        335,323 
   Conversion of 1,525,003 shares of Series B 
      preferred stock into 149,629 shares of 
      common stock                                             --             --             --             -- 
   Issuance of 73,979 shares of common stock 
      upon exercise of stock options                           --             --             --        110,387 
   Issuance of two shares of common stock upon 
      exercise of warrants                                     --             --             --             27 
   Issuance of compensatory stock options                 (19,375)            --             --          5,157 
   Forfeiture of compensatory stock options               146,182             --             --             -- 
   Amortization of deferred compensation                   58,567             --             --         58,567 
   9% preferred stock dividends                                --             --             --        (68,906) 
   9% preferred stock accretion                                --             --        (23,242)       (23,242) 
   Net loss                                                    --             --     (2,354,770)    (2,354,770) 
                                                      -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1992                                    (16,548)            --     (8,882,992)     1,535,423 
   Conversion of 287,150 shares of 9% preferred 
      stock into 38,287 shares of common stock                 --             --             --        360,436 
   Conversion of 1,081,250 shares of Series B 
      preferred stock into 106,088 shares of 
      common stock                                             --             --             --             -- 
   Redemption of 12,627 shares of common 
      stock, $7.65 per share                                   --             --             --        (96,674) 
   Issuance of 30,789 shares of common stock 
      upon exercise of stock options                           --             --             --         60,946 
   Issuance of compensatory stock options                (280,000)            --             --         70,000 
   Amortization of deferred compensation                   36,897             --             --         36,897 
   9% preferred stock dividends                                --             --             --        (53,028) 
   9% preferred stock accretion                                --             --        (16,000)       (16,000) 
   Net loss                                                    --             --       (761,536)      (761,536) 
                                                      -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1993                                $  (259,651)   $        --    $(9,660,528)   $ 1,136,464 
                                                      -----------    -----------    -----------    ----------- 
                                                      -----------    -----------    -----------    ----------- 

</TABLE> 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 
STATEMENTS OF STOCKHOLDERS' EQUITY
(CONTINUED) 

<TABLE>
<CAPTION> 
                                                               9%       Series B       Series C 
                                                      convertible    convertible    convertible                    Additional 
                                                        preferred      preferred      preferred         Common        paid-in 
                                                            stock          stock          stock          stock        capital 
------------------------------------------------------------------------------------------------------------------------------ 

<S>                                                   <C>            <C>            <C>            <C>            <C> 
BALANCE, JUNE 30, 1993                                $        --    $   332,774    $        --    $     3,210    $10,720,659 
   Sale of 2,750,000 shares of common stock, 
      $5.00 per share, net of expenses                         --             --             --          2,750     12,359,611 
   Sale of 103,577 shares of common stock, 
      $6.40 per share, net of expenses                         --             --             --            104        510,707 
   Conversion of 15,625 shares of 9% preferred stock 
      into 2,083 shares of common stock                        --             --             --              2         20,545 
   Conversion of 50,000 shares of Series B preferred 
      stock into 4,906 shares of common stock                  --        (28,937)            --              5         28,932 
   Issuance of compensatory stock options                      --             --             --             --        100,625 
   Amortization of deferred compensation                       --             --             --             --             -- 
   Issuance of 3,401 shares of common stock upon 
      exercise of stock options                                --             --             --              3          6,461 
   9% preferred stock dividends                                --             --             --             --        (39,038) 
   Unrealized loss on available for sale 
      U.S. Government securities                               --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1994                                         --        303,837             --          6,074     23,708,502 
   Reclassification of unredeemed 9% 
      preferred stock                                     370,000             --             --             --             -- 
   Issuance of warrants to purchase 
      265,000 shares of common stock                           --             --             --             --        232,746 
   Adjustment of accrued dividends for 
      redemption of 9% preferred stock                         --             --             --             --         25,819 
   Issuance of 11,272 shares of common stock 
      upon exercise of stock options                           --             --             --             11         24,023 
   Amortization of deferred compensation                       --             --             --             --             -- 
   9% preferred stock dividends                                --             --             --             --        (33,300) 
   Decrease in unrealized loss on available for 
      sale U.S. Government securities                          --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1995                                 $  370,000    $   303,837    $        --    $     6,085    $23,957,790 
                                                      -----------    -----------    -----------    -----------    ----------- 
                                                      -----------    -----------    -----------    -----------    ----------- 

</TABLE> 

<TABLE>
<CAPTION> 
                                                                 Unrealized loss        Deficit 
                                                                    on available    accumulated 
                                                                   for sale U.S.     during the 
                                                         Deferred     Government    development 
                                                     compensation     securities          stage          Total 
--------------------------------------------------------------------------------------------------------------- 

<S>                                                   <C>            <C>            <C>            <C> 
BALANCE, JUNE 30, 1993                                $  (259,651)   $        --    $(9,660,528)   $ 1,136,464 
   Sale of 2,750,000 shares of common stock, 
      $5.00 per share, net of expenses                         --             --             --     12,362,361 
   Sale of 103,577 shares of common stock, 
      $6.40 per share, net of expenses                         --             --             --        510,811 
   Conversion of 15,625 shares of 9% preferred stock 
      into 2,083 shares of common stock                        --             --             --         20,547 
   Conversion of 50,000 shares of Series B preferred 
      stock into 4,906 shares of common stock                  --             --             --             -- 
   Issuance of compensatory stock options                      --             --             --        100,625 
   Amortization of deferred compensation                   58,200             --             --         58,200 
   Issuance of 3,401 shares of common stock upon 
      exercise of stock options                                --             --             --          6,464 
   9% preferred stock dividends                                --             --             --        (39,038) 
   Unrealized loss on available for sale 
      U.S. Government securities                               --       (163,562)            --       (163,562) 
   Net loss                                                    --             --     (4,704,991)    (4,704,991) 
                                                      -----------    -----------   ------------    ----------- 
BALANCE, JUNE 30, 1994                                   (201,451)      (163,562)   (14,365,519)     9,287,881 
   Reclassification of unredeemed 9% 
      preferred stock                                          --             --             --        370,000 
   Issuance of warrants to purchase 
      265,000 shares of common stock                           --             --             --        232,746 
   Adjustment of accrued dividends for 
      redemption of 9% preferred stock                         --             --             --         25,819 
   Issuance of 11,272 shares of common stock 
      upon exercise of stock options                           --             --             --         24,034 
   Amortization of deferred compensation                   56,092             --             --         56,092 
   9% preferred stock dividends                                --             --             --        (33,300) 
   Decrease in unrealized loss on available for 
      sale U.S. Government securities                          --        144,956             --        144,956 
   Net loss                                                    --             --     (6,835,532)    (6,835,532) 
                                                      -----------    -----------   ------------    ----------- 
BALANCE, JUNE 30, 1995                                $  (145,359)   $   (18,606)  $(21,201,051)   $ 3,272,696 
                                                      -----------    -----------   ------------    ----------- 
                                                      -----------    -----------   ------------    ----------- 

</TABLE> 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 
STATEMENTS OF STOCKHOLDERS' EQUITY
(CONTINUED) 

<TABLE>
<CAPTION> 
                                                               9%       Series B       Series C 
                                                      convertible    convertible    convertible                    Additional 
                                                        preferred      preferred      preferred         Common        paid-in 
                                                            stock          stock          stock          stock        capital 
------------------------------------------------------------------------------------------------------------------------------ 

<S>                                                   <C>            <C>            <C>            <C>            <C> 
BALANCE, JUNE 30, 1995                                $   370,000    $   303,837    $        --    $     6,085    $23,957,790 
   Sale of 160 shares of Series C convertible 
      preferred stock, $25,000 per share, net of 
      expenses                                                 --             --      3,576,544             --             -- 
   Issuance of warrants to purchase 106,195 shares 
      of common stock                                          --             --       (136,654)            --        136,654 
   Conversion of 260,000 shares of 9% preferred stock 
      into 34,667 shares of common stock                 (260,000)            --             --             35        259,965 
   Conversion of 375,000 shares of Series B preferred 
      stock into 36,793 shares of common stock                 --       (217,027)            --             37        216,990 
   Conversion of 125 shares of Series C preferred stock 
      into 2,687,414 shares of common stock                    --             --     (2,687,414)         1,134      2,686,280 
   Adjustment of accrued dividends for conversion of 
      9% preferred stock                                       --             --             --             --        128,700 
   Issuance of 205,878 shares of common stock upon 
      exercise of stock options                                --             --             --            205        775,185 
   Amortization of deferred compensation                       --             --             --             --             -- 
   Reversal of unamortized deferred compensation upon 
      resignation of Chief Executive Officer                   --             --             --             --       (103,250) 
   9% preferred stock dividends                                --             --             --             --         (9,900) 
   Unrealized loss on available for sale 
      U.S. Government securities                               --             --             --             --             -- 
   Net loss                                                    --             --             --             --             -- 
                                                      -----------    -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1996                                    110,000         86,810        752,476          7,496     28,048,414 
                                                      -----------    -----------    -----------    -----------    ----------- 
                                                      -----------    -----------    -----------    -----------    ----------- 

</TABLE> 

<TABLE>
<CAPTION> 

                                                                 Unrealized loss        Deficit 
                                                                    on available    accumulated 
                                                                   for sale U.S.     during the 
                                                         Deferred     Government    development 
                                                     compensation     securities          stage          Total 
--------------------------------------------------------------------------------------------------------------- 

<S>                                                   <C>            <C>            <C>            <C> 
BALANCE, JUNE 30, 1995                                $  (145,359)   $   (18,606)  $(21,201,051)   $ 3,272,696 
   Sale of 160 shares of Series C convertible 
   preferred stock, $25,000 per share, net of 
      expenses                                                 --             --             --      3,576,544 
   Issuance of warrants to purchase 106,195 shares 
      of common stock                                          --             --             --             -- 
   Conversion of 260,000 shares of 9% preferred stock 
      into 34,667 shares of common stock                       --             --             --             -- 
   Conversion of 375,000 shares of Series B preferred 
      stock into 36,793 shares of common stock                 --             --             --             -- 
   Conversion of 125 shares of Series C preferred stock 
      into 2,687,414 shares of common stock                    --             --             --             -- 
   Adjustment of accrued dividends for conversion of 
      9% preferred stock                                       --             --             --        128,700 
   Issuance of 205,878 shares of common stock upon 
      exercise of stock options                                --             --             --        775,390 
   Amortization of deferred compensation                   42,109             --             --             -- 
   Reversal of unamortized deferred compensation upon 
      resignation of Chief Executive Officer              103,250             --             --             -- 
   9% preferred stock dividends                                --             --             --         (9,900) 
   Unrealized loss on available for sale 
      U.S. Government securities                               --         17,471             --         17,471 
   Net loss                                                    --             --     (4,158,247)    (4,158,247) 
                                                      -----------    -----------    -----------    ----------- 
BALANCE, JUNE 30, 1996                                         --         (1,135)   (25,359,298)     3,644,763 
                                                      -----------    -----------    -----------    ----------- 
                                                      -----------    -----------    -----------    ----------- 

</TABLE> 

               SEE ACCOMPANYING NOTES. 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 
STATEMENTS OF CASH FLOWS 

<TABLE>
<CAPTION> 
                                                                                                             Period from 
                                                                                                               inception 
                                                                                                           (February 10, 
                                                                          Years ended June 30,             1987) through 
                                                                   ---------------------------------            June 30, 
                                                                            1996                1995                1996 
------------------------------------------------------------------------------------------------------------------------ 

<S>                                                                 <C>                 <C>                 <C> 
Cash flows from operating activities: 
  NET LOSS                                                          $ (4,158,247)       $ (6,835,532)       $(25,219,624) 
  Adjustments to reconcile net loss 
     to net cash used in operating activities: 
        Depreciation and amortization                                    230,224             208,928           1,109,022 
        Settlement with Alkermes, Inc.                                        --           1,227,977           1,227,977 
        Changes in operating assets/liabilities: 
           Accounts payable and accrued expenses                        (155,335)           (131,886)            257,477 
           Accrued interest on U.S. Government securities               (131,895)             52,014            (149,856) 
           Other current assets                                            3,785              26,677             (88,427) 
           Interest receivable from former officer                            --                  --             (19,274) 
        Realized loss on sale of U.S. Government securities                1,270              53,047              54,317 
        Stock option compensation expense                                 42,109              56,092             555,809 
        Stock issued for services                                             --                  --              28,750 
        Reduction in note receivable from former 
           officer -- compensation expense                                    --                  --              22,600 
        Changes in other assets and other long term 
           liabilities                                                    37,330               4,769              45,319 
                                                                    ------------        ------------        ------------ 
  NET CASH USED IN OPERATING ACTIVITIES                               (4,130,759)         (5,337,914)        (22,175,910) 
                                                                    ------------        ------------        ------------ 

Cash flows from investing activities: 
  U.S. Government securities -- available for sale 
     Purchases                                                       (19,298,746)         (3,868,775)        (36,146,416) 
     Sales                                                            23,136,197           9,642,408          36,240,820 
  Purchase of fixed assets                                              (108,807)           (401,912)         (1,887,347) 
  Sale of fixed assets                                                     2,777                  --              10,236 
  Decrease (increase) in -- 
     Other assets                                                         (3,212)              1,092             (43,082) 
     Note receivable from former officer                                      --                  --            (100,000) 
                                                                    ------------        ------------        ------------ 
  NET CASH PROVIDED BY (USED IN) INVESTING ACTIVITIES                  3,728,209           5,372,813          (1,925,789) 
                                                                    ------------        ------------        ------------ 

Cash flows from financing activities: 
  Proceeds from issuance of common stock                                 775,391              24,034          21,678,650 
  Redemption of 9% preferred stock                                            --             (63,750)            (63,750) 
  Principal payments on capitalized leases                                (7,714)             (6,259)            (13,973) 
  Proceeds from issuance of Series B 
     convertible preferred stock                                              --                  --           1,841,108 
  Proceeds from issuance of 9% preferred stock                                --                  --           1,076,588 
  Proceeds from issuance of Series C 
     convertible preferred stock                                       3,576,543                  --           3,576,543 
  Proceeds from subordinated convertible note                                 --                  --             208,333 
  Payment of 9% preferred stock dividends                                     --                  --            (110,250) 
                                                                    ------------        ------------        ------------ 
  NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES                  4,344,220             (45,975)         28,193,249 
                                                                    ------------        ------------        ------------ 

Increase (decrease) in cash and cash equivalents                       3,941,670             (11,076)          4,091,550 
Cash and cash equivalents, beginning of period                           149,880             160,956                  -- 
                                                                    ------------        ------------        ------------ 
Cash and cash equivalents, end of period                            $  4,091,550        $    149,880        $  4,091,550 
                                                                    ------------        ------------        ------------ 
                                                                    ------------        ------------        ------------ 

</TABLE> 

                         SEE ACCOMPANYING NOTES. 
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CORTEX PHARMACEUTICALS, INC. 
(A development stage enterprise) 

NOTES TO FINANCIAL STATEMENTS 
Period from inception (February 10, 1987) through June 30, 1996 

NOTE 1 -- BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

BUSINESS -- Cortex Pharmaceuticals, Inc. (the "Company") was formed to engage in 
the discovery, development and commercialization of innovative pharmaceuticals 
for the treatment of neurodegenerative diseases and other neurological and 
psychiatric disorders. Since its formation in 1987, the Company has been engaged 
in research and development activities. 

BASIS OF PRESENTATION; DEVELOPMENT STAGE ENTERPRISE -- From inception through 
June 30, 1996, the Company has generated only modest operating revenues and 
has incurred losses aggregating $25,219,624. Successful completion of the 
Company's development program and it transition, ultimately, to attaining 
profitable operations is dependent upon obtaining additional financing 
adequate to fulfill its research and development activities, and achieving a 
level of revenue adequate to support the Company's cost structure. There can 
be no assurance that the Company will be successful in these areas. To 
supplement its existing resources, the Company is exploring several near-term 
alternatives for raising additional capital, including corporate parnership 
arrangements and the issuance of additional securities. The Company is 
planning to raise additional capital through the sale of debt or equity. 
When the Company proceeds with a debt or equity financing, there can be no 
assurance that funds will be available on favorable terms, or at all. If 
additional funds are raised by issuing equity securities, dilution to 
existing stockholders is likely to result. See Note 10. 

The Company is seeking collaborative or other arrangements with larger 
pharmaceutical companies, under which such companies would provide additional 
capital to the Company in exchange for exclusive or non-exclusive license or 
other rights to certain of the technologies and products the Company is 
developing. Because of the current adverse market conditions for 
biopharmaceutical company financings, the competition for corporate partnering 
arrangements with major pharmaceutical companies has become very intense, with a 
large number of biopharmaceutical companies attempting to satisfy their short- 
term funding requirements through such arrangements. Accordingly, although the 
Company is presently engaged in discussions with a number of candidate 
companies, there can be no assurance that an agreement will arise from these 
discussions in a timely manner, or at all, or that any agreement that may arise 
from these discussions will successfully reduce the Company's short-term or 
long-term funding requirements. 

REVERSE STOCK SPLIT; AUTHORIZED SHARES -- On January 11, 1995, the Company 
effected a one-for-five reverse stock split of its common stock and revised the 
authorized number of shares of common stock from 50,000,000 to 20,000,000, with 
no change in the par value of $0.001 per share. The accompanying financial 
statements and all references to the number of shares and per share amounts have 
been adjusted to reflect the effect of the reverse split. 

CASH EQUIVALENTS -- The Company considers all highly liquid short-term 
investments with maturities of less than three months when acquired to be cash 
equivalents. 

USE OF ESTIMATES -- The preparation of financial statements in conformity with 
generally accepted accounting principles requires management to make estimates 
and assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial 
statements and the reported amounts of revenues and expenses during the 
reporting period. Actual results could differ from those estimates. 
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STOCK-BASED COMPENSATION -- In November 1995, the Financial Accounting Standards 
Board issued Statement of Financial Accounting Standards No. 123 "Accounting for 
Stock-Based Compensation" ("FAS 123"). The Company has elected to continue 
accounting for stock options under APB No. 25 "Accounting for Stock Issued to 
Employees." The adoption of FAS 123 was not expected to have a material effect 
on the Company's financial position or results of operations for the year ended 
June 30, 1996. 

LONG-LIVED ASSETS -- In March 1995, the Financial Accounting Standards Board 
issued Statement of Financial Accounting Standards No. 121 "Accounting for 
Impairment of Long-Lived Assets to be Disposed Of" ("FAS 121") which requires 
impairment losses to be recorded on long-lived assets used in operations when 
indicators of impairment are present and the undiscounted cash flows estimated 
to be generated by those assets are less than the asset carrying amount. FAS 
121 also addresses the accounting for long-lived assets that are expected to be 
disposed of. The Company's adoption of FAS 121 in the first quarter of fiscal 
1996 did not have a material effect on the Company's financial position or 
results of operations. 

FURNITURE, EQUIPMENT AND LEASEHOLD IMPROVEMENTS -- Furniture, equipment and 
leasehold improvements are recorded at cost and are being depreciated on a 
straight-line basis over the lesser of their estimated useful lives, ranging 
from five to ten years, or the life of the lease, as appropriate. 

NET LOSS PER SHARE -- Net loss per share is computed based on the weighted 
average number of common shares outstanding during the period, and incorporates 
preferred stock dividends that accrued during the period. Shares issuable upon 
conversion of preferred stock and upon exercise of outstanding stock options and 
warrants are not included since the effects would be anti-dilutive. 

RESEARCH AND DEVELOPMENT COSTS -- All costs related to research and development 
activities are treated as expenses in the period incurred. 

NOTE 2 -- FURNITURE, EQUIPMENT AND LEASEHOLD IMPROVEMENTS 

Furniture, equipment and leasehold improvements consist of the following: 

                                                     June 30, 
                                                1996           1995 
                                             ------------------------- 

          Laboratory equipment                 $990,329       $963,169 
          Leasehold improvements                619,566        575,367 
          Furniture and equipment                89,773         89,773 
          Computers and software                193,372        158,700 
                                             ----------     ---------- 
                                              1,893,040      1,787,009 
          Accumulated depreciation           (1,085,439)      (855,215) 
                                             ----------     ---------- 
                                             $  807,601     $  931,794 
                                             ----------     ---------- 
                                             ----------     ---------- 

NOTE 3 -- PREFERRED STOCK 

The Company has authorized a total of 5,000,000 shares of preferred stock, par 
value $0.001 per share, of which 1,250,000 shares have been designated as 
9% Cumulative Convertible Preferred Stock (non-voting, "9% Preferred"); 
3,200,000 shares have been designated as Series B Convertible Preferred Stock 
(non-voting, "Series B Preferred"); 160 shares have been designated as Series C 
Convertible Preferred Stock (non-voting, "Series C Preferred"); and 549,840 
shares are presently undesignated and may be issued with such rights and powers 
as the Board of Directors may designate. 

The 9% Cumulative Convertible Preferred Stock as of June 30, 1996 and 1995 
consisted of 110,000 and 370,000 shares, respectively, of an original 1,250,000 
shares of 9% Preferred issued in a 1988 private placement. Each share of 
9% Preferred is convertible into approximately 0.1333 shares of common stock at 
an effective conversion price of $7.50 per share of common stock, subject to 
adjustment under certain circumstances, such as stock splits 
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or stock dividends. Cash dividends on the 9% Preferred accrue semiannually on 
June 15th and December 15th at the rate of $0.09 per share per annum. In order 
to conserve capital for operations, the Company has elected not to distribute 
the dividends that have accrued from June 15, 1990. Upon conversion of 
9% Preferred, accrued and unpaid dividends are credited to additional paid-in 
capital. Accrued and unpaid dividends as of June 30, 1996 and 1995 were $64,350 
and $183,150, respectively. In September 1995, holders of 260,000 shares of 9% 
Preferred converted their shares into 34,667 shares of the Company's common 
stock. The Company may redeem the 9% Preferred at any time at a price of $1.00 
per share, an amount equal to its liquidation preference, upon not less than 30 
nor more than 60 days' notice. 

Series B Convertible Preferred Stock as of June 30, 1996 and 1995 consisted of 
150,000 and 525,000 shares, respectively, of Series B Preferred issued in a May 
1991 private placement. Each share of Series B Preferred is convertible into 
approximately 0.09812 shares of common stock at an effective conversion price of 
$6.795 per share of common stock, subject to adjustment under certain 
circumstances such as stock splits or stock dividends. In September 1995, 
holders of 375,000 shares of Series B Preferred converted their shares into 
36,793 shares of the Company's common stock. The Series B Preferred may be 
redeemed by the Company at a price of $0.6667 per share, an amount equal to its 
liquidation preference, at any time upon 30 days' notice. The liquidation 
preference of the Series B Preferred is subordinate to that of the 9% Preferred. 

Series C Convertible Preferred Stock at June 30, 1996 consisted of 35 shares of 
an original 160 shares of Series C Preferred issued in a private placement 
completed in December 1995. Each share of Series C Preferred is convertible into 
common stock in accordance with a formula that is indexed to the average bid 
price of the Company's common shares. Holders of the Series C Preferred have a 
liquidation preference, after payment of full liquidation preference to holders 
of 9% Preferred and in parity with the Series B Preferred, of an amount equal to 
$25,000 per share, plus an amount equal to $2,500 per share per year. Upon 
receipt of a notice of conversion from a Series C Preferred Stock holder, the 
Company may elect to redeem the shares for a price equal to the closing bid 
price on the date of conversion multiplied by the number of shares of common 
stock issuable upon such conversion. On December 8, 1997 each share of Series C 
Preferred then outstanding will automatically convert into common stock at the 
conversion price then in effect. The Company may redeem the Series C Preferred 
at any time, subject to certain restrictions, at a redemption price ranging from 
115% to 130% of the liquidation preference. 

NOTE 4 -- COMMON STOCK AND COMMON STOCK PURCHASE WARRANTS 

In July 1989, the Company completed an initial public offering of 1,100,000 
Units, with each Unit consisting of 0.6 shares of common stock and two 
redeemable Class A warrants, for an aggregate of 660,000 shares of common stock 
and 2,200,000 Class A warrants. Each Class A warrant entitled the holder to 
purchase 0.26 shares of common stock and one redeemable Class B warrant at a 
price of $10.62 per share of common stock, as adjusted. During the year ended 
June 30, 1992, ten Class A warrants were exercised. The balance of the Class A 
warrants, and the Class B warrants issuable upon exercise of the Class A 
warrants, expired December 31, 1995. 

In 1991, the Company issued 1,060,417 Class C warrants in a private placement 
transaction. Each Class C warrant entitled the holder to purchase 0.26 shares of 
common stock at a price of $9.185 per share, as adjusted. None of the Class C 
warrants were exercised prior to their expiration on December 31, 1995. 

In connection with its agreement with Alkermes, Inc. ("Alkermes"; Note 6), the 
Company sold Alkermes 150,000 shares of common stock and issued non-redeemable 
warrants to Alkermes to purchase an additional 400,000 shares of common stock, 
for aggregate consideration of $1,500,000. The warrants have since expired. 

In October 1993, the Company sold 103,577 shares of common stock at a price of 
$6.40 per share. The shares were acquired by four non-U.S. purchasers in a 
private placement transaction pursuant to Regulation S of the Securities and 
Exchange Commission. 
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In December 1993, the Company completed a private placement of 2,750,000 shares 
of common stock at a price of $5.00 per share. The shares were acquired by 39 
institutional and accredited individual purchasers in a private placement 
transaction pursuant to Regulation D of the Securities and Exchange Commission. 
Vector Securities International, Inc. acted as placement agent for the 
transaction and was issued warrants in connection therewith (Note 8). 

In connection with the December 1995 private placement of 160 shares of Series C 
Preferred Stock (Note 3), the Company issued to Swartz Investments, Inc., the 
placement agent for the transaction, a five-year non-redeemable warrant to 
purchase 106,195 shares of common stock at a price of $2.825 per share, subject 
to adjustment under certain circumstances. The warrants contain cashless 
exercise provisions and include piggyback registration rights. 

As of June 30, 1996, 339,119 shares of common stock were reserved for issuance 
upon conversion of outstanding 9% Preferred, Series B Preferred and Series C 
Preferred Stock (Note 3); 440,573 shares were reserved for issuance upon 
exercise of warrants; and 895,931 shares were reserved for issuance upon 
exercise of outstanding stock options (Note 5). 

NOTE 5 -- STOCK OPTION AND STOCK PURCHASE PLANS 

EMPLOYEE/DIRECTOR OPTION PLAN -- The Company's 1989 Incentive Stock Option, 
Nonqualified Stock Option and Stock Purchase Plan provides for the granting by 
the Company of options and rights to purchase up to an aggregate of 500,000 
shares of the Company's authorized but unissued common stock (subject to 
adjustment under certain circumstances, such as stock splits, recapitalizations 
and reorganizations) to directors, officers and other employees of the Company. 
The exercise price of nonqualified stock options and the purchase price of stock 
offered under this plan, which terminates February 2, 1999, must be at least 85% 
of the fair market value of the common stock on the date of grant. The exercise 
price of incentive stock options must be at least equal to the fair market value 
of the common stock on the date of grant. Each non-employee director (other than 
those who serve on the Board of Directors to oversee an investment in the 
Company) is automatically granted options to purchase 15,000 shares of Common 
Stock upon commencement of service as a director and additional options to 
purchase 2,500 shares of Common Stock on the date of each Annual Meeting of 
Stockholders. These nonqualified options have an exercise price equal to 100% of 
the fair market value of the common stock on the date of grant, have a ten-year 
term and vest in equal increments of 25% on the anniversary dates of the dates 
of grant. Non-employee directors who serve on the Board of Directors to oversee 
an investment in the Company receive options to purchase 5,000 shares of common 
stock upon commencement of service as a director and additional options to 
purchase 1,000 shares of common stock on the date of each Annual Meeting of 
Stockholders. These nonqualified options have an exercise price equal to 100% of 
the fair market value of the Common Stock on the date of grant, have a ten-year 
term and vest in equal increments of 25% on the last day of each calendar 
quarter following the dates of grant. On March 23, 1995, options to purchase 
100,000 shares of common stock at an exercise price of $8.75 per share 
previously granted to the Company's former President and Chief Executive Officer 
were canceled and reissued as options to purchase 100,000 shares of common stock 
at $3.50 per share, the then fair market value of the common stock. As of 
June 30, 1996, options to purchase an aggregate of 542,524 shares of common 
stock were outstanding under this plan, and an additional 53,854 shares of 
common stock were reserved for future option grants. 

CONSULTANT PLAN -- The Company's 1989 Special Nonqualified Stock Option and 
Stock Purchase Plan provides for the granting by the Company of options and 
rights to purchase up to an aggregate of 300,000 shares of the Company's 
authorized but unissued common stock (subject to adjustment under certain 
circumstances, such as stock splits, recapitalizations and reorganizations) to 
consultants to the Company. The exercise price of nonqualified stock options and 
the purchase price of stock offered under this plan, which terminates February 
2, 1999, must be at least 50% of the fair market value of the common stock on 
the date of grant. On May 24, 1995, options to purchase an aggregate of 51,000 
shares of common stock previously granted to several consultants to the Company 
were repriced from a weighted average exercise price of $7.19 per share to 
$3.125 per share, the then fair market of the common stock. As of June 30, 1996, 
options to purchase an aggregate of 343,407 shares of common stock were 
outstanding under this plan, and an additional 16,026 shares of common stock 
were reserved for future option grants. 
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EXECUTIVE STOCK PLAN -- In 1991, in connection with his election as Chairman of 
the Board, Harvey S. Sadow, Ph.D. was granted an option to purchase 10,000 
shares of common stock at an exercise price of $2.19 per share, representing 50% 
of the fair market value of the common stock on the date of grant. In 1993, a 
former President and Chief Executive Officer was granted an option to purchase 
80,000 shares of common stock at an exercise price of $4.375 per share, 
representing 50% of the then fair market value of the common stock. On March 23, 
1995 options held by the former officer to purchase 95,600 shares of common 
stock at an exercise price of $9.375 per share were canceled and reissued as 
options to purchase 65,560 shares of common stock at $3.50 per share, the then 
fair market value of the common stock, and options to purchase 30,040 shares of 
common stock at an exercise price of $4.50 per share. As of June 30, 1996, 
options to purchase an aggregate of 10,000 shares of common stock were 
outstanding under the Executive Stock Plan, and an additional 208,871 shares of 
common stock were reserved for future option grants. 

As of June 30, 1996, options to purchase an aggregate of 361,552 shares of 
common stock were exercisable under the Company's stock option plans. During the 
years ended June 30, 1996 and 1995 and the period from inception (February 10, 
1987) through June 30, 1996, options to purchase 0, 0, and 261,289 shares of 
common stock, respectively, were issued to certain directors, officers and 
consultants of the Company with exercise prices below the fair market value of 
the common stock on the dates of grant. The aggregate difference between the 
fair market value on the date of grant and the exercise price of the options 
granted has been recorded as compensation expense over the vesting period of the 
options. In February 1994, an option to purchase 14,000 shares of common stock 
that was previously issued to an officer was extended for three years. The 
aggregate difference between fair market value at the time of the extension and 
the exercise price of the options was recorded as compensation expense at the 
time of the extension. Stock option compensation expense related to these 
transactions, aggregating $42,109, $56,092 and $555,809 for the years ended 
June 30, 1996 and 1995 and the period from inception (February 10, 1987) through 
June 30, 1996, respectively, has been recorded in the accompanying statements of 
operations. 

Stock option transactions under the Company's stock option plans for the two 
years ended June 30, 1996 are summarized below: 

                                                 Number      Exercise price 
                                              of shares           per share 
                                            ------------------------------- 

          Outstanding as of June 30, 1994       549,667        $ 0.94-10.94 
            Granted                             556,970           1.75-5.00 
            Exercised                           (11,272)          1.56-3.13 
            Forfeited                          (266,497)          1.88-9.38 
                                            -----------       ------------- 
          Outstanding as of June 30, 1995       828,868          0.94-10.94 
            Granted                             409,101           2.63-7.25 
            Exercised                          (205,878)          0.94-4.53 
            Forfeited                          (136,160)          1.88-9.06 
                                            -----------       ------------- 
          Outstanding as of June 30, 1996       895,931         $1.56-10.94 
                                            -----------       ------------- 
                                            -----------       ------------- 
          Available for future grant            278,751 
                                            ----------- 
                                            ----------- 

NOTE 6 -- AGREEMENT WITH ALKERMES, INC.; LEGAL PROCEEDINGS 

In January 1992, the Company entered into a development and license agreement 
with Alkermes, Inc. ("Alkermes") for the development, clinical testing and 
commercialization of the Company's calpain inhibitor products, which was 
subsequently amended in October 1992 (the "Alkermes Agreement"). Under the 
Alkermes Agreement, the Company granted to Alkermes an exclusive worldwide 
license to commercialize calpain inhibitor products for the prevention and 
treatment of acute and chronic neurodegenerative diseases and disorders of the 
central and peripheral nervous systems. Under the Alkermes Agreement, the 
Company received an aggregate of $3,100,000 in research payments over the 18- 
month period ended June 30, 1993, and a $500,000 payment in October 1992 in 
connection with a limited expansion of Alkermes' commercial rights. In 
November 1993, Alkermes filed an action in U.S. District Court in Massachusetts 
alleging that the Company had breached the Alkermes Agreement by developing 
calpain inhibitors for cerebral vasospasm. On October 5, 1995, the Company and 
Alkermes agreed to a settlement of the dispute. Alkermes agreed to dismiss its 
action against the Company 
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and to relinquish all rights previously granted them by the Company, as well as 
rights to related technologies developed by Alkermes subsequent to October 6, 
1992. In connection with the settlement, the Company issued to Alkermes a 
$1,000,000 three-year promissory note accruing interest semi-annually at the 
federal funds rate. The Company also committed to pay Alkermes a graduated 
royalty on calpain inhibitor development proceeds, as defined and subject to 
certain limitations. 

NOTE 7 -- COMMITMENTS 

The Company leases its offices and research laboratories under an operating 
lease that expires May 31, 1999, with an additional five-year option at 95% of 
the then fair market rental rate. Rent expense under this lease for the years 
ended June 30, 1996 and 1995 and the period from inception (February 10, 1987) 
through June 30, 1996 was $193,000, $232,000 and $1,424,000, respectively. 
Commitments under the lease for the years ending June 30, 1997, 1998 and 1999 
are $229,000, $235,000 and $220,000, respectively. 

As of June 30, 1996, the Company was obligated to two executive officers under 
employment agreements expiring through May 1997 that involve annual salary 
payments aggregating $332,500 and that provide for bonuses under certain 
circumstances. Additionally, in the event that a compound developed by or under 
the supervision of a senior scientific employee of the Company is commercialized 
by the Company, the Company will be obligated under certain circumstances to pay 
the employee a royalty based on net sales, as defined and subject to adjustment, 
of products containing the compound. Also as of June 30, 1996, the Company was 
committed under scientific consulting and external research agreements to annual 
payments aggregating approximately $1,253,000. 

The Company has entered agreements with two academic institutions that provide 
the Company exclusive rights to certain of the technologies that it is 
developing. Under the terms of the agreements, the Company is committed to 
royalty payments, including minimum annual royalties of $95,000 for the years 
ending June 30, 1997 and 1998. Thereafter, minimum annual royalties are $105,000 
for the remaining life of the patents covering the subject technologies. One of 
the agreements commits the Company to pay up to an additional $875,000 dependent 
upon achieving clinical testing and regulatory approval milestones. The same 
institution is eligible to receive a proportion of certain remuneration received 
by the Company in connection with sublicensing agreements that the Company may 
enter into. 

NOTE 8 -- RELATED PARTY TRANSACTIONS 

From inception (February 10, 1987) through June 30, 1991, the Company made 
payments aggregating $1,319,112 to a founding stockholder for commissions and 
underwriting fees for private and public offerings and for interest payments on 
a note formerly held by such stockholder. No such payments have been made since 
June 30, 1991. 

From inception (February 10, 1987) through June 30, 1993, the Company paid or 
accrued scientific and other consulting fees to stockholders aggregating 
$606,993. In the years ended June 30, 1996 and 1995, such consulting fees 
aggregated $87,160 and $106,583, respectively. In addition, the Company is 
obligated under certain circumstances to make royalty payments to certain of its 
scientific consultants, some of whom are stockholders, and to one employee, upon 
successful commercialization of certain of its products by the Company or its 
licensees. 

In 1988, the Company provided to a former officer a relocation loan in the 
amount of $100,000, bearing interest at 5% per annum, originally due in June 
1991 and subsequently extended to December 1992. The Board of Directors reduced 
the principal amount of the loan to $90,000 as of January 1, 1990 and to $77,400 
as of July 1, 1991, with the reductions recorded as salary expense. The 
outstanding principal and accrued interest on this loan aggregating $96,674 was 
paid off by the former officer in September 1992 by surrender of 12,627 shares 
of common stock at the then fair market value. 

In connection with its initial public offering in July 1989, the Company entered 
into an agreement granting a then related party entity a five-year right of 
first refusal to act as underwriter or agent for public and private offerings. 
In July 1993, the formerly related party entity agreed to surrender its right of 
first refusal to act as underwriter or 
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agent in future private and public offerings of securities by the Company, in 
exchange for a cash payment of $66,000. 

On July 23, 1993, the Company entered into an agreement with Vector Securities 
International, Inc. ("Vector"), under which Vector agreed to serve as financial 
advisor to the Company in connection with corporate finance transactions and 
corporate partnering of the Company's cognition enhancement and Alzheimer's 
disease programs. In connection with the agreement, the Company paid a $50,000 
retainer and issued to Vector a five-year non-redeemable warrant to acquire 
11,448 shares of common stock at an exercise price of $6.77 per share, as 
adjusted and subject to further adjustment under certain circumstances. 

In connection with its services as placement agent in the1993 private placement 
(Note 4), Vector was paid a fee of $1,096,800 and was issued a five-year non- 
redeemable warrant to purchase 274,200 shares of the Company's common stock at 
$9.375 per share. In connection with Vector's assistance in reaching the 
settlement with Alkermes (Note 6), this warrant was canceled and reissued as a 
new warrant to purchase 234,637 shares of the Company's common stock at $5.37 
per share, as adjusted and subject to further adjustment, at any time through 
January 15, 2000. The value of this new warrant was computed utilizing the 
Black-Scholes option pricing model, and was recorded with the expense of the 
settlement with Alkermes in the accompanying statement of operations. 

As consideration for its agreement to provide financial advisory services, as 
amended and extended November 29, 1994, Vector was paid a retainer of $50,000 
and was issued a six-year non-redeemable warrant to purchase 38,293 shares of 
the Company's common stock at $4.57 per share, subject to adjustment under 
certain circumstances. Warrants to purchase 5,471 shares of the Company's common 
stock vested immediately, and warrants to purchase 16,411 shares of the 
Company's common stock vest upon the consummation of each strategic alliance 
when and as secured by Vector. For an expansion in January 1995 of its financial 
advisory assistance to include the Company's calpain inhibitor technology, the 
Company paid a $20,000 retainer and issued to Vector a five-year non-redeemable 
warrant to acquire 50,000 shares of the Company's common stock at $3.00 per 
share, subject to adjustment under certain circumstances. The Company may be 
required to make substantial additional payments for each strategic alliance 
secured by Vector. If a sale of the Company as presented by Vector is 
consummated, Vector may be entitled to receive a fee based on the aggregate 
consideration received by the Company. 

NOTE 9 -- INCOME TAXES 

The Company uses the liability method of accounting for income taxes as set 
forth in Statement of Financial Accounting Standards No. 109 "Accounting for 
Income Taxes". Under the liability method, deferred taxes are determined based 
on differences between the financial statement and tax bases of assets and 
liabilities using enacted tax rates. 

As of June 30, 1996, the Company had federal and California tax net operating 
loss carryforwards of approximately $23,263,000 and $4,040,000, respectively. 
The difference between the federal and California tax loss carryforwards is 
primarily attributable to the capitalization of research and development 
expenses for California franchise tax purposes and the fifty percent limitation 
on California loss carryforwards. The federal and California tax loss 
carryforwards will begin expiring in 2003 and 1996, respectively. The Company 
also has federal and California research and development tax credit 
carryforwards totaling $665,000 and $152,000, respectively, which will begin 
expiring in 2003. 

Utilization of the net operating losses and tax credit carryforwards from the 
tax years ended on or before June 30, 1992 is subject to an annual limitation of 
approximately $1,500,000, due to ownership change limitations provided by the 
Internal Revenue Code of 1986 and similar state provisions. Due to the equity 
transactions that occurred during the year ended June 30, 1996, the Company may 
have had another ownership change pursuant to Internal Revenue Code Section 382. 
If the Company is determined to have had such a change or if there should be 
future changes of ownership, these annual limitations for utilization of net 
operating loss carryforwards and tax credit carryforwards may become more 
restrictive. Pursuant to Internal Revenue Code Sections 382 and 383, use of the 
Company's net operating loss carryforwards may be limited if a cumulative change 
in ownership of more than 50% occurs within any three year period since the last 
ownership change. 
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Significant components of the Company's deferred tax assets as of June 30, 1996 
and June 30, 1995 are shown below. The valuation allowance related to deferred 
tax assets is $10,847,000 and $9,079,000 for the years ended June 30, 1996 and 
1995, respectively. The increase in the valuation allowance for the year ended 
June 30, 1996 of $1,768,000 is primarily due to additional reserves required for 
new deferred tax assets. 

Deferred tax assets: 
                                                             June 30, 
                                                      1996              1995 
                                                  ------------------------------ 

          Net operating loss carryforwards        $  8,285,000     $  6,836,000 
          Capital loss carryforwards                    23,000               -- 
          Research and development credits             817,000          817,000 
          Capitalized research and development 
          costs                                      1,244,000          980,000 
          Settlement with Alkermes, Inc.               433,000          430,000 
          Other-net                                     45,000           16,000 
                                                  ------------     ------------ 
          Net deferred tax assets                   10,847,000        9,079,000 
                                                  ------------     ------------ 
          Valuation allowance for deferred tax 
          assets                                   (10,847,000)      (9,079,000) 
                                                  ------------     ------------ 
Total deferred tax assets                         $         --     $         -- 
                                                  ------------     ------------ 
                                                  ------------     ------------ 

NOTE 10 -- SUBSEQUENT EVENTS 

In October 1996, the Board of Directors designated 500 shares of a new series of 
preferred stock, the Series D Convertible Preferred Stock ("Series D 
Preferred"). Each share of Series D Preferred is convertible into common stock 
in accordance with a formula that is indexed to the average bid price of the 
Company's common shares. Holders of the Series D Preferred have a liquidation 
preference, after payment of full liquidation preference to holders of the 9% 
Preferred, Series B Preferred and Series C Preferred, of an amount equal to 
$10,000 per share, plus $600 per share for each year that such share is 
outstanding. Shares of Series D Preferred automatically convert into common 
stock on that date which is two years from the date of issuance of such shares. 

On October 15, 1996, the Company completed the first tranche of a 
three-tranche Regulation D private placement of Series D Preferred. The 
Company sold 100 shares of Series D Preferred at a price of $10,000 per 
share, for gross proceeds of $1,000,000. The Series D Preferred is convertible 
at an effective per share conversion price that is the lower of (i) 110% 
of the average closing bid price for the five trading days immediately 
preceding the closing date ($2.9425 for the first tranche) or (ii) that price 
that is 18% below the average closing bid price for the five trading days 
immediately preceding the conversion date, in each case subject to adjustment 
at the rate of six percent per annum based on the length of the period from 
issuance of the Series D Preferred until its conversion. The Company is 
preparing a registration statement covering resales of common shares issuable 
upon conversion of the Series D Preferred, and is to sell a second tranche of 
150 shares of Series D Preferred (for gross proceeds of $1,500,000) 15 days 
following the effectiveness of such registration statement and a third tranche 
of 150 shares 60 days following the closing of the second tranche. The closing 
of the second and third tranches is subject to certain conditions, which 
conditions are outside the control of the investor, including but not limited 
to minimums for price and trading volume of the Company's common stock. 
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            1991, by Certificate of Correction filed May 1, 1991, by 
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            separately with the Secretary of the Commission pursuant 
            to the Company's application requesting confidential 
            treatment under Rule 24b-2 of the Securities Exchange 
            Act of 1934). 
    10.34   Warrant for the Purchase of shares of common stock dated 
            July 23, 1993 issued to Vector Securities International, 
            Inc., incorporated by reference to Exhibit 10.34 of the 
            Company's Annual Report on Form 10-KSB filed October 13, 
            1993. 
    10.36   Amended and Restated Employment Agreement between the 
            Company and 
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            D. Scott Hagen, dated September 1, 1993, incorporated by 
            reference to Exhibit 10.36 of the Company's Annual Report on 
            Form 10-KSB filed October 13, 1993. ** 
   10.36.1  Amendment No. 1, dated January 1, 1995, to the Amended 
            and Restated Employment Agreement between the Company 
            and D. Scott Hagen, dated September 1, 1993. 
    10.41   Amendment to 1989 Incentive Stock Option, Nonqualified 
            Stock Option and Stock Purchase Plan adopted 
            December 13, 1993, incorporated by reference to Exhibit 
            4.9 of the Company's Registration Statement on Form S-8 
            filed January 28, 1994.** 
    10.42   Amendment to 1989 Special Nonqualified Stock Option and 
            Stock Purchase Plan adopted December 13, 1993, 
            incorporated by reference to Exhibit 4.8 of the 
            Company's Registration Statement on Form S-8 filed 
            January 28, 1994.** 
    10.43   Amendment to Executive Stock Plan adopted December 13, 
            1993, incorporated by reference to Exhibit 4.7 of the 
            Company's Registration Statement on Form S-8 filed 
            January 28, 1994.** 
    10.44   Lease Agreement, dated January 31, 1994, for the 
            Company's facilities in Irvine, California, incorporated 
            by reference to Exhibit 10.44 of the Company's Quarterly 
            Report on Form 10-QSB filed May 16, 1994. 
    10.45   Amendment to 1989 Incentive Stock Option, Nonqualified 
            Stock Option and Stock Purchase Plan adopted December 
            15, 1994, incorporated by reference to Exhibit 4.10 of 
            the Company's Registration Statement on Form S-8 filed 
            February 8, 1995.** 
    10.46   Amendment to 1989 Special Nonqualified Stock Option and 
            Stock Purchase Plan adopted December 1994, incorporated 
            by reference to Exhibit 4.9 of the Company's 
            Registration Statement on Form S-8 filed February 8, 
            1995.** 
    10.47   Amendment to Executive Stock Plan adopted September 9, 
            1994, incorporated by reference to the same numbered 
            Exhibit to the Company's Annual Report on Form 10-KSB 
            filed October 13, 1995.** 
    10.48   Amendment to the Non-Employee Director Formula Grant 
            Plan, adopted December 15, 1994, incorporated by 
            reference to the same numberd Exhibit to the Company's 
            Annual Report on Form 10-KSB filed October 13, 1995.** 
    10.49   Settlement Agreement between the Company and Alkermes, 
            Inc., dated October 5, 1995, incorporated by reference 
            to the same numbered Exhibit to the Company's Annual 
            Report on Form 10-KSB filed October 13, 1995. (Portions 
            of this Exhibit are omitted and were filed separately 
            with the Secretary of the Commission pursuant to the 
            Company's Application requesting confidential treatment 
            under Rule 406 of the Securities Act of 1933). 
    10.50   Form of Subscription Agreement entered into with each 
            purchaser of Series C Preferred Stock, incorporated by 
            reference to Exhibit 4.1 of the Company's Current Report 
            on Form 8-K filed December 22, 1995, incorporated by 
            reference to the same numbered Exhibit to the Company's 
            Pre-Effective Amendment No. 1 to Post Effective 
            Amendment No. 2 to Registration Statement on Form SB-2, 
            No. 33-71894, filed January 26, 1996. 
    10.51   Warrant dated December 8, 1995, to purchase 106,195 
            shares issued to Swartz Investments Inc., incorporated 
            by reference to Exhibit 4.3 of the Company's Current 
            Report on Form 8-K filed December 22, 1995, incorporated 
            by reference to the same numbered Exhibit to the the 
            Company's Pre-Effective Amendment No. 1 to Post 
            Effective Amendment No. 2 to Registration Statement on 
            Form SB-2, No. 33-71894, filed January 26, 1996. 
    10.52   Registration Rights Agreement dated December 8, 1995, 
            entered into with purchasers of Series C Preferred Stock 
            and Swartz Investments, Inc., incorporated by reference 
            to Exhibit 4.2 of the Company's Current Report on 
            Form 8-K filed December 22, 1995, incorporated by 
            reference to the same numbered Exhibit to the Company's 
            Pre-Effective Amendment No. 1 to Post Effective 
            Amendment No. 2 to Registration Statement on Form SB-2, 
            No. 33-71894, filed January 26, 1996. 
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    10.53   Warrant dated November 29, 1994, to purchase 35,000 
            shares issued to Vector Securities 
            International, Inc., incorporated by reference to the same 
            numbered Exhibit to the Company's Pre-Effective Amendment No. 
            1 to Post Effective Amendment No. 2 to Registration Statement 
            on Form SB-2, No. 33-71894, filed January 26, 1996. 
    10.54   Warrant dated January 20, 1995, to purchase 50,000 
            shares issued to Vector Securities International, Inc., 
            incorporated by reference to the same numbered Exhibit 
            to the Company's Pre-Effective Amendment No. 1 to Post 
            Effective Amendment No. 2 to Registration Statement on 
            Form SB-2, No. 33-71894, filed January 26, 1996. 
    10.55   Warrant dated November 30, 1995, to purchase 210,000 
            shares issued to Vector Securities International, Inc., 
            incorporated by reference to the same numbered Exhibit 
            to the Company's Pre-Effective Amendment No. 1 to Post 
            Effective Amendment No. 2 to Registration Statement on 
            Form SB-2, No. 33-71894, filed January 26, 1996. 
    10.57   Amendment to 1989 Incentive Stock Option, Nonqualified Stock 
            Option and Stock Purchase Plan adopted December 12, 1995, 
            incorporated by reference to exhibit 4.11 of the Company's 
            Registration Statement on Form S-8 filed September 13, 1996.** 
    10.58   Amendment to 1989 Special Nonqualified Stock Option and Stock 
            Purchase Plan adopted December 12, 1995, incorporated by 
            reference to exhibit 4.10 of the Company's Registration Statement 
            on Form S-8 filed September 13, 1996.** 
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     23     Consent of Ernst & Young LLP, Independent Auditors. 
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      *  Incorporated by reference to the same numbered exhibit of the Company's 
         Registration Statement on Form S-1, No. 33-28284, effective on July 18, 
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                          CORTEX PHARMACEUTICALS, INC. 

                             A DELAWARE CORPORATION 

                                     BY-LAWS 

                             _______________________ 

                                    ARTICLE I 

                                  STOCKHOLDERS 

     Section 1.1    ANNUAL MEETING. 

     An annual meeting of stockholders for the purpose of electing directors and 
of transacting such other business as may come before it shall be held each year 
at such date, time, and place, either within or without the State of Delaware, 
as may be specified by the Board of Directors. 

     Section 1.2    SPECIAL MEETINGS. 

     Special meeting of stockholders for any purpose or purposes may be held at 
any time upon call of the Chairman or the Board, if any, the President, the 
Secretary, or a majority of the Board of Directors, at such time and place 
either within or without the State of Delaware as may be stated in the notice. 
A special meeting of stockholders shall be called by the President or the 
Secretary upon the written request, stating time, place, and the purpose or 
purposes of the meeting, of stockholders who together own of record a majority 
of the outstanding stock of all classes entitled to vote at such meeting. 

     Section 1.3    NOTICE OF MEETINGS. 

     Written notice of stockholders meetings, stating the place, date, and hour 
thereof, and, in the case of a special meeting, the purpose or purposes for 
which the meeting is called, shall be 
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given by the Chairman of the Board, if any, the President, any Vice President, 
the Secretary, or an Assistant Secretary, to each stockholder entitled to vote 
thereat at least 10 days but not more than 60 days before the date of the 
meeting, unless a different period is prescribed by law. 

     Section 1.4    QUORUM. 

     Except as otherwise provided by law or in the Certificate of Incorporation 
or these By-Laws, at any meeting of stockholders, the holders of a majority of 
the outstanding shares of each class of stock entitled to vote at the meeting 
shall be present or represented by proxy in order to constitute a quorum for the 
transaction of any business.  In the absence of a quorum, a majority in interest 
of the stockholders present or the chairman of the meeting may adjourn the 
meeting from time to time in the manner provided in Section 1.5 of these By-Laws 
until a quorum shall attend. 

     Section 1.5    ADJOURNMENT. 

     Any meeting of stockholders, annual or special, may adjourn from time to 
time to reconvene at the same or some other place, and notice need not be given 
of any such adjourned meeting if the time and place thereof are announced at the 
meeting at which the adjournment is taken.  At the adjourned meeting, the 
Corporation may transact any business which might have been transacted at the 
original meeting.  If the adjournment is for more than 30 days, or if after the 
adjournment a new record date is fixed for the adjourned meeting, a notice of 
the adjourned meeting shall be given to each stockholder of record entitled to 
vote at the meeting. 
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     Section 1.6    ORGANIZATION. 

     The Chairman of the Board, if any, or in his absence the President, or in 
their absence any Vice President, shall call to order meetings of stockholders 
and shall act as chairman of such meetings.  The Board of Directors or, if the 
Board fails to act, the stockholders may appoint any stockholder, director, or 
officer of the Corporation to act as chairman of any meeting in the absence of 
the Chairman of the Board, the President, and all Vice Presidents. 

     The Secretary of the Corporation shall act as secretary of all meetings of 
stockholders, but, in the absence of the Secretary, the chairman of the meeting 
may appoint any other person to act as secretary of the meeting. 

     Section 1.7    VOTING. 

     Except as otherwise provided by law or in the Certificate of Incorporation 
or these By-Laws and except for the election of directors, at any meeting duly 
called and held at which a quorum is present, a majority of the votes cast at 
such meeting upon a given question by the holders of outstanding shares of stock 
of all classes of stock of the Corporation entitled to vote thereon who are 
present in person or by proxy shall decide such question.  At any meeting duly 
called and held for the election of directors at which a quorum is present, 
directors shall be elected by a plurality of the votes cast by the holders 
(acting as such) of shares of stock of the Corporation entitled to elect such 
directors. 
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                                   ARTICLE II 

                               BOARD OF DIRECTORS 

     Section 2.1    NUMBER AND TERM OF OFFICE. 

     The business, property, and affairs of the Corporation shall be managed by 
or under the direction of a Board of one director; provided, however, that the 
Board, by resolution adopted by vote of a majority of the then authorized number 
of directors, may increase or decrease the number of directors.  The directors 
shall be elected by the holders of shares entitled to vote thereon at the annual 
meeting of stockholders, and each shall serve (subject to the provisions of 
Article IV) until the next succeeding annual meeting of stockholders and until 
his respective successor has been elected and qualified. 

     Section 2.2    CHAIRMAN OF THE BOARD. 

     The directors may elect one of their members to be Chairman of the Board of 
Directors.  The Chairman shall be subject to the control of and may be removed 
by the Board of Directors.  He shall perform such duties as may from time to 
time be assigned to him by the Board. 

     Section 2.3    MEETINGS. 

     Regular meetings of the Board of Directors may be held without notice at 
such time and place as shall from time to time be determined by the Board. 

     Special meetings of the Board of Directors shall be held at such time and 
place as shall be designated in the notice of the meeting whenever called by the 
Chairman of the Board, if any, the President, or by a majority of the directors 
then in office. 
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     Section 2.4    NOTICE OF SPECIAL MEETINGS. 

     The Secretary, or in his absence any other officer of the Corporation, 
shall give each director notice of the time and place of holding of special 
meetings of the Board of Directors by mail at least three days before the 
meeting, or by telegram, cable, radiogram, or personal service at least one day 
before the meeting.  Unless otherwise stated in the notice thereof, any and all 
business may be transacted at any meeting without specification of such business 
in the notice. 

     Section 2.5    QUORUM AND ORGANIZATION OF MEETINGS. 

     A majority of the total number of members of the Board of Directors as 
constituted from time to time shall constitute a quorum for the transaction of 
business, but, if at any meeting of the Board of Directors (whether or not 
adjourned from a previous meeting) there shall be less than a quorum present, a 
majority of those present may adjourn the meeting to another time and place, and 
the meeting may be held as adjourned without further notice or waiver.  Except 
as otherwise provided by law or in the Certificate of Incorporation or these By- 
Laws, a majority of the directors present at any meeting at which a quorum is 
present may decide any question brought before such meeting.  Meetings shall be 
presided over by the Chairman of the Board, if any, or in his absence by the 
President, or in the absence of both by such other person as the directors may 
select.  The Secretary of the Corporation shall act as secretary of the meeting, 
but in his absence the chairman of the meeting may appoint any person to act as 
secretary of the meeting. 

     Section 2.6    COMMITTEES. 

     The Board of Directors may designate one or more committees, each committee 
to consist of one or more of the directors of the Corporation.  The Board may 
designate one or more 
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directors as alternate members of any committee, who may replace any absent or 
disqualified member at any meeting of the committee.  In the absence or 
disqualification of a member of a committee, the member or members present at 
any meeting and not disqualified from voting, whether or not such member or 
members constitute a quorum, may unanimously appoint another member of the Board 
of Directors to act at the meeting in the place of any such absent or 
disqualified member.  Any such committee, to the extent provided in the 
resolution of the Board of Directors, shall have and may exercise all the powers 
and authority of the Board of Directors in the management of the business, 
property, and affairs of the Corporation, and may authorize the seal of the 
Corporation to be affixed to all papers which may require it; but no such 
committee shall have the power or authority in reference to the following 
matters: (i) approving or adopting, or recommending to the stockholders, any 
action or matter expressly required by the Delaware General Corporation Law to 
be submitted to stockholders for approval or (ii) adopting, amending or 
repealing any by-law of the Corporation.  Each committee which may be 
established by the Board of Directors pursuant to these By-Laws may fix its own 
rules and procedures.  Notice of meetings of committees, other than of regular 
meetings provided for by the rules, shall be given to committee members.  All 
action taken by committee shall be recorded in minutes of the meetings. 

     Section 2.7    ACTION WITHOUT MEETING. 

     Nothing contained in these By-Laws shall be deemed to restrict the power of 
members of the Board of Directors or any committee designated by the Board to 
take any action required or permitted to be taken by them without a meeting. 
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     Section 2.8    TELEPHONE MEETINGS. 

     Nothing contained in these By-Laws shall be deemed to restrict the power of 
members of the Board of Directors, or any committee designated by the Board, to 
participate in a meeting of the Board, or committee, by means of conference 
telephone or similar communications equipment by means of which all persons 
participating in the meeting can hear each other. 

                                   ARTICLE III 

                                    OFFICERS 

     Section 3.1    EXECUTIVE OFFICERS. 

     The executive officers of the Corporation shall be a President, one or more 
Vice Presidents, a Treasurer, and a Secretary, each of whom shall be elected by 
the Board of Directors.  The Board of Directors may elect or appoint such other 
officers (including a Controller and one or more Assistant Treasurers and 
Assistant Secretaries) as it may deem necessary or desirable.  Each officer 
shall hold office for such term as may be prescribed by the Board of Directors 
from time to time.  Any person may hold at one time two or more offices. 

     Section 3.2    POWERS AND DUTIES. 

     The Chairman of the Board, if any, or, in his absence, the President, shall 
preside at all meetings of the stockholders and of the Board of Directors.  The 
President shall be the chief executive officer of the Corporation.  In the 
absence of the President, a Vice President appointed by the President or, if the 
President fails to make such appointment, by the Board, shall perform all the 
duties of the chief executive officer.  The officers and agents of the 
Corporation shall each have such powers and authority and shall perform such 
duties in the management of the business, property, and affairs of the 
Corporation as generally pertain to their respective offices, as well as 
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such powers and authorities and such duties as from time to time may be 
prescribed by the Board of Directors. 

                                   ARTICLE IV 

                      RESIGNATIONS, REMOVALS, AND VACANCIES 

     Section 4.1    RESIGNATIONS. 

     Any director or officer of the Corporation, or any member of any committee, 
may resign at any time by giving written notice to the Board of Directors, the 
President, or the Secretary of the Corporation.  Any such resignation shall take 
effect at the time specified therein or, if the time be not specified therein, 
then upon receipt thereof.  The acceptance of such resignation shall not be 
necessary to make it effective. 

     Section 4.2    REMOVALS. 

     The Board of Directors, by a vote of not less than a majority of the entire 
'board, at any meeting thereof, or by written consent, at any time, may, to the 
extent permitted by law, remove with or without cause from office or terminate 
the employment of any officer or member of any committee and may, with or 
without cause, disband any committee. 

     Any director or the entire Board of Directors may be removed, with or 
without cause, by the holders of a majority of the shares entitled at the time 
to vote at an election of directors. 

     Section 4.3    VACANCIES. 

     Any vacancy in the office of any director or officer through death, 
resignation, removal, disqualification, or other cause, and any additional 
directorship resulting from increase in the number of directors, may be filled 
at any time by a majority of the directors then in office (even 
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though less than a quorum remains) or, in the case of any vacancy in the office 
of any director, by the stockholders, and, subject to the provisions of this 
Article IV, the person so chosen shall hold office until his successor shall 
have been elected and qualified; or, if the person so chosen is a director 
elected to fill a vacancy, he shall (subject to the provisions of this Article 
IV) hold office for the unexpired term of his predecessor. 

                                    ARTICLE V 

                                  CAPITAL STOCK 

     Section 5.1    STOCK CERTIFICATES. 

     The certificates for shares of the capital stock of the Corporation shall 
be in such form as shall be prescribed by law and approved, from time to time, 
by the Board of Directors. 

     Section 5.2    TRANSFER OF SHARES. 

     Shares of the capital stock of the Corporation may be transferred on the 
books of the Corporation only by the holder of such shares or by his duly 
authorized attorney, upon the surrender to the Corporation or its transfer agent 
of the certificate representing such stock properly endorsed. 

     Section 5.3    FIXING RECORD DATE. 

     In order that the Corporation may determine the stockholders entitled to 
notice of or to vote at any meeting of stockholders or any adjournment thereof 
or to express consent to corporate action in writing without a meeting, or 
entitled to receive payment of any dividend or other distribution or allotment 
of any rights, or entitled to exercise any rights in respect of any change, 
conversion, or exchange of stock, or for the purpose of any other lawful action, 
the 
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Board of Directors may fix, in advance, a record date, which, unless 
otherwise provided by law, shall not be more than 60 nor less than 10 days 
before the date of such meeting, nor more than 60 days prior to any other 
action. 

     Section 5.4    LOST CERTIFICATES. 

     The Board of Directors or any transfer agent of the Corporation may direct 
a new share certificate or certificates to be issued in place of any certificate 
or certificates theretofore issued by the Corporation, alleged to have been 
lost, stolen, or destroyed, upon the making of an affidavit of that fact by the 
person claiming the certificate to be lost, stolen, or destroyed.  When 
authorizing such issue of a new certificate or certificates, the Board of 
Directors may, in its discretion and as a condition precedent to the issuance 
thereof,  require the owner of such lost, stolen, or destroyed certificate or 
certificates, or his legal representative, to give the Corporation a bond in 
such sum as the Board of Directors shall direct to indemnify the Corporation 
against any claim that may be made against the Corporation with respect to the 
certificate alleged to have been lost, stolen, or destroyed or the issuance of 
such new certificates, and such requirement may be general or confined to 
specific instances. 

     Section 5.5    REGULATIONS. 

     The Board of Directors shall have power and authority to make all such 
rules and regulations as it may deem expedient concerning the issue, transfer, 
registration, cancellation, and replacement of certificates representing stock 
of the Corporation. 
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                                   ARTICLE VI 

                                  MISCELLANEOUS 

     Section 6.1    CORPORATE SEAL. 

     The corporate seal shall have inscribed thereon the name of the 
Corporation, the year of its organization, and the words "Corporate Seal" and 
"Delaware". 

     Section 6.2    FISCAL YEAR. 

     The fiscal year of the Corporation shall be determined by resolution of the 
Board of Directors. 

     Section 6.3    NOTICES AND WAIVERS THEREOF. 

     Whenever any notice whatever is required by law, the Certificate of 
Incorporation, or these By-Laws to be given to any stockholder, director, or 
officer, such notice, except as otherwise provided by law, may be given 
personally, or by mail, or, in the case of directors or officers, by telegram, 
cable, or radiogram, addressed to such address as appears on the books of the 
Corporation.  Any notice given by telegram, cable, or radiogram shall be deemed 
to have been given when it shall have been delivered for transmission and any 
notice given by mail shall be deemed to have been given when it shall have been 
deposited in the United States mail with postage thereon prepaid. 

     Whenever any notice is required to be given by law, the Certificate of 
Incorporation, or these By-Laws, a written waiver thereof, signed by the person 
entitled to such notice, whether before or after the meeting or the time stated 
therein, shall be deemed equivalent in all respects to such notice to the full 
extent permitted by law. 
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     Section 6.4    STOCK OF OTHER CORPORATIONS OR OTHER INTERESTS. 

     Unless otherwise ordered by the Board of Directors, the President, the 
Secretary, and such attorneys or agents of the Corporation as may be from time 
to time authorized by the Board of Directors or the President, shall have full 
power and authority on behalf of this Corporation to attend and to act and vote 
in person or by proxy at any meeting of the holders of securities of any 
corporation or other entity in which this Corporation may own or hold shares or 
other securities, and at such meetings shall possess and may exercise all the 
rights and powers incident to the ownership of such shares or other securities 
which this Corporation, as the owner or holder thereof, might have possessed and 
exercised if present.  The President, the Secretary, or such attorneys or 
agents, may also execute and deliver on behalf of this Corporation powers of 
attorney, proxies, consents, waivers, and other instruments relating to the 
shares or securities owned or held by this Corporation. 

                                   ARTICLE VII 

                                   AMENDMENTS 

     The Holders of shares entitled at the time to vote for the election of 
directors shall have power to adopt, amend, or repeal the By-Laws of the 
Corporation by vote of not less than a majority of such shares, and except as 
otherwise provided by law, the Board of Directors shall have power equal in all 
respects to that of the stockholders to adopt, amend, or repeal the By-Laws by 
vote of not less than a majority of the entire Board.  However, any By-Law 
adopted by the Board may be amended or repealed by vote of the holders of a 
majority of the shares entitled at the time to vote for the election of 
directors. 
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                                   EXHIBIT 21 

                         SUBSIDIARIES OF THE REGISTRANT 

                                      NONE 

<PAGE>



                                                                      EXHIBIT 23 

              CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS 

We consent to the incorporation by reference in the Registration Statements 
(Form S-8 Nos. 33-43251; and 33-74608; and 33-43252; and 33-74610; and 
33-43296; and 33-74606; and 33-89412; and 33-89414; and 33-89416; and 
333-12001; and 333-11999) pertaining to the 1989 Special Nonqualified Stock 
Option and Stock Purchase Plan; the 1989 Incentive Stock Option, Nonqualified 
Stock Option and Stock Purchase Plan; and the Executive Stock Plan, 
respectively, of our report dated July 26, 1996, with respect to financial 
statements of Cortex Pharmaceuticals, Inc. included in this Annual Report 
(Form 10-KSB) for the year ended June 30, 1996, filed with the Securities and 
Exchange Commission. 

                                       /s/ ERNST & YOUNG LLP 

                                       ERNST & YOUNG LLP 

San Diego, California 
October 15, 1996 

<TABLE>
 <S> <C> 
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<ARTICLE> 5 
<LEGEND> 
THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE BALANCE 
SHEET AS OF JUNE 30, 1996, AND THE RELATED STATEMENTS OF OPERATIONS, 
STOCKHOLDERS' EQUITY AND CASH FLOWS FOR THE YEAR THEN ENDED, AND IS QUALIFIED IN 
ITS ENTIRETY BY REFERENCE TO SUCH FINANCIAL STATEMENTS. 
</LEGEND> 

<S>                             <C> 
<PERIOD-TYPE>                   YEAR 
<FISCAL-YEAR-END>                          JUN-30-1996 
<PERIOD-START>                             JUL-01-1995 
<PERIOD-END>                               JUN-30-1996 
<CASH>                                       4,091,550 
<SECURITIES>                                         0 
<RECEIVABLES>                                        0 
<ALLOWANCES>                                         0 
<INVENTORY>                                          0 
<CURRENT-ASSETS>                             4,179,977 
<PP&E>                                       1,893,040 
<DEPRECIATION>                               1,085,439 
<TOTAL-ASSETS>                               5,013,920 
<CURRENT-LIABILITIES>                          330,328 
<BONDS>                                      1,037,330 
<PREFERRED-MANDATORY>                                0 
<PREFERRED>                                    949,286 
<COMMON>                                         7,496 
<OTHER-SE>                                   2,687,981 
<TOTAL-LIABILITY-AND-EQUITY>                 5,013,920 
<SALES>                                              0 
<TOTAL-REVENUES>                                     0 
<CGS>                                                0 
<TOTAL-COSTS>                                        0 
<OTHER-EXPENSES>                             4,321,309 
<LOSS-PROVISION>                                     0 
<INTEREST-EXPENSE>                              38,719 
<INCOME-PRETAX>                            (4,158,247) 
<INCOME-TAX>                                         0 
<INCOME-CONTINUING>                        (4,158,247) 
<DISCONTINUED>                                       0 
<EXTRAORDINARY>                                      0 
<CHANGES>                                            0 
<NET-INCOME>                               (4,158,247) 
<EPS-PRIMARY>                                   (0.64) 
<EPS-DILUTED>                                   (0.64) 
<FN> 
<F1>PROMISSORY NOTE ISSUED TO ALKERMES, INC. 
</FN> 

</TABLE> 



Exhibit 3.5

CERTIFICATE OF AMENDMENT
OF BYLAWS OF

CORTEX PHARMACEUTICALS, INC.

The undersigned, who is the duly elected, qualified and acting Secretary of Cortex Pharmaceuticals, Inc., a Delaware corporation (the
“Corporation”), does hereby certify, as follows:

1. Section 5.1 of Article V of the Bylaws of the Corporation was amended, at a meeting of the Board the Directors of the Corporation
held, pursuant to notice duly given, on November 14, 2007, to read in its entirety, as follows:

“Section 5.1 STOCK CERTIFICATES.

The shares of the Corporation shall be represented by certificates, or shall be uncertificated. The certificates for shares of the
capital stock of the Corporation shall be in such form as shall be prescribed by law and approved, from time to time, by the Board of
Directors. Every holder of shares represented by certificates, and upon request every holder of uncertificated shares, shall be entitled
to have a certificate signed by, or in the name of the Corporation by, the Chairman of the Board of Directors, or the President or any
Vice President, and by the Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary, certifying the number of shares
registered in certificate form. Any or all of the signatures on the certificate may be facsimiles. In case any officer, transfer agent, or
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer
agent, or registrar before such certificate is issued, it may be issued with the same effect as if such person were such officer, transfer
agent, or registrar at the date of issue.”

2. Section 5.2 of Article V of the Bylaws of the Corporation was amended, at a meeting of the Board the Directors of the Corporation
held, pursuant to notice duly given, on November 14, 2007, to read in its entirety, as follows:

“Section 5.2 TRANSFER OF SHARES.

Shares of the capital stock of the Corporation may be transferred on the books of the Corporation only by the holder of such
shares or by his, her or its duly authorized attorney, and, in the case of shares represented by certificate, upon the surrender to the
Corporation or its transfer agent of the certificate representing such stock properly endorsed.”

3. The foregoing amendment to the Bylaws of the Corporation has not been modified, amended, rescinded or revoked and remains in
full force and effect on the date hereof.

IN WITNESS WHEREOF, I have hereunto subscribed my name on November 14, 2007.
 

/s/ Maria S. Messinger
Maria S. Messinger
Secretary
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CORTEX PHARMACEUTICALS, INC.

 
CERTIFICATE OF DESIGNATION,

PREFERENCES, RIGHTS AND LIMITATIONS
OF

SERIES G 1.5% CONVERTIBLE PREFERRED STOCK
 

PURSUANT TO SECTION 151
OF THE DELAWARE GENERAL CORPORATION LAW

 
Cortex Pharmaceuticals, Inc., a corporation organized and existing under the laws of the State of Delaware (the

“Corporation”), hereby certifies that the Board of Directors of the Corporation (the “Board of Directors” or the “Board”), pursuant to
authority of the Board of Directors as required by Section 151 of the Delaware General Corporation Law, and in accordance with the
provisions of its Certificate of Incorporation and Bylaws, each as amended and restated through the date hereof, has and hereby
authorizes a series of the Corporation’s previously authorized preferred stock, and hereby states the designation and number of shares,
and fixes the relative rights, preferences, privileges, powers and restrictions thereof, as follows:

 
Section 1.                Designation and Amount. The designation of this series, which consists of up to 1,700 shares of preferred

stock (which shall not be subject to increase without the written consent of holders the Series G Preferred Stock, as hereinafter defined
(each, a “Holder” and collectively, the “Holders”) holding greater than 50% of the Series G Preferred Stock then outstanding), is the
Series G 1.5% Convertible Preferred Stock (the “Series G Preferred Stock”) with a par value of $0.001 per share and a stated value of
One Thousand Dollars ($1,000) per share (the “Stated Value”).

 
Section 2.                Certain Definitions. For purposes of this Certificate of Designation, in addition to the other terms defined

herein, the following terms shall have the following meanings:
 
“Approved Stock Plan” means any employee benefit plan which has been approved by the Board of Directors of the
Corporation, pursuant to which the Corporation’s securities may be issued to any employee, consultant, officer or director for
services provided to the Corporation.
 
“Business Day” means any calendar day except Saturday, Sunday, or any calendar day which shall be a federal legal holiday
in the United States or any calendar day on which banking institutions in the State of New York are authorized or required by
law or other governmental action to close.
 
“Change of Control Transaction” means after giving effect to the issuance of the Series G Preferred Stock as provided for in
the Purchase Agreement and any conversion thereof, whether such conversion has actually occurred or not, (i) an acquisition
after the date hereof by an individual, legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the
Exchange Act) of effective control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwise) of in excess of 50% of the voting securities of the Corporation (other than by means of conversion or
exercise of Series G Preferred Stock issued), or (ii) the Corporation merges into or consolidates with any other Person, or any
Person merges into or consolidates with the Corporation and, after giving effect to such transaction, the stockholders of the
Corporation immediately prior to such transaction own less than 50% of the aggregate voting power of the Corporation or the
successor entity of such transaction, or (iii) the Corporation sells or transfers all or substantially all of its assets to another
Person and the stockholders of the Corporation immediately prior to such transaction own less than 50% of the aggregate
voting power of the acquiring entity immediately after the transaction, or (iv) the execution by the Corporation of an
agreement to which the Corporation is a party or by which it is bound, providing for any of the events set forth in clauses (i)
through (iii) above.
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“Closing Date” means each day when the Purchase Agreement has been executed and delivered by the applicable parties
thereto, along with the full amount of the purchase consideration.
 
“Commission” means the United States Securities and Exchange Commission.
 
“Common Stock” means the Corporation’s common stock, par value $0.001 per share, and stock of any other class of
securities into which such securities may hereafter be reclassified or changed into.
 
“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which would entitle the holder
thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise entitles the holder thereof to
receive, Common Stock.
 
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series G
Preferred Stock in accordance with the terms hereof.
 
“DGCL” means the Delaware General Corporation Law, as amended, or any successor law, and the rules and regulations
promulgated thereunder.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
 
“Exempt Issuance” means the issuance of (a) securities of the Corporation issued pursuant to any Approved Stock Plan, (b)
securities issued upon the exercise of any securities issued hereunder or any other securities exercisable or exchangeable for or
convertible into shares of Common Stock issued and outstanding on the date of the Purchase Agreement, (c) securities issued
pursuant to acquisitions or strategic transactions, provided that any such issuance shall only be to an entity that is, itself or
through its subsidiaries, an operating company in a business synergistic with the business of the Corporation and shall provide
to the Corporation additional benefits in addition to the investment of funds, but shall not include a transaction in which the
Corporation is issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing
in securities and (d) securities issued in connection with any bona fide commercial loan or debt transaction with third persons,
provided that the primary purpose of such transaction is not to raise equity capital and is approved by the Corporation’s Board
of Directors.
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“Junior Securities” means the Series B Preferred Stock, the Common Stock and all other Common Stock Equivalents of the
Corporation other than those securities which are explicitly senior or pari passu to the Series G Preferred Stock in dividend
rights or liquidation preference.
 
“Liquidation” means a liquidation of the Corporation in accordance with Section 5.
 
“Mandatory Conversion” means a conversion of the Series G Preferred Stock by the Corporation in accordance with Section
6(c).
 
“Mandatory Redemption” means a redemption of the Series G Preferred Stock by the Corporation in accordance with Section
6(d).
 
“Mandatory Redemption Date” means the two year anniversary of the date on which the last share of the Series G Preferred
Stock is issued pursuant to the Purchase Agreement.
 
“Original Issue Date” means the date of the issuance of any shares of the Series G Preferred Stock regardless of the number of
transfers of any particular shares of Series G Preferred Stock and regardless of the number of certificates which may be issued
to evidence such Series G Preferred Stock.
 
“Purchase Agreement” means the initial Stock Purchase Agreement or subsequent Purchase Agreements, as applicable,
addressing the purchase of the Series G Preferred Stock, to which the Corporation and the original Holders are parties, each as
amended, modified or supplemented from time to time in accordance with its terms.
 
“Qualified Public Offering” means the consummation of any offering of equity securities, or debt securities convertible into
equity securities, with aggregate gross proceeds to the Corporation of not less than $2,000,000.
 
“Series B Preferred Stock” means the Corporation’s series B preferred stock, par value $0.001 per share.
 
“Subsidiary” means any direct or indirect subsidiary of the Corporation.
 
“Trading Day” means a day on which the New York Stock Exchange is open for business.
 
Section 3.                Dividends in Cash or in Kind.
 
(a)                Holders shall be entitled to receive, and the Corporation shall pay, cumulative dividends at the rate per share (as a

percentage of the Stated Value per share) of 1.5% per annum, payable quarterly within 15 calendar days of the end of each fiscal
quarter of the Company, (each such date, a “Dividend Payment Date”) in duly authorized, validly issued, fully paid and non-assessable
shares of Series G Preferred Stock, which may include fractional shares of Series G Preferred Stock. The dividend to be paid in the first
quarter after closing and the last quarter prior to conversion may be partial periods. Dividends on the Series G Preferred Stock shall be
calculated on the basis of a 360-day year, consisting of twelve 30 calendar day periods, shall accrue daily commencing on the Original
Issue Date, and shall be deemed to accrue from such date whether or not earned or declared and whether or not there are profits,
surplus or other funds of the Corporation legally available for the payment of dividends.
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(b)               So long as any Series G Preferred Stock remains outstanding, neither the Corporation nor any Subsidiary shall

directly or indirectly pay or declare any dividend or make any distribution upon, nor shall any distribution be made in respect of, any
Junior Securities as long as any dividends due on the Series G Preferred Stock remain unpaid, nor shall any monies be set aside for or
applied to the purchase or redemption (through a sinking fund or otherwise) of any Junior Securities.

 
Section 4.                Voting Rights. Except as otherwise provided herein and as otherwise prohibited by law, the Series G

Preferred Stock shall have the following voting rights: (i) at any time prior to the date the Series G Preferred Stock is convertible into
Common Stock, the Series G Preferred shall be entitled to 303,030 votes per share, and (ii) at any time on or after the date the Series G
Preferred Stock is convertible into Common Stocking each share of Series G Preferred Stock shall have the voting rights it would have
on an as converted basis. Without limiting the generality of the foregoing sentence, voting rights shall also be subject to the restrictions
of Section 8.

 
To the extent that under the DGCL the vote of the holders of the Series G Preferred Stock, voting separately as a class or

series, as applicable, is required to authorize a given action of the Corporation, the affirmative vote or consent of the Holders of at least
a majority of the then outstanding shares of the Series G Preferred Stock represented at a duly held meeting at which a quorum is
present or by written consent of Holders of a majority of the outstanding Series G Preferred Stock (except as otherwise may be
required under the DGCL) shall constitute the approval of such action by the class or series. To the extent that under the DGCL holders
of the Series G Preferred Stock are entitled to vote on a matter with holders of Common Stock, voting together as one class, each share
of Series G Preferred Stock shall be entitled to a number of votes as provided in the paragraph above using the record date for the
taking of such vote of stockholders as the date as of which the Conversion Price is calculated.

 
Section 5.                Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or

involuntary (a “Liquidation”), no distribution shall be made to the holders of any shares of capital stock of the Corporation unless, prior
thereto, the Holders shall have received out of the available assets, whether capital or surplus, of the Corporation an amount equal to
100% of the Stated Value, plus any accrued and unpaid dividends thereon and any other fees or liquidated damages owing thereon, for
each share of Series G Preferred Stock. If the assets of the Corporation shall be insufficient to pay in full such amounts due the
Holders, then the entire assets shall be distributed ratably among the Holders in accordance with the respective amounts that would be
payable on such shares if all amounts payable thereon were paid in full. A Fundamental Transaction, as defined in Section 7(b) below,
or a Change of Control Transaction, as defined above, shall be deemed to be a Liquidation. The Corporation shall mail written notice of
any such Liquidation, not less than 30 calendar days prior to the payment date stated therein, to each Holder.
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Section 6.                Conversion.
 
(a)                Voluntary Conversions at Option of Holder. Each share of Series G Preferred Stock shall be convertible

commencing 60 calendar days after the date on which the last share of Series G Preferred Stock is issued pursuant to a Purchase
Agreement, at the option of the Holder, into that number of shares of Common Stock determined by dividing the Stated Value of such
share of Series G Preferred Stock by the Conversion Price. Holders shall effect conversions by providing the Corporation with the form
of conversion notice attached hereto as Annex A (a “Notice of Conversion”). Holders may effect a voluntary conversion for all or a
portion of the Series G Preferred Shares held by such Holder. Each Notice of Conversion shall specify the number of shares of Series G
Preferred Stock to be converted and the date on which such conversion is to be effected, which date may not be prior to the date the
applicable Holder delivers by facsimile such Notice of Conversion to the Corporation (such date, the “Conversion Date”). If no
Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the date that such Notice of Conversion to the
Corporation is deemed delivered hereunder. The calculations and entries set forth in the Notice of Conversion shall control in the
absence of manifest or mathematical error. In the case of any dispute with respect to a conversion, the Corporation shall promptly issue
such number of shares of Common Stock as are not disputed in accordance with the Notice of Conversion. If such dispute involves the
calculation of the Conversion Price, and such dispute is not promptly resolved by discussion between the relevant Holder and the
Corporation, the Corporation shall submit the disputed calculations to an independent outside accountant via facsimile or email within
three Business Days of receipt of the Notice of Conversion. The accountant, at the Corporation’s sole expense, shall promptly review
the calculations and notify the Corporation and the Holder of the results no later than three Business Days from the date it receives the
disputed calculations. The accountant’s calculation shall be deemed conclusive, absent manifest error. Each holder shall surrender or
cause to be surrendered the original certificates representing shares of the Series G Preferred Stock to effect a voluntary conversion, in
whole or in part, of such shares, and, if only a portion of the shares of Series G Preferred Stock held by such Holder are being
converted, the Corporation will issue a new certificate indicating the shares of Series G Preferred Stock still held by the Holder
following the partial conversion. Shares of Series G Preferred Stock converted into Common Stock or redeemed by conversion as
described below in accordance with the terms hereof shall be canceled and shall not be reissued. Notwithstanding the foregoing, no
voluntary conversion may be effected at any time when the Corporation does not have adequate authorized, unissued shares of
Common Stock to effect the conversion of all Series G Preferred Stock or if the then-applicable Conversion Price is less than the par
value of the Common Stock to be issued upon conversion.

 
(b)               Conversion Price. The initial conversion price for the Series G Preferred Stock shall be equal to $0.0033 (the

“Initial Conversion Price”), subject to any adjustments pursuant to Section 7 below. As long as any of the Series G Preferred Stock is
outstanding, the conversion price of the Series G Preferred Stock shall be adjusted pursuant to Section 7 (such price, as adjusted, the
“Adjusted Conversion Price” and such price or the Initial Conversion Price, as applicable at any measurement time, the “Conversion
Price”).
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(c)                Mandatory Conversion. Upon either (i) a Qualified Public Offering or (ii) the affirmative vote of the Holders of a

simple majority of the Stated Value of the Series G Preferred Stock issued and outstanding, all outstanding shares of Series G Preferred
Stock, plus all accrued or declared, but unpaid, dividends thereon, shall mandatorily be converted into such number of shares of
Common Stock determined by dividing the Stated Value of such Series G Preferred Stock (together with the amount of any accrued or
declared, but unpaid, dividends thereon) by the Conversion Price then in effect. No fractional shares of Common Stock shall be issued
upon the conversion of any share of Series G Preferred Stock; the number of shares of Common Stock to be issued shall be rounded to
the nearest whole number. All outstanding Series G Preferred Stock shall convert upon a Mandatory Conversion.

 
(d)               Mandatory Redemption. If not earlier converted, the Series G Preferred Stock shall be redeemed by conversion on

the Mandatory Redemption Date at the then applicable Conversion Price. The Series G Preferred Stock shall not be redeemed by
payment of cash or property, or shall have any claim to cash or property at any time or under any circumstances (except pursuant to
Liquidation consistent with Section 5 above) but only by conversion into Common Stock.

 
(e)                Mechanics of Conversion or Redemption
 

(i)                 Delivery of Certificate Upon Conversion or Redemption. Not later than five Trading Days after each
Conversion Date (the “Share Delivery Date”), the Corporation shall deliver, or cause to be delivered, to the converting Holder a
certificate or certificates representing the number of Conversion Shares being acquired upon the conversion of shares of Series G
Preferred Stock. If in the case of any Notice of Conversion such certificate or certificates are not delivered to or as directed by the
applicable Holder by the third Trading Day after the Conversion Date, the applicable Holder shall be entitled to elect to rescind such
Conversion Notice by written notice to the Corporation at any time on or before its receipt of such certificate or certificates, in which
event the Corporation shall promptly return to such Holder any original Series G Preferred Stock certificate delivered to the
Corporation and such Holder shall promptly return to the Corporation any Common Stock certificates representing the shares of Series
G Preferred Stock unsuccessfully tendered for conversion to the Corporation.

 
(ii)               Obligation Absolute. The Corporation’s obligation to issue and deliver the Conversion Shares upon

conversion of Series G Preferred Stock in accordance with the terms hereof are irrespective of any action or inaction by a Holder to
enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such
Holder or any other Person of any obligation to the Corporation or any violation or alleged violation of law by such Holder or any
other Person, and irrespective of any other circumstance which might otherwise limit such obligation of the Corporation to such Holder
in connection with the issuance of such Conversion Shares; provided, however, that such delivery shall not (i) be required if such
delivery would be a violation of law, and (ii) operate as a waiver by the Corporation of any such action that the Corporation may have
against such Holder.

 
(iii)             Reservation of Shares Issuable Upon Conversion. If at the time of the issuance of the Series G Preferred

Stock, the Corporation does not have an adequate number of authorized shares of Common Stock available for issuance upon
conversion of the Series G Preferred Stock, the Corporation shall, as soon as practicable, take such corporate action as may be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in good faith, commercially reasonable efforts to obtain the requisite stockholder
approval of any necessary amendment to the Certificate of Incorporation. Thereafter, the Corporation shall take all necessary corporate
action (including, without limitation, calling shareholders’ meetings for the purpose of voting to increase the number of available
authorized shares) to ensure that at all times it has reserved and kept available out of its authorized and unissued shares of Common
Stock for the sole purpose of issuance upon conversion of the Series G Preferred Stock, free from preemptive rights or any other actual
contingent purchase rights of Persons other than the Holders of the Series G Preferred Stock, not less than such aggregate number of
shares of the Common Stock as shall (subject to the terms and conditions in the Purchase Agreement(s)) be issuable (taking into
account the adjustments provided for in Section 7) upon the conversion of all outstanding shares of Series G Preferred Stock, as well as
all other shares of Common Stock issuable upon conversion or exercise of any other issued and outstanding securities. Such shares of
issuable Common Stock shall, upon issue, be duly authorized, validly issued, fully paid and non-assessable.
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(iv)             Maintaining appropriate par value. If at the time of the issuance of the Series G Preferred Stock, the

Conversion Price of the Common Stock to be issued upon conversion of the Series G Preferred Stock would be below the par value of
such Common Stock, the Corporation shall, as soon as practicable, take such corporate action as may be necessary to adjust the par
value of Common Stock, including, without limitation, engaging in good faith, commercially reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to the Certificate of Incorporation. Thereafter, the Corporation shall take all
necessary corporate action (including, without limitation, calling shareholders’ meetings) to ensure that at all times it has maintained
the par value of the Common Stock so that such shares of Common Stock shall, upon issue, be duly authorized, validly issued, fully
paid and non-assessable.

 
(v)               Transfer Taxes. The issuance of certificates for shares of Common Stock upon conversion of Series G

Preferred Stock shall be made without charge to any Holder for any documentary stamp or similar taxes that may be payable in respect
of the issue or delivery of such certificates, provided that (a) the Corporation shall not be required to pay any tax that may be payable in
respect of any transfer involved in the issuance and delivery of any such certificate upon conversion in a name other than that of the
Holders of such shares and (b) the Corporation shall not be required to issue or deliver such certificates unless or until the Person or
Persons requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

 
Section 7.                Certain Adjustments.
 
(a)                Stock Dividends and Stock Splits. If the Corporation, while any Series G Preferred Stock is outstanding: (A) pays

a permissible stock dividend or otherwise makes a permissible distribution or distributions payable in shares of Common Stock on
shares of Common Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of
Common Stock issued by the Corporation upon conversion or redemption of the Series G Preferred Stock, including any accrued or
declared, but unpaid, dividends thereon; (B) subdivides outstanding shares of Common Stock into a larger number of shares; (C)
combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number of shares; or (D)
issues, in the event of a reclassification of shares of Common Stock, any shares of capital stock of the Corporation, then the Conversion
Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock on a fully converted and
exercised basis (excluding any treasury shares of the Corporation) outstanding immediately before such event and of which the
denominator shall be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant
to this Section 7(a) shall become effective immediately after (i) the record date for the determination of stockholders entitled to receive
such dividend or distribution or (ii) the effective date in the case of a subdivision, combination or reclassification.
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(b)               Fundamental Transaction. If, at any time while the Series G Preferred Stock is outstanding, the Corporation

effects (A) any merger or consolidation of the Corporation with or into another person, (B) any sale of all or substantially all of its
assets in one transaction or a series of related transactions, (C) any tender offer or exchange offer (or a third party effects such a tender
offer or exchange offer) pursuant to which holders of Common Stock are permitted to tender or exchange their shares for other
securities, cash or property, or (D) any reclassification of the Common Stock or any compulsory share exchange pursuant to which the
Common Stock is effectively converted into or exchanged for other securities, cash or property (in any such case, a “Fundamental
Transaction”), then, upon any subsequent conversion of this Series G Preferred Stock, the Holders shall have the right to receive, for
each Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence of such Fundamental
Transaction, the same kind and amount of securities, cash or property as it would have been entitled to receive upon the occurrence of
such Fundamental Transaction if it converted the Series G Preferred Stock prior to the Fundamental Transaction. For purposes of any
such conversion, the determination of the Conversion Price shall be appropriately adjusted as if such conversion occurred immediately
prior to such Fundamental Transaction. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction (“Alternate Consideration”), then the Holders shall be given the same choice as to the Alternate
Consideration as the Holders shall receive upon any conversion of this Series G Preferred Stock following such Fundamental
Transaction. The Corporation shall cause any successor entity in a Fundamental Transaction in which the Corporation is not the
survivor (the “Successor Entity”) to assume in writing all of the obligations of the Corporation under this Certificate of Designations in
accordance with the provisions of this Section 7(b) pursuant to written agreements in form and substance reasonably satisfactory to
Holders of a majority of the then outstanding Series G Preferred Stock and approved by such Holders prior to such Fundamental
Transaction and shall, at the option of each Holder, deliver to such Holder, in exchange for the shares of Series G Preferred Stock, a
security of the Successor Entity evidenced by a written instrument substantially similar in form and substance to the certificates
representing the shares of Series G Preferred Stock which is exercisable for a corresponding number of shares of capital stock of such
Successor Entity (or its parent entity) or other consideration equivalent to the shares of Common Stock acquirable and receivable upon
exercise of the Series G Preferred Stock prior to such Fundamental Transaction, and which is reasonably satisfactory in form and
substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be
substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Certificate of Designations and
the other Transaction Documents referring to the “Corporation” shall refer instead to the Successor Entity), and may exercise every
right and power of the Corporation and shall assume all of the obligations of, the Corporation under this Certificate of Designations
and the Purchase Agreement with the same effect as if such Successor Entity had been named as the Corporation herein and therein.
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(c)                Calculations. All calculations under this Section 7 shall be made to the nearest 1/1000th of a share, as the case

may be. For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a given date
shall exclude any treasury shares of the Corporation.

 
(d)               Notice to the Holders.
 

(i)                 Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision
of this Section 7, the Corporation shall promptly deliver to each Holder a notice setting forth the then current Conversion Price after
such adjustment and setting forth a brief statement of the facts requiring such adjustment.

 
(ii)               Notice to Holders. If (A) the Corporation shall declare a permissible dividend (or any other permissible

distribution in whatever form) on the Common Stock, (B) the Corporation shall declare a permissible special nonrecurring cash
dividend on or a permissible redemption of the Common Stock, (C) the Corporation shall authorize the permissible granting to all
holders of the Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights,
(D) the approval of any stockholders of the Corporation shall be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Corporation is a party, any sale or transfer of all or substantially all of the assets of the
Corporation, of any compulsory share exchange whereby the Common Stock is converted into other securities, cash or property or (E)
the Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation,
then, in each case, the Corporation shall cause to be delivered to each Holder at its last address as it shall appear upon the stock books
of the Corporation, at least 20 calendar days prior to the applicable record or effective date with respect to such action or event, a notice
stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a
record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are otherwise to be determined or (y) the date on which such reclassification, consolidation, merger,
sale, transfer or share exchange is expected to become effective or close, and the date as of which it is expected that holders of the
Common Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property
deliverable upon such distribution (which may include a dividend), reclassification, consolidation, merger, sale, transfer or share
exchange, provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of
the corporate action required to be specified in such notice.
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Section 8.                Protective Provisions.
 
So long as any shares of Series G Preferred Stock are outstanding, the Corporation shall not take any of the following

corporate actions (whether by merger, consolidation or otherwise) without first obtaining the approval (by vote or written consent, as
provided by the DGCL) of the Holders of a majority of the then outstanding shares of Series G Preferred Stock:

 
(a) alter or change adversely the rights, preferences, powers or privileges of the Series G Preferred Stock, alter or

amend this Certificate of Designation, or increase the authorized number of shares of Series G Preferred Stock;
 
(b) alter or change the rights, preferences or privileges of any capital stock of the Corporation so as to affect

adversely the Series G Preferred Stock;
 
(c) redeem, repurchase or otherwise acquire, or declare or pay any cash dividend or distribution on, any Junior

Securities;
 
(d) increase the par value of the Common Stock;
 
(e) enter into any agreement, commitment, understanding or other arrangement to take any of the foregoing actions;

or
 
(f) cause or authorize any Subsidiary to engage in any of the foregoing actions.
 

Notwithstanding the foregoing, no change pursuant to this Section 8 shall be effective to the extent that, by its terms, it applies to less
than all of the Holders of shares of Series G Preferred Stock then outstanding.
 

Section 9.                Miscellaneous.
 
(a)                Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder

including, without limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile, or sent by a
nationally recognized overnight courier service, addressed to the Corporation, at the address set forth in the Corporation’s filings with
the Commission or to the facsimile number provided in the Corporation’s filings with the Commission, or such other facsimile number
or address as the Corporation may specify for such purposes by notice to the Holders delivered in accordance with this Section 9. Any
and all notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile, or sent by a nationally recognized overnight courier service addressed to each Holder at the facsimile number
or address of such Holder appearing on the signature page of the Purchase Agreement, or such other address as may be designated by
such Holder in accordance with this Section 9(a). Any notice or other communication or deliveries hereunder shall be deemed given
and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile at the facsimile
number specified in this Section 9 prior to 5:30 p.m. (New York City time) on any date, (ii) the date immediately following the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in this Section 9 between
5:30 p.m. and 11:59 p.m. (New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by
nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.
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(b)               Lost or Mutilated Series G Preferred Stock Certificate. If a Holder’s Series G Preferred Stock certificate shall be

mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of
a mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Series
G Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of such
certificate, and of the ownership hereof reasonably satisfactory to the Corporation. However, the Corporation shall not be obligated to
reissue such mutilated, lost, stolen or destroyed Series G Preferred Stock certificate if the Holder contemporaneously requests the
Corporation to convert such Preferred Stock

 
(c)                Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this

Certificate of Designation shall be governed by and construed and enforced in accordance with the internal laws of the State of
Delaware, without regard to the principles of conflict of laws of that or any other jurisdiction. Each party agrees that all legal
proceedings concerning the interpretation, enforcement and defense of the transactions contemplated by this Certificate of Designation
or the Purchase Agreement and any related schedule, exhibit, annex or other document (whether brought against a party hereto or its
respective Affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the state and federal courts sitting in
the City of Wilmington, State of Delaware (the “Delaware Courts”). Each party hereto hereby irrevocably submits to the exclusive
jurisdiction of the Delaware Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), 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 such Delaware Courts, or such Delaware Courts are improper or inconvenient venue for such proceeding. Each party
hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal
proceeding arising out of or relating to this Certificate of Designation or the transactions contemplated hereby.

 
(d)               Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation

shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this
Certificate of Designation or a waiver by any other Holder. The failure of the Corporation or a Holder to insist upon strict adherence to
any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that party (or any other
Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate of Designation. Any
waiver by the Corporation or a Holder must be in writing.

 
(e)                Severability. If any provision of this Certificate of Designation is determined to be invalid, illegal or

unenforceable, the balance of this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or
circumstance, it shall nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any dividend,
interest or other amount deemed interest due hereunder violates the applicable law governing usury, the applicable rate of such
dividend or interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable law.
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(f)                Next Business Day. Whenever any payment or other obligation hereunder shall be due on a calendar day other

than a Business Day, such payment shall be made on the next succeeding Business Day.
 
(g)               Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of

Designation and shall not be deemed to limit or affect any of the provisions hereof.
 
(h)               Status of Converted or Redeemed Series G Preferred Stock. Shares of Series G Preferred Stock may only be

issued pursuant to the Purchase Agreement and any related document. If any shares of Series G Preferred Stock shall be converted,
redeemed or reacquired by the Corporation, such shares shall resume the status of authorized but unissued shares of preferred stock and
shall no longer be designated as Series G 1.5% Convertible Preferred Stock.

 
*********************
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation of Preferences, Rights and Limitations

of the Series G 1.5% Convertible Preferred Stock this ___ day of __________ 2014.
 

 CORTEX PHARMACEUTICALS, INC.
  
  
 Name: Arnold S. Lippa
 Title: Chief Executive Officer
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ANNEX A

 
NOTICE OF CONVERSION

 
(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES G PREFERRED

STOCK)
 

The undersigned hereby elects to convert the number of shares of Series G 1.5% Convertible Preferred Stock indicated below into
shares of common stock, par value $0.001 per share (the “Common Stock”), of Cortex Pharmaceuticals, Inc., a Delaware corporation
(the “Corporation”), according to the conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the
name of a Person other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is delivering
herewith such certificates and opinions as may be required by the Corporation in accordance with the applicable Purchase Agreement.
No fee will be charged to the Holders for any conversion, except for any such transfer taxes.
Conversion calculations:
 
Date to Effect Conversion:   

 
Number of shares of Series G Preferred Stock to be Converted:   

 
Stated Value of shares of Series G Preferred Stock to be Converted:   

 
Number of shares of Common Stock to be Issued:    

 
Conversion Price:   

 
Address for Delivery:   
or
DWAC Instructions:
Broker no:  
Account no:    

 
[HOLDER]
  
By:   
 Name:
 Title:
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EXHIBIT 3.1

 
RESPIRERX PHARMACEUTICALS INC.

 
CERTIFICATE OF DESIGNATION, 

PREFERENCES, RIGHTS AND LIMITATIONS 
OF 

SERIES H 2% VOTING, NON-PARTICIPATING, CONVERTIBLE PREFERRED STOCK
 

PURSUANT TO SECTION 151 
OF THE DELAWARE GENERAL CORPORATION LAW

 
RespireRx Pharmaceuticals Inc., a corporation organized and existing under the laws of the State of Delaware (the

“Corporation”), hereby certifies that the Board of Directors of the Corporation (the “Board of Directors” or the “Board”), pursuant to
authority of the Board of Directors as required by Section 151 of the Delaware General Corporation Law, and in accordance with the
provisions of its Certificate of Incorporation and Bylaws, each as amended and restated through the date hereof, has and hereby
authorizes a series of the Corporation’s previously authorized preferred stock, and hereby states the designation and number of shares,
and fixes the relative rights, preferences, privileges, powers and restrictions thereof, as follows:

 
Section 1. Designation and Amount. The designation of this series, which consists of up to 1,200 shares of preferred stock

(which shall not be subject to increase without the written consent of holders the Series H Preferred Stock, as hereinafter defined (each,
a “Holder” and collectively, the “Holders”) holding greater than 50% of the Series H Preferred Stock then outstanding), is the Series H
2% Convertible Preferred Stock (the “Series H Preferred Stock”) with a par value of $0.001 per share (the “Par Value”) and a stated
value of One Thousand Dollars ($1,000) per share (the “Stated Value”).

 
Section 2. Certain Definitions. For purposes of this Certificate of Designation, in addition to the other terms defined herein,

the following terms shall have the following meanings:
 
“Affiliate” means any person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled
by or is under common control with a person or entity, as such terms are used in and construed under Rule 144 under the
Securities Act. With respect to a Holder, (i) any investment fund or managed account that is managed on a discretionary basis
by the same investment manager as such Holder, and (ii) any trust with respect to which such Holder (or initial Holder) is
grantor, in each case will be deemed to be an Affiliate of such Holder.

 
“Approved Stock Plan” means any employee benefit plan which has been approved by the Board of Directors of the
Corporation, pursuant to which the Corporation’s securities may be issued to any employee, consultant, vendor, officer or
director for services provided to the Corporation.

 
“Blocker Provision(s)” means the provisions of Section 6(c) preventing the conversion of the Series H Preferred Stock into
Conversion Units as described below.
 

 



 
 

“Business Day” means any calendar day except Saturday, Sunday, or any calendar day which shall be a federal legal holiday
in the United States or any calendar day on which banking institutions in the State of New York or on which United States
stock markets or quotations systems or other similar financial markets are authorized or required by law, other governmental
action or regulatory or self-regulatory rule to close.
 
“Change of Control Transaction” means after giving effect to the issuance of the Series H Preferred Stock as provided for in
the Exchange Agreement and any conversion thereof, whether such conversion has actually occurred or not, (i) an acquisition
after the date hereof by an individual, legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the
Exchange Act) of effective control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwise) of in excess of 50% of the voting securities of the Corporation (other than by means of conversion or
exercise of Series H Preferred Stock issued), or (ii) the Corporation merges into or consolidates with any other Person, or any
Person merges into or consolidates with the Corporation and, after giving effect to such transaction, the stockholders of the
Corporation immediately prior to such transaction own less than 50% of the aggregate voting power of the Corporation or the
successor entity of such transaction, or (iii) the Corporation sells or transfers all or substantially all of its assets to another
Person and the stockholders of the Corporation immediately prior to such transaction own less than 50% of the aggregate
voting power of the acquiring entity immediately after the transaction, or (iv) the execution by the Corporation of an
agreement to which the Corporation is a party or by which it is bound, providing for any of the events set forth in clauses (i)
through (iii) above.
 
“Commission” means the United States Securities and Exchange Commission.
 
“Common Stock” means the Corporation’s common stock, par value $0.001 per share, and stock of any other class of
securities into which such securities may hereafter be reclassified or changed into.
 
“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which would entitle the holder
thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise entitles the holder thereof to
receive, Common Stock.
 
“Conversion Shares” means, collectively, the shares of Common Stock, each of which, together with a Conversion Warrant,
represents a Conversion Unit.
 
“Conversion Unit” means the representation of one Conversion Share and one Conversion Warrant, each of which are issued
upon conversion of the Series H Preferred Stock in accordance with the terms of Section 6.
 
“Conversion Warrant” means the right to purchase one Conversion Warrant Share, which right, together with one Conversion
Share, represents a Conversion Unit.
 
“Conversion Warrant Share” means the share of Common Stock issuable upon exercise of a Conversion Warrant.
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“DGCL” means the Delaware General Corporation Law, as amended, or any successor law, and the rules and regulations
promulgated thereunder.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
 
“Exempt Issuance” means the issuance of (a) securities of the Corporation issued pursuant to any Approved Stock Plan, (b)
securities issued upon the conversion or exercise of any securities issued hereunder or any other securities exercisable or
exchangeable for or convertible into shares of Common Stock issued and outstanding on the date of the Exchange Agreement,
(c) securities issued pursuant to acquisitions or strategic transactions, provided that any such issuance shall only be to an entity
that is, itself or through its subsidiaries, an operating company in a business synergistic with the business of the Corporation
and shall provide to the Corporation additional benefits in addition to the investment of funds, but shall not include a
transaction in which the Corporation is issuing securities primarily for the purpose of raising capital or to an entity whose
primary business is investing in securities and (d) securities issued in connection with any bona fide commercial loan or debt
transaction with third persons, provided that the primary purpose of such transaction is not to raise equity capital and is
approved by the Corporation’s Board of Directors.

 
“General Conversion Warrant” means the warrant issued by the Corporation to the Holder upon conversion of shares of Series
H Preferred Stock pursuant to a Notice of Conversion, which warrant comprises all Conversion Warrants to which the Holder
is entitled pursuant to such Notice of Conversion.

 
“Junior Securities” means the Series B Preferred Stock, the Common Stock and all other Common Stock Equivalents of the
Corporation other than those securities which are explicitly senior or pari passu to the Series H Preferred Stock in dividend
rights or liquidation preference.
 
“Liquidation” means a liquidation of the Corporation in accordance with Section 5.
 
“Mandatory Conversion” means a conversion of the Series H Preferred Stock by the Corporation in accordance with Section
6(d).
 
“Original Issue Date” means the date of the issuance of any shares of the Series H Preferred Stock regardless of the number of
transfers of any particular shares of Series H Preferred Stock and regardless of the number of certificates which may be issued
to evidence such Series H Preferred Stock.
 
“Exchange Agreement” means an exchange agreement, pursuant to which an original Holder acquires shares of Series H
Preferred Stock, to which the Corporation and the original Holders are parties, as amended, modified or supplemented from
time to time in accordance with its terms.
 
“Series B Preferred Stock” means the Corporation’s series B preferred stock, par value $0.001 per share.
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“Subsidiary” means any direct or indirect subsidiary of the Corporation.
 
“Trading Day” means a day on which the New York Stock Exchange is open for business.
 
Section 3. Dividends in Kind.
 

(a) Holders shall be entitled to receive, and the Corporation shall pay, cumulative dividends at the rate per share (as a
percentage of the Stated Value per share) of 2% per annum, payable quarterly within 15 calendar days of the end of each fiscal
quarter of the Corporation, (each such date, a “Dividend Payment Date”) in duly authorized, validly issued, fully paid and non-
assessable shares of Series H Preferred Stock, which may include fractional shares of Series H Preferred Stock. The dividend to be
paid in the first quarter after closing and the last quarter prior to conversion may be partial periods. Dividends on the Series H
Preferred Stock shall be calculated on the basis of a 360-day year, consisting of twelve 30 calendar day periods, shall accrue daily
commencing on the Original Issue Date, and shall be deemed to accrue from such date whether or not earned or declared and
whether or not there are profits, surplus or other funds of the Corporation legally available for the payment of dividends.

 
(b) So long as any Series H Preferred Stock remains outstanding, neither the Corporation nor any Subsidiary shall directly

or indirectly pay or declare any dividend or make any distribution upon, nor shall any distribution be made in respect of, any
Junior Securities as long as any dividends due on the Series H Preferred Stock remain unpaid, nor shall any monies be set aside for
or applied to the purchase or redemption (through a sinking fund or otherwise) of any Junior Securities.

 
Section 4. Voting Rights. Each share of Series H Preferred Stock shall be entitled to a number of votes equal to two times (2x)

the number of Conversion Shares into which the share of Series H Preferred Stock is convertible as of the record date for such vote or
written consent or, if there is no specified record date, as of the date of such vote or written consent. To the extent that under the DGCL
the vote of the holders of the Series H Preferred Stock, voting separately as a class or series, as applicable, is required to authorize a
given action of the Corporation, the affirmative vote or consent of the Holders of at least a majority of the then outstanding shares of
the Series H Preferred Stock represented at a duly held meeting at which a quorum is present or by written consent of Holders of a
majority of the outstanding Series H Preferred Stock (except as otherwise may be required under the DGCL) shall constitute the
approval of such action by the class or series. To the extent that under the DGCL holders of the Series H Preferred Stock are entitled to
vote on a matter with holders of Common Stock, voting together as one class, each share of Series H Preferred Stock shall be entitled
to the number of votes as described in the first sentence of this Section 4.

 
Section 5. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary

(a “Liquidation”), no distribution shall be made to the holders of any shares of capital stock of the Corporation unless, prior thereto, the
Holders shall have received out of the available assets, whether capital or surplus, of the Corporation an amount equal to 100% of the
Par Value, plus any accrued and unpaid dividends thereon and any other fees or liquidated damages owing thereon, for each share of
Series H Preferred Stock. If the assets of the Corporation shall be insufficient to pay in full such amounts due the Holders, then the
entire assets shall be distributed ratably among the Holders in accordance with the respective amounts that would be payable on such
shares if all amounts payable thereon were paid in full. A Fundamental Transaction, as defined in Section 7(b) below, or a Change of
Control Transaction, as defined above, shall be deemed to be a Liquidation. The Corporation shall mail written notice of any such
Liquidation, not less than 30 calendar days prior to the payment date stated therein, to each Holder.
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Section 6. Conversion.
 

(a) Voluntary Conversions at Option of Holder. Subject to any limitations on conversion pursuant to this Section 6, each
share of Series H Preferred Stock shall be convertible commencing immediately into that number of Conversion Units determined
by dividing the Stated Value of such share of Series H Preferred Stock by the Conversion Price. For clarity, the shares of Series H
Preferred Stock that may be converted, may, at the option of the Holder, include any accrued or declared, but unpaid, dividends
thereon, calculated through the date of conversion, even if such conversion is not on the last date of a fiscal quarter. Holders shall
effect conversions by providing the Corporation with the form of conversion notice attached hereto as Annex A (a “Notice of
Conversion”). Holders may effect a voluntary conversion for all or a portion of the shares of Series H Preferred Stock held by such
Holder. Each Notice of Conversion shall specify the number of shares of Series H Preferred Stock to be converted and the date on
which such conversion is to be effected, which date may not be prior to the date the applicable Holder delivers by facsimile such
Notice of Conversion to the Corporation (such date, the “Conversion Date”). If no Conversion Date is specified in a Notice of
Conversion, the Conversion Date shall be the date that such Notice of Conversion to the Corporation is deemed delivered
hereunder. The calculations and entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. In the case of any dispute with respect to a conversion, the Corporation shall promptly issue such number of
Conversion Units as are not disputed in accordance with the Notice of Conversion. If such dispute involves the calculation of the
Conversion Price, and such dispute is not promptly resolved by discussion between the relevant Holder and the Corporation, the
Corporation shall submit the disputed calculations to an independent outside accountant via facsimile or email within three
Business Days of receipt of the Notice of Conversion. The accountant, at the Corporation’s sole expense, shall promptly review the
calculations and notify the Corporation and the Holder of the results no later than three Business Days from the date it receives the
disputed calculations. The accountant’s calculation shall be deemed conclusive, absent manifest error. Each holder shall surrender
or cause to be surrendered the original certificates representing shares of the Series H Preferred Stock to effect a voluntary
conversion, in whole or in part, of such shares, and, if only a portion of the shares of Series H Preferred Stock held by such Holder
are being converted, the Corporation will issue a new certificate indicating the shares of Series H Preferred Stock still held by the
Holder following the partial conversion. Shares of Series H Preferred Stock converted into Conversion Units or redeemed by
conversion as described below in accordance with the terms hereof shall be canceled and shall not be reissued.

 
(b) Conversion Price. The initial conversion price for a share of Series H Preferred Stock shall be equal to $0.0064 (the

“Initial Conversion Price”), subject to any adjustments pursuant to Section 7 below. As long as any of the Series H Preferred Stock
is outstanding, the conversion price of the Series H Preferred Stock shall be adjusted pursuant to Section 7 (such price, as adjusted,
the “Adjusted Conversion Price” and such price or the Initial Conversion Price, as applicable at any measurement time, the
“Conversion Price”).
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(c) Blocker Provision. Notwithstanding anything to the contrary herein, no voluntary conversion may be effected at any
time in the following circumstances:

 
(i) The Corporation does not have sufficient authorized, unissued shares of Common Stock to issue upon

effectuation of (A) the conversion of the number of shares of Series H Preferred Stock set forth on a Notice of Conversion into the
Conversion Shares and the Conversion Warrants, and (B) the exercise of such Conversion Warrants into Conversion Warrant
Shares.

 
(ii) The then-applicable Conversion Price is less than the par value of the Common Stock to be issued upon

conversion or exercise, as applicable.
 
(iii) After giving effect to an attempted conversion set forth on an applicable Notice of Conversion, the number

of authorized, unissued shares of Common Stock would be less than the sum of all Reserved Amounts required to be maintained
under the Corporation’s outstanding securities convertible or exercisable into shares of Common Stock (the “Reserve Requiring
Instruments”). For purposes of this Section 6(c)(iii), (A) “Reserved Amount” means, with respect to and as stated in a Reserve
Requiring Instrument, the number of authorized, unissued shares of Common Stock the Corporation is obligated to reserve, taking
into account any multiplier applied to such amount as stated therein; and (B) in determining the number of authorized and unissued
shares of Common Stock, a Holder may rely on the number of authorized and unissued shares of Common Stock as stated in the
most recent of the following: (1) the Corporation’s most recent periodic or annual filing with the Commission, as the case may be,
(2) a more recent public announcement by the Corporation that is filed with the Commission, or (3) a more recent notice by the
Corporation or the Corporation’s transfer agent to the Holder setting forth the number of shares of Common Stock then authorized
and unissued. Upon the written request of a Holder (which may be by e-mail), the Corporation shall, within three (3) Trading Days
thereof, confirm in writing to such Holder (which may be via e-mail) the number of shares of Common Stock then authorized and
unissued.

 
(d) Mandatory Conversion. Subject to the limitations of Section 6(c) above, upon the affirmative vote of the Holders of a

simple majority of the Stated Value of the Series H Preferred Stock issued and outstanding, all outstanding shares of Series H
Preferred Stock, plus all accrued or declared, but unpaid, dividends thereon, shall mandatorily be converted into such number of
Conversion Units determined by dividing the Stated Value of such Series H Preferred Stock (together with the amount of any
accrued or declared, but unpaid, dividends thereon) by the Conversion Price then in effect. No fractional Conversion Units may be
issued upon the conversion of any share of Series H Preferred Stock; the number of Conversion Units to be issued shall be rounded
to the nearest whole number. All outstanding Series H Preferred Stock shall convert upon a Mandatory Conversion.
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(e) Mechanics of Conversion
 

(i) Delivery of Certificates Upon Conversion. Not later than five Trading Days after each Conversion Date (the
“Conversion Unit Delivery Date”) pursuant to a Notice of Conversion in compliance with this Section 6, including with the
blocker provisions in Section 6(c), the Corporation shall deliver or cause to be delivered to the converting Holder (A) a number of
Conversion Share certificates equal to the number of Conversion Units to which such Holder is entitled pursuant to the number of
shares of Series H Preferred Stock to be converted and calculations of per share Conversion Unit amounts pursuant to this Section
6; and (B) one General Conversion Warrant certificate comprising a number of Conversion Warrants, and exercisable into a
number of Conversion Warrant Shares, in each case equal to the number of Conversion Units to which such Holder is entitled
pursuant to the number of shares of Series H Preferred Stock to be converted and calculations of per share Conversion Unit
amounts pursuant to this Section 6. If in the case of any Notice of Conversion such certificates are not delivered to or as directed
by the applicable Holder by the third Trading Day after the Conversion Date, the applicable Holder shall be entitled to elect to
rescind such Conversion Notice by written notice to the Corporation at any time on or before its receipt of such certificates, in
which event the Corporation shall promptly return to such Holder any original Series H Preferred Stock certificate delivered to the
Corporation and such Holder shall promptly return to the Corporation any and all Conversion Share certificates and any General
Conversion Warrant certificate representing the Conversion Units that correlate with the share of Series H Preferred Stock
unsuccessfully tendered for conversion to the Corporation.

 
(ii) Obligation Absolute. The Corporation’s obligation to issue and deliver the Conversion Shares and

Conversion Warrants (in the form of a General Conversion Warrant) representing the Conversion Units upon conversion of Series
H Preferred Stock in accordance with the terms hereof are irrespective of any action or inaction by a Holder to enforce the same,
any waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any action to
enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such
Holder or any other Person of any obligation to the Corporation or any violation or alleged violation of law by such Holder or any
other Person, and irrespective of any other circumstance which might otherwise limit such obligation of the Corporation to such
Holder in connection with the issuance of such Conversion Shares and Conversion Warrants representing the Conversion Units;
provided, however, that such delivery shall not (i) be required if such delivery would be a violation of law, and (ii) operate as a
waiver by the Corporation of any such action that the Corporation may have against such Holder.

 
(iii) Maintaining appropriate par value. If at the time of the issuance of the Series H Preferred Stock, the

Conversion Price of the Conversion Units to be issued upon conversion of the Series H Preferred Stock would be below the par
value of the Corporation’s Common Stock, the Corporation shall, as soon as practicable, take such corporate action as may be
necessary to adjust the par value of Common Stock, including, without limitation, engaging in good faith, commercially
reasonable efforts to obtain the requisite stockholder approval of any necessary amendment to the Certificate of Incorporation.
Thereafter, the Corporation shall take all necessary corporate action (including, without limitation, calling shareholders’ meetings)
to ensure that at all times it has maintained the par value of the Common Stock so that such Conversion Shares and Conversion
Warrant Shares, if any, shall, upon issue, be duly authorized, validly issued, fully paid and non-assessable.
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(iv) Transfer Taxes. The issuance of certificates for Conversion Shares and Conversion Warrants (in the form of
a General Conversion Warrant certificate) representing Conversion Units upon conversion of Series H Preferred Stock, and
Conversion Warrant Shares upon exercise of the Conversion Warrants, shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such certificates, provided that (a) the
Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in the issuance and
delivery of any such certificate upon conversion in a name other than that of the Holders of such shares and (b) the Corporation
shall not be required to issue or deliver such certificates unless or until the Person or Persons requesting the issuance thereof shall
have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax
has been paid.

 
(f) Conversion Warrants. The terms and conditions of the General Conversion Warrant are as set forth in the Form of

General Conversion Warrant, attached as Annex B hereto.
 

Section 7. Certain Adjustments.
 

(a) Stock Dividends and Stock Splits. If the Corporation, while any Series H Preferred Stock is outstanding: (A) pays a
permissible stock dividend or otherwise makes a permissible distribution or distributions payable in shares of Common Stock on
shares of Common Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not include any
Conversion Shares or Conversion Warrant Shares), including any accrued or declared, but unpaid, dividends thereon; (B)
subdivides outstanding shares of Common Stock into a larger number of shares; (C) combines (including by way of a reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the event of a reclassification of
shares of Common Stock, any shares of capital stock of the Corporation, then the Conversion Price shall be multiplied by a
fraction of which the numerator shall be the number of shares of Common Stock on a fully converted and exercised basis
(excluding any treasury shares of the Corporation) outstanding immediately before such event and of which the denominator shall
be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to this
Section 7(a) shall become effective immediately after (i) the record date for the determination of stockholders entitled to receive
such dividend or distribution or (ii) the effective date in the case of a subdivision, combination or reclassification. In addition, the
number of shares of Series H Preferred Stock shall be multiplied by a fraction, the denominator of which be the number of shares
of Common Stock on a fully converted and exercised basis (excluding any treasury shares of the Corporation) outstanding
immediately before such event and of which the numerator shall be the number of shares of Common Stock outstanding
immediately after such event.
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(b) Fundamental Transaction. If, at any time while the Series H Preferred Stock is outstanding, the Corporation effects
(A) any merger or consolidation of the Corporation with or into another person, (B) any sale of all or substantially all of its assets
in one transaction or a series of related transactions, (C) any tender offer or exchange offer (or a third party effects such a tender
offer or exchange offer) pursuant to which holders of Common Stock are permitted to tender or exchange their shares for other
securities, cash or property, or (D) any reclassification of the Common Stock or any compulsory share exchange pursuant to which
the Common Stock is effectively converted into or exchanged for other securities, cash or property (in any such case, a
“Fundamental Transaction”), then, upon any subsequent conversion of this Series H Preferred Stock, each Holder shall have the
right to receive, for each Conversion Unit that would have been issuable upon such conversion immediately prior to the occurrence
of such Fundamental Transaction, the same kind and amount of consideration as it would have been entitled to receive upon the
occurrence of such Fundamental Transaction if it converted the Series H Preferred Stock prior to the Fundamental Transaction. For
purposes of any such conversion, the determination of the Conversion Price shall be appropriately adjusted as if such conversion
occurred immediately prior to such Fundamental Transaction. If holders of Common Stock are given any choice as to the form of
consideration to be received in a Fundamental Transaction (“Alternate Consideration”), then each Holder shall be given the same
choice as to the Alternate Consideration the Holder shall receive upon any conversion of this Series H Preferred Stock following
such Fundamental Transaction. The Corporation shall cause any successor entity in a Fundamental Transaction in which the
Corporation is not the survivor (the “Successor Entity”) to assume in writing all of the obligations of the Corporation under this
Certificate of Designation in accordance with the provisions of this Section 7(b) pursuant to written agreements in form and
substance reasonably satisfactory to Holders of a majority of the then outstanding Series H Preferred Stock and approved by such
Holders prior to such Fundamental Transaction and shall, at the option of each Holder, deliver to such Holder, in exchange for the
shares of Series H Preferred Stock, a security of the Successor Entity evidenced by a written instrument substantially similar in
form and substance to the certificates representing the shares of Series H Preferred Stock which is exercisable for a corresponding
number of shares of capital stock and warrants of such Successor Entity (or its parent entity) or other consideration equivalent to
the Conversion Shares and Conversion Warrants acquirable and receivable upon conversion of the Series H Preferred Stock prior
to such Fundamental Transaction, and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence
of any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the date
of such Fundamental Transaction, the provisions of this Certificate of Designation and the other Transaction Documents referring
to the “Corporation” shall refer instead to the Successor Entity), and may exercise every right and power of the Corporation and
shall assume all of the obligations of, the Corporation under this Certificate of Designation and the Exchange Agreement with the
same effect as if such Successor Entity had been named as the Corporation herein and therein.

 
(c) Calculations. All calculations under this Section 7 shall be made to the nearest 1/1000th of a share, as the case may be.

For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a given date
shall exclude any treasury shares of the Corporation.

 
(d) Notice to the Holders.
 

(i) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of this
Section 7, the Corporation shall promptly deliver to each Holder a notice setting forth the then current Conversion Price after such
adjustment and setting forth a brief statement of the facts requiring such adjustment.
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(ii) Notice to Holders. If (A) the Corporation shall declare a permissible dividend (or any other permissible
distribution in whatever form) on the Common Stock, (B) the Corporation shall declare a permissible special nonrecurring cash
dividend on or a permissible redemption of the Common Stock, (C) the Corporation shall authorize the permissible granting to all
holders of the Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any
rights, (D) the approval of any stockholders of the Corporation shall be required in connection with any reclassification of the
Common Stock, any consolidation or merger to which the Corporation is a party, any sale or transfer of all or substantially all of
the assets of the Corporation, of any compulsory share exchange whereby the Common Stock is converted into other securities,
cash or property or (E) the Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Corporation, then, in each case, the Corporation shall cause to be delivered to each Holder at its last address as it
shall appear upon the stock books of the Corporation, at least 20 calendar days prior to the applicable record or effective date with
respect to such action or event, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock
of record to be entitled to such dividend, distributions, redemption, rights or warrants are otherwise to be determined or (y) the
date on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or
close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares
of the Common Stock for securities, cash or other property deliverable upon such distribution (which may include a dividend),
reclassification, consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver such notice or any
defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in such notice.

 
Section 8. Protective Provisions.
 
So long as any shares of Series H Preferred Stock are outstanding, the Corporation shall not take any of the following

corporate actions (whether by merger, consolidation or otherwise) without first obtaining the approval (by vote or written consent, as
provided by the DGCL) of the Holders of a majority of the then outstanding shares of Series H Preferred Stock:

 
(a) alter or change adversely the rights, preferences, powers or privileges of the Series H Preferred Stock, alter or

amend this Certificate of Designation, or increase the authorized number of shares of Series H Preferred Stock;
 
(b) alter or change the rights, preferences or privileges of any capital stock of the Corporation so as to affect

adversely the Series H Preferred Stock;
 
(c) redeem, repurchase or otherwise acquire, or declare or pay any cash dividend or distribution on, any Junior

Securities;
 
(d) increase the par value of the Common Stock;
 
(e) enter into any agreement, commitment, understanding or other arrangement to take any of the foregoing actions;

or
 
(f) cause or authorize any Subsidiary to engage in any of the foregoing actions.
 

Notwithstanding the foregoing, no change pursuant to this Section 8 shall be effective to the extent that, by its terms, it applies to less
than all of the Holders of shares of Series H Preferred Stock then outstanding.
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Section 9. Restrictions on Transfer.
 

(a) The holders of Series H Preferred Stock shall not, directly or indirectly, Transfer (as defined below) any shares of
Series H Preferred Stock held by such holder and any such purported Transfer shall be of no force or effect and shall not be
recognized by the Corporation. The transfer restrictions contained in this Section 9 shall not apply to any Transfer by the holder of
Series H Preferred Stock to an immediate family member or an Affiliate. For purposes of this Section 9, the term “Transfer” or any
derivation thereof, means to give, sell, assign, pledge, encumber or otherwise dispose of, transfer or permit to be transferred.

 
(b) The following legend will be endorsed upon the certificate representing shares of Series H Preferred Stock:
 

THE TRANSFERABILITY OF THE SHARES OF SERIES H PREFERRED STOCK REPRESENTED BY THIS CERTIFICATE
IS RESTRICTED BY THE PROVISIONS OF THE CERTIFICATE OF DESIGNATION, PREFERENCES, RIGHTS, AND
LIMITATIONS OF SERIES H 2% VOTING, NON-PARTICIPATING, CONVERTIBLE PREFERRED STOCK OF RESPIRERX
PHARMACEUTICALS INC. FILED WITH THE STATE OF DELAWARE, A COPY OF WHICH IS ON FILE AT THE
PRINCIPAL OFFICE OF THE CORPORATION, AND ANY TRANSFER OF SUCH SHARES OF SERIES H PREFERRED
STOCK IN VIOLATION OF SUCH RESTRICTIONS IS VOID.

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED, HYPOTHECATED
OR OTHERWISE DISPOSED OF IN THE ABSENCE OF (i) AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH
SECURITIES UNDER SAID ACT OR (ii) DELIVERY TO THE CORPORATION OF AN OPINION OF COUNSEL,
SATISFACTORY IN FORM AND SUBSTANCE TO THE CORPORATION, THAT SUCH REGISTRATION IS NOT
REQUIRED FOR RESALE OF THESE SECURITIES.

 
Section 10. Miscellaneous.
 

(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including,
without limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile, by email to the
Corporation’s Chief Financial Officer with a read receipt as confirmation of receipt by the recipient or sent by a nationally
recognized overnight courier service, addressed to the Corporation, at the address set forth in the Corporation’s filings with the
Commission or to the facsimile number provided in the Corporation’s filings with the Commission, or such other facsimile number
or address as the Corporation may specify for such purposes by notice to the Holders delivered in accordance with this Section 10
or by email to the Corporation’s Chief Financial Officer with a read receipt as confirmation of receipt by the recipient. Any and all
notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile, or sent by a nationally recognized overnight courier service addressed to each Holder at the facsimile
number or address of such Holder appearing on the signature page of the Exchange Agreement, or by email to Holder with a read
receipt as confirmation of receipt by the recipient such other address as may be designated by such Holder in accordance with this
Section 10(a). Any notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i)
the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in this
Section 10 prior to 5:30 p.m. (New York City time) on any date, (ii) the date immediately following the date of transmission, if
such notice or communication is delivered via facsimile at the facsimile number specified in this Section 10 between 5:30 p.m. and
11:59 p.m. (New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by nationally
recognized overnight courier service, (iv) upon receipt of email confirmation, or (v) upon actual receipt by the party to whom such
notice is required to be given.
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(b) Lost or Mutilated Series H Preferred Stock Certificate. If a Holder’s Series H Preferred Stock certificate shall be
mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon
cancellation of a mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for
the shares of Series H Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft
or destruction of such certificate, and of the ownership hereof reasonably satisfactory to the Corporation. However, the
Corporation shall not be obligated to reissue such mutilated, lost, stolen or destroyed Series H Preferred Stock certificate if the
Holder contemporaneously requests the Corporation to convert such Series H Preferred Stock

 
(c) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Certificate

of Designation shall be governed by and construed and enforced in accordance with the internal laws of the State of Delaware,
without regard to the principles of conflict of laws of that or any other jurisdiction. Each party agrees that all legal proceedings
concerning the interpretation, enforcement and defense of the transactions contemplated by this Certificate of Designation or the
Exchange Agreement and any related schedule, exhibit, annex or other document (whether brought against a party hereto or its
respective Affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the state and federal courts
sitting in the City of Wilmington, State of Delaware (the “Delaware Courts”). Each party hereto hereby irrevocably submits to the
exclusive jurisdiction of the Delaware Courts for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction
Documents), 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 such Delaware Courts, or such Delaware Courts are improper or inconvenient venue for
such proceeding. Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Certificate of Designation or the transactions contemplated
hereby.

 
(d) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation

shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of
this Certificate of Designation or a waiver by any other Holder. The failure of the Corporation or a Holder to insist upon strict
adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that
party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate of
Designation. Any waiver by the Corporation or a Holder must be in writing.
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(e) Severability. If any provision of this Certificate of Designation is determined to be invalid, illegal or unenforceable,
the balance of this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or
circumstance, it shall nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any dividend,
interest or other amount deemed interest due hereunder violates the applicable law governing usury, the applicable rate of such
dividend or interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable
law.

 
(f) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a calendar day other than a

Business Day, such payment shall be made on the next succeeding Business Day.
 
(g) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of

Designation and shall not be deemed to limit or affect any of the provisions hereof.
 
(h) Status of Converted or Redeemed Series H Preferred Stock. Shares of Series H Preferred Stock may only be issued

pursuant to the Exchange Agreement and any related document. If any shares of Series H Preferred Stock shall be converted,
redeemed or reacquired by the Corporation, such shares shall resume the status of authorized but unissued shares of preferred
stock and shall no longer be designated as Series H 2% Voting, Non-Participating, Convertible Preferred Stock.

 
*********************
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation of Preferences, Rights and Limitations

of the Series H 2% Convertible Preferred Stock this thirteenth day of July 2020.
 
 RESPIRERX PHARMACEUTICALS INC.
   
  /s/ Timothy Jones
 Name:Timothy Jones
 Title: President and Chief Executive Officer              
 
 



 
 

ANNEX A
 

NOTICE OF CONVERSION
 

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES H PREFERRED
STOCK)

 
The undersigned hereby elects to convert the number of shares of Series H 2%, Voting, Non-Participating, Convertible Preferred Stock
(“Series H Preferred Stock”) indicated below, into (i) a number of shares of common stock, par value $0.001 per share (“Conversion
Shares”), of RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Corporation”), equal to the number of units (“Conversion
Units”) into which one share of Series H Preferred Stock is convertible pursuant to Section 6 of the Certificate of Designation,
Preferences, Rights and Limitations of Series H 2% Voting, Non-Participating, Convertible Preferred Stock (the Certificate of
Designation”) multiplied by the number of shares of Series H Preferred Stock to be converted, and (ii) one warrant in the form of
Exhibit A1 hereto (the “General Conversion Warrant”), exercisable into a number of shares of common stock, par value $0.001 per
share (“Conversion Warrant Shares”), equal to the number of Conversion Units into which one share of Series H Preferred Stock is
convertible pursuant to Section 6 of the Certificate of Designation multiplied by the number of shares of Series H Preferred Stock to be
converted, according to the conditions hereof, as of the date written below. If Conversion Shares or the General Conversion Warrant are
to be issued in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto
and is delivering herewith such certificates and opinions as may be required by the Corporation in accordance with the applicable
Exchange Agreement. No fee will be charged to the Holders for any conversion, except for any such transfer taxes.
 
Conversion calculations:
 
Date to Effect Conversion: _____________________________________________
 
Number of shares of Series H Preferred Stock to be Converted: _________________
 
Stated Value of one share of Series H Preferred Stock: ________________________
 
Conversion Price:___________________________________________________
 
Number of Units (for representation purposes only): _________________________
 
Number of Conversion Shares to be Issued: _______________________________
 
For the General Conversion Warrant to be Issued, the number of Conversion Warrant Shares into which the General Conversion
Warrant may be Exercised:
_______________________
 
_______________________
 
Address for Delivery: ______________________
or
DWAC Instructions:
Broker no: ______________________________
Account no: ____________________________
 
[HOLDER]  
   
By:   
Name:      
Title:   
 
 

1 Note: Form of Warrant to be identical to Annex B to this Certificate of Designation.
 

 



 
 

 
 
 

 
ANNEX B

 
GENERAL CONVERSION WARRANT

 
[see attached]

 
   



 
 

FORM OF WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE
SECURITIES LAW, AND NO INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THESE SHARES
ARE INCLUDED ALONG WITH THE HOLDER AS A SELLING STOCKHOLDER IN A QUALIFIED OFFERING PURSUANT
TO REGULATION A, (C) THE COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH
SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY) THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION, OR (D) THE COMPANY OTHERWISE SATISFIES ITSELF THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: [number to be inserted]                           Initial Exercise Date: [date to be inserted]
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [name of holder] or its
permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on exercise
hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New York
time on September 30, 2023 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [insert number] shares (as subject to adjustment hereunder, the
“Warrant Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the
Exercise Price, as defined in Section 2(b).
 

Section 1. Definition. “Common Stock” as used in this Warrant means the common stock of the Company, par value
$0.001.

 
  1  



 
 

Section 2. Exercise and Call Provision.
 

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,
subject to the blocker provisions in Section 2(d), at any time or times on any Business Day (as defined below) on or after the Initial
Exercise Date and on or before the Termination Date by delivery to the Company (or such other office or agency of the Company as it
may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of a
duly completed and executed facsimile or electronic mail copy of the Notice of Exercise form annexed hereto (the “Notice of
Exercise”). Within three (3) Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the
aggregate Exercise Price (as defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in
immediately available funds or cashier’s check drawn on a United States bank in immediately available funds unless such exercise is a
cashless exercise pursuant to Section 2(c). A “Business Day” means any day other than a Saturday or Sunday or any day that national
commercial banks in New York City, New York are authorized or required to close or any day that the NADSAQ stock markets or any
other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary, the Holder shall not be required
to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and
the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within
three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting
in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding
number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The
Company, either directly or through its representative, shall maintain, or cause to be maintained, records showing the number of
Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate absent manifest error. The
Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual receipt of such notice. The
Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at
any given time may be less than the amount stated on the face hereof.

 
b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $0.007 per

share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the blocker

provisions set forth in Section 2(d), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for
the number of Warrant Shares equal to the quotient obtained by the following formula:

 
 (A-B)*(X)  
 (A)  

 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
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d) Blocker Provision. Notwithstanding anything to the contrary herein, the Company shall use reasonable best efforts
to not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that the following circumstances exist:

 
i. The Company does not have adequate authorized, unissued shares of Common Stock to effect

the exercise of the Warrant into Warrant Shares.
 
ii. The then-applicable Exercise Price is less than the par value of the Common Stock to be

issued upon exercise.
 
iii. After giving effect to an attempted exercise of this Warrant, the number of authorized,

unissued shares of Common Stock would be less than the sum of all Reserved Amounts (the “Aggregate Reserve Amount”) required
under the Company’s outstanding securities convertible or exercisable into shares of Common Stock (the “Reserve Requiring
Instruments”). For purposes of this Section 2(d)(iii), (A) “Reserved Amount” means, with respect to and as stated in a Reserve
Requiring Instrument, the number of authorized, unissued shares of Common Stock the Company is obligated to reserve, taking into
account any multiplier applied to such amount as stated therein; and (B) upon the written request of a Holder (which may be by e-
mail), the Company shall, within three (3) Trading Days thereof, confirm in writing to such Holder (which may be via e-mail) the
number of shares of Common Stock then authorized and unissued and the Aggregate Reserve Amount.

 
iv. No prior inability to exercise this Warrant pursuant to this Section 2(d) shall have any effect

on the applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. The provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 2(d)
to the extent necessary to correct this paragraph or any portion of this paragraph which may be defective or inconsistent with the
intended limitations contained in this Section 2(d) or to make changes or supplements necessary or desirable to properly give effect to
such limitations. The limitations contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant.

 
e) Mechanics of Exercise.
 

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise
hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). Upon (A) delivery of Notice of Exercise, (B) payment to the Company of the Exercise
Price in good funds by either certified check, wire transfer or other similar payment method, and (C) payment of all taxes, if any,
required to be paid by the Holder prior to the issuance of such shares pursuant to Section 2(e)(v), then, irrespective of the date such
Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the certificates evidencing such Warrant Shares (as
the case may be), the Warrant Shares shall be deemed to have been issued, and Holder or any other person so designated to be named
therein shall be deemed to have become a holder of record of such shares for all purposes.
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ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the
Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(e)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 

  4  



 
 

vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as
defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
 

Section 3. Certain Adjustments.
 

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant, (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues
by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock
outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately
adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.
 

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,
the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
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ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.
 

a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)
hereof, and the prior written consent of the Company, this Warrant and all rights hereunder (including, without limitation, any
registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with an Assignment Form duly executed by the Holder or its agent or attorney and funds sufficient to pay
any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or
denominations specified in such instrument of assignment and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly assigned in accordance herewith, may
be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
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d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this
Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) qualified in a qualified offering pursuant to Regulation A, (ii) eligible
for resale without volume or manner-of-sale restrictions or current public information requirements pursuant to Rule 144 promulgated
under the Securities Act, the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this
Warrant satisfy any other reasonable conditions established by the Company, including, without limitation, a legal opinion reasonably
acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered, qualified or exempted under the Securities Act. The Holder
acknowledges that the Warrant Shares will not initially be registered under the Securities Act of 1933, as amended, or any applicable
statute or foreign securities law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.
 

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends
or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(e)(i).

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d) Authorized Shares. Subject to the blocker provisions in Section 2(d):
 

i. The Company covenants that its issuance of this Warrant shall constitute full authority to its
officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for the Warrant
Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or
of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all Warrant
Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the purchase
rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly issued,
fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof (other
than taxes in respect of any transfer occurring contemporaneously with such issue).
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ii. Except and to the extent waived or consented to by the Holder, the Company shall not by any
action, including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the
taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant
against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant
Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action
as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable
Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations,
exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to
perform its obligations under this Warrant.

 
iii. Before taking any action which would result in an adjustment in the number of Warrant Shares

for which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.
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h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the
Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of this Warrant, and

the prior written consent of the Company, the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon
the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted
assigns of the Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for
the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares.
Nothing herein, express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever, under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the [DATE] day of [MONTH], 2020.
 

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

and Secretary
 
   



 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature: ________________________  
  
Name (print): ______________________  
  
Address: _________________________  
  

_________________________  
  

_________________________  
  
Email: _________________________  
  
Facsimile Number: _________________  
 

Investor Warrant Signature Page
 

   



 
 

NOTICE OF EXERCISE
 

TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] check in the amount of $__________ in lawful money of the United States
 
[  ] certified check in the amount of $__________ in lawful money of the United States
 
[  ] ACH transfer in the amount of $__________ in lawful money of the United States
 
[  ] wire transfer in the amount of $__________ in lawful money of the United States
 
[  ] Other (describe) __________ in the amount of $__________ in lawful money of the United States, and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
 _______________________________________  
   
   
 (please print or type name and address)  
   
   
 (please insert social security or other identifying number)  
   
The Warrant Shares shall be delivered to the following:
   
 ___________________________________________  
   
 ___________________________________________  
   
 ___________________________________________  
 (please print or type name and address)  
 
   



 
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 
  _______________________________
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 
 _______________________________
  
 _______________________________
  
 _______________________________
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended. If this representation cannot be made, please explain the basis upon which the Holder is eligible to exercise this
Warrant.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: ____________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: ___________________________________________________________
 
Title of Authorized Signatory: ____________________________________________________________
 
Date: _____________________________________________________________________________
 
   



 
 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to

 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 

Holder’s Signature: _____________________________
 

Holder’s Address: _____________________________
 
_____________________________
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
   



 
EXHIBIT 3.1

 
RESPIRERX PHARMACEUTICALS INC.

 
CERTIFICATE OF DESIGNATION, 

PREFERENCES, RIGHTS AND LIMITATIONS 
OF 

SERIES H 2% VOTING, NON-PARTICIPATING, CONVERTIBLE PREFERRED STOCK
 

PURSUANT TO SECTION 151 
OF THE DELAWARE GENERAL CORPORATION LAW

 
RespireRx Pharmaceuticals Inc., a corporation organized and existing under the laws of the State of Delaware (the

“Corporation”), hereby certifies that the Board of Directors of the Corporation (the “Board of Directors” or the “Board”), pursuant to
authority of the Board of Directors as required by Section 151 of the Delaware General Corporation Law, and in accordance with the
provisions of its Certificate of Incorporation and Bylaws, each as amended and restated through the date hereof, has and hereby
authorizes a series of the Corporation’s previously authorized preferred stock, and hereby states the designation and number of shares,
and fixes the relative rights, preferences, privileges, powers and restrictions thereof, as follows:

 
Section 1. Designation and Amount. The designation of this series, which consists of up to 1,200 shares of preferred stock

(which shall not be subject to increase without the written consent of holders the Series H Preferred Stock, as hereinafter defined (each,
a “Holder” and collectively, the “Holders”) holding greater than 50% of the Series H Preferred Stock then outstanding), is the Series H
2% Convertible Preferred Stock (the “Series H Preferred Stock”) with a par value of $0.001 per share (the “Par Value”) and a stated
value of One Thousand Dollars ($1,000) per share (the “Stated Value”).

 
Section 2. Certain Definitions. For purposes of this Certificate of Designation, in addition to the other terms defined herein,

the following terms shall have the following meanings:
 
“Affiliate” means any person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled
by or is under common control with a person or entity, as such terms are used in and construed under Rule 144 under the
Securities Act. With respect to a Holder, (i) any investment fund or managed account that is managed on a discretionary basis
by the same investment manager as such Holder, and (ii) any trust with respect to which such Holder (or initial Holder) is
grantor, in each case will be deemed to be an Affiliate of such Holder.

 
“Approved Stock Plan” means any employee benefit plan which has been approved by the Board of Directors of the
Corporation, pursuant to which the Corporation’s securities may be issued to any employee, consultant, vendor, officer or
director for services provided to the Corporation.

 
“Blocker Provision(s)” means the provisions of Section 6(c) preventing the conversion of the Series H Preferred Stock into
Conversion Units as described below.
 

 



 
 

“Business Day” means any calendar day except Saturday, Sunday, or any calendar day which shall be a federal legal holiday
in the United States or any calendar day on which banking institutions in the State of New York or on which United States
stock markets or quotations systems or other similar financial markets are authorized or required by law, other governmental
action or regulatory or self-regulatory rule to close.
 
“Change of Control Transaction” means after giving effect to the issuance of the Series H Preferred Stock as provided for in
the Exchange Agreement and any conversion thereof, whether such conversion has actually occurred or not, (i) an acquisition
after the date hereof by an individual, legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the
Exchange Act) of effective control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwise) of in excess of 50% of the voting securities of the Corporation (other than by means of conversion or
exercise of Series H Preferred Stock issued), or (ii) the Corporation merges into or consolidates with any other Person, or any
Person merges into or consolidates with the Corporation and, after giving effect to such transaction, the stockholders of the
Corporation immediately prior to such transaction own less than 50% of the aggregate voting power of the Corporation or the
successor entity of such transaction, or (iii) the Corporation sells or transfers all or substantially all of its assets to another
Person and the stockholders of the Corporation immediately prior to such transaction own less than 50% of the aggregate
voting power of the acquiring entity immediately after the transaction, or (iv) the execution by the Corporation of an
agreement to which the Corporation is a party or by which it is bound, providing for any of the events set forth in clauses (i)
through (iii) above.
 
“Commission” means the United States Securities and Exchange Commission.
 
“Common Stock” means the Corporation’s common stock, par value $0.001 per share, and stock of any other class of
securities into which such securities may hereafter be reclassified or changed into.
 
“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which would entitle the holder
thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise entitles the holder thereof to
receive, Common Stock.
 
“Conversion Shares” means, collectively, the shares of Common Stock, each of which, together with a Conversion Warrant,
represents a Conversion Unit.
 
“Conversion Unit” means the representation of one Conversion Share and one Conversion Warrant, each of which are issued
upon conversion of the Series H Preferred Stock in accordance with the terms of Section 6.
 
“Conversion Warrant” means the right to purchase one Conversion Warrant Share, which right, together with one Conversion
Share, represents a Conversion Unit.
 
“Conversion Warrant Share” means the share of Common Stock issuable upon exercise of a Conversion Warrant.
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“DGCL” means the Delaware General Corporation Law, as amended, or any successor law, and the rules and regulations
promulgated thereunder.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
 
“Exempt Issuance” means the issuance of (a) securities of the Corporation issued pursuant to any Approved Stock Plan, (b)
securities issued upon the conversion or exercise of any securities issued hereunder or any other securities exercisable or
exchangeable for or convertible into shares of Common Stock issued and outstanding on the date of the Exchange Agreement,
(c) securities issued pursuant to acquisitions or strategic transactions, provided that any such issuance shall only be to an entity
that is, itself or through its subsidiaries, an operating company in a business synergistic with the business of the Corporation
and shall provide to the Corporation additional benefits in addition to the investment of funds, but shall not include a
transaction in which the Corporation is issuing securities primarily for the purpose of raising capital or to an entity whose
primary business is investing in securities and (d) securities issued in connection with any bona fide commercial loan or debt
transaction with third persons, provided that the primary purpose of such transaction is not to raise equity capital and is
approved by the Corporation’s Board of Directors.

 
“General Conversion Warrant” means the warrant issued by the Corporation to the Holder upon conversion of shares of Series
H Preferred Stock pursuant to a Notice of Conversion, which warrant comprises all Conversion Warrants to which the Holder
is entitled pursuant to such Notice of Conversion.

 
“Junior Securities” means the Series B Preferred Stock, the Common Stock and all other Common Stock Equivalents of the
Corporation other than those securities which are explicitly senior or pari passu to the Series H Preferred Stock in dividend
rights or liquidation preference.
 
“Liquidation” means a liquidation of the Corporation in accordance with Section 5.
 
“Mandatory Conversion” means a conversion of the Series H Preferred Stock by the Corporation in accordance with Section
6(d).
 
“Original Issue Date” means the date of the issuance of any shares of the Series H Preferred Stock regardless of the number of
transfers of any particular shares of Series H Preferred Stock and regardless of the number of certificates which may be issued
to evidence such Series H Preferred Stock.
 
“Exchange Agreement” means an exchange agreement, pursuant to which an original Holder acquires shares of Series H
Preferred Stock, to which the Corporation and the original Holders are parties, as amended, modified or supplemented from
time to time in accordance with its terms.
 
“Series B Preferred Stock” means the Corporation’s series B preferred stock, par value $0.001 per share.
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“Subsidiary” means any direct or indirect subsidiary of the Corporation.
 
“Trading Day” means a day on which the New York Stock Exchange is open for business.
 
Section 3. Dividends in Kind.
 

(a) Holders shall be entitled to receive, and the Corporation shall pay, cumulative dividends at the rate per share (as a
percentage of the Stated Value per share) of 2% per annum, payable quarterly within 15 calendar days of the end of each fiscal
quarter of the Corporation, (each such date, a “Dividend Payment Date”) in duly authorized, validly issued, fully paid and non-
assessable shares of Series H Preferred Stock, which may include fractional shares of Series H Preferred Stock. The dividend to be
paid in the first quarter after closing and the last quarter prior to conversion may be partial periods. Dividends on the Series H
Preferred Stock shall be calculated on the basis of a 360-day year, consisting of twelve 30 calendar day periods, shall accrue daily
commencing on the Original Issue Date, and shall be deemed to accrue from such date whether or not earned or declared and
whether or not there are profits, surplus or other funds of the Corporation legally available for the payment of dividends.

 
(b) So long as any Series H Preferred Stock remains outstanding, neither the Corporation nor any Subsidiary shall directly

or indirectly pay or declare any dividend or make any distribution upon, nor shall any distribution be made in respect of, any
Junior Securities as long as any dividends due on the Series H Preferred Stock remain unpaid, nor shall any monies be set aside for
or applied to the purchase or redemption (through a sinking fund or otherwise) of any Junior Securities.

 
Section 4. Voting Rights. Each share of Series H Preferred Stock shall be entitled to a number of votes equal to two times (2x)

the number of Conversion Shares into which the share of Series H Preferred Stock is convertible as of the record date for such vote or
written consent or, if there is no specified record date, as of the date of such vote or written consent. To the extent that under the DGCL
the vote of the holders of the Series H Preferred Stock, voting separately as a class or series, as applicable, is required to authorize a
given action of the Corporation, the affirmative vote or consent of the Holders of at least a majority of the then outstanding shares of
the Series H Preferred Stock represented at a duly held meeting at which a quorum is present or by written consent of Holders of a
majority of the outstanding Series H Preferred Stock (except as otherwise may be required under the DGCL) shall constitute the
approval of such action by the class or series. To the extent that under the DGCL holders of the Series H Preferred Stock are entitled to
vote on a matter with holders of Common Stock, voting together as one class, each share of Series H Preferred Stock shall be entitled
to the number of votes as described in the first sentence of this Section 4.

 
Section 5. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary

(a “Liquidation”), no distribution shall be made to the holders of any shares of capital stock of the Corporation unless, prior thereto, the
Holders shall have received out of the available assets, whether capital or surplus, of the Corporation an amount equal to 100% of the
Par Value, plus any accrued and unpaid dividends thereon and any other fees or liquidated damages owing thereon, for each share of
Series H Preferred Stock. If the assets of the Corporation shall be insufficient to pay in full such amounts due the Holders, then the
entire assets shall be distributed ratably among the Holders in accordance with the respective amounts that would be payable on such
shares if all amounts payable thereon were paid in full. A Fundamental Transaction, as defined in Section 7(b) below, or a Change of
Control Transaction, as defined above, shall be deemed to be a Liquidation. The Corporation shall mail written notice of any such
Liquidation, not less than 30 calendar days prior to the payment date stated therein, to each Holder.
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Section 6. Conversion.
 

(a) Voluntary Conversions at Option of Holder. Subject to any limitations on conversion pursuant to this Section 6, each
share of Series H Preferred Stock shall be convertible commencing immediately into that number of Conversion Units determined
by dividing the Stated Value of such share of Series H Preferred Stock by the Conversion Price. For clarity, the shares of Series H
Preferred Stock that may be converted, may, at the option of the Holder, include any accrued or declared, but unpaid, dividends
thereon, calculated through the date of conversion, even if such conversion is not on the last date of a fiscal quarter. Holders shall
effect conversions by providing the Corporation with the form of conversion notice attached hereto as Annex A (a “Notice of
Conversion”). Holders may effect a voluntary conversion for all or a portion of the shares of Series H Preferred Stock held by such
Holder. Each Notice of Conversion shall specify the number of shares of Series H Preferred Stock to be converted and the date on
which such conversion is to be effected, which date may not be prior to the date the applicable Holder delivers by facsimile such
Notice of Conversion to the Corporation (such date, the “Conversion Date”). If no Conversion Date is specified in a Notice of
Conversion, the Conversion Date shall be the date that such Notice of Conversion to the Corporation is deemed delivered
hereunder. The calculations and entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. In the case of any dispute with respect to a conversion, the Corporation shall promptly issue such number of
Conversion Units as are not disputed in accordance with the Notice of Conversion. If such dispute involves the calculation of the
Conversion Price, and such dispute is not promptly resolved by discussion between the relevant Holder and the Corporation, the
Corporation shall submit the disputed calculations to an independent outside accountant via facsimile or email within three
Business Days of receipt of the Notice of Conversion. The accountant, at the Corporation’s sole expense, shall promptly review the
calculations and notify the Corporation and the Holder of the results no later than three Business Days from the date it receives the
disputed calculations. The accountant’s calculation shall be deemed conclusive, absent manifest error. Each holder shall surrender
or cause to be surrendered the original certificates representing shares of the Series H Preferred Stock to effect a voluntary
conversion, in whole or in part, of such shares, and, if only a portion of the shares of Series H Preferred Stock held by such Holder
are being converted, the Corporation will issue a new certificate indicating the shares of Series H Preferred Stock still held by the
Holder following the partial conversion. Shares of Series H Preferred Stock converted into Conversion Units or redeemed by
conversion as described below in accordance with the terms hereof shall be canceled and shall not be reissued.

 
(b) Conversion Price. The initial conversion price for a share of Series H Preferred Stock shall be equal to $0.0064 (the

“Initial Conversion Price”), subject to any adjustments pursuant to Section 7 below. As long as any of the Series H Preferred Stock
is outstanding, the conversion price of the Series H Preferred Stock shall be adjusted pursuant to Section 7 (such price, as adjusted,
the “Adjusted Conversion Price” and such price or the Initial Conversion Price, as applicable at any measurement time, the
“Conversion Price”).
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(c) Blocker Provision. Notwithstanding anything to the contrary herein, no voluntary conversion may be effected at any
time in the following circumstances:

 
(i) The Corporation does not have sufficient authorized, unissued shares of Common Stock to issue upon

effectuation of (A) the conversion of the number of shares of Series H Preferred Stock set forth on a Notice of Conversion into the
Conversion Shares and the Conversion Warrants, and (B) the exercise of such Conversion Warrants into Conversion Warrant
Shares.

 
(ii) The then-applicable Conversion Price is less than the par value of the Common Stock to be issued upon

conversion or exercise, as applicable.
 
(iii) After giving effect to an attempted conversion set forth on an applicable Notice of Conversion, the number

of authorized, unissued shares of Common Stock would be less than the sum of all Reserved Amounts required to be maintained
under the Corporation’s outstanding securities convertible or exercisable into shares of Common Stock (the “Reserve Requiring
Instruments”). For purposes of this Section 6(c)(iii), (A) “Reserved Amount” means, with respect to and as stated in a Reserve
Requiring Instrument, the number of authorized, unissued shares of Common Stock the Corporation is obligated to reserve, taking
into account any multiplier applied to such amount as stated therein; and (B) in determining the number of authorized and unissued
shares of Common Stock, a Holder may rely on the number of authorized and unissued shares of Common Stock as stated in the
most recent of the following: (1) the Corporation’s most recent periodic or annual filing with the Commission, as the case may be,
(2) a more recent public announcement by the Corporation that is filed with the Commission, or (3) a more recent notice by the
Corporation or the Corporation’s transfer agent to the Holder setting forth the number of shares of Common Stock then authorized
and unissued. Upon the written request of a Holder (which may be by e-mail), the Corporation shall, within three (3) Trading Days
thereof, confirm in writing to such Holder (which may be via e-mail) the number of shares of Common Stock then authorized and
unissued.

 
(d) Mandatory Conversion. Subject to the limitations of Section 6(c) above, upon the affirmative vote of the Holders of a

simple majority of the Stated Value of the Series H Preferred Stock issued and outstanding, all outstanding shares of Series H
Preferred Stock, plus all accrued or declared, but unpaid, dividends thereon, shall mandatorily be converted into such number of
Conversion Units determined by dividing the Stated Value of such Series H Preferred Stock (together with the amount of any
accrued or declared, but unpaid, dividends thereon) by the Conversion Price then in effect. No fractional Conversion Units may be
issued upon the conversion of any share of Series H Preferred Stock; the number of Conversion Units to be issued shall be rounded
to the nearest whole number. All outstanding Series H Preferred Stock shall convert upon a Mandatory Conversion.
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(e) Mechanics of Conversion
 

(i) Delivery of Certificates Upon Conversion. Not later than five Trading Days after each Conversion Date (the
“Conversion Unit Delivery Date”) pursuant to a Notice of Conversion in compliance with this Section 6, including with the
blocker provisions in Section 6(c), the Corporation shall deliver or cause to be delivered to the converting Holder (A) a number of
Conversion Share certificates equal to the number of Conversion Units to which such Holder is entitled pursuant to the number of
shares of Series H Preferred Stock to be converted and calculations of per share Conversion Unit amounts pursuant to this Section
6; and (B) one General Conversion Warrant certificate comprising a number of Conversion Warrants, and exercisable into a
number of Conversion Warrant Shares, in each case equal to the number of Conversion Units to which such Holder is entitled
pursuant to the number of shares of Series H Preferred Stock to be converted and calculations of per share Conversion Unit
amounts pursuant to this Section 6. If in the case of any Notice of Conversion such certificates are not delivered to or as directed
by the applicable Holder by the third Trading Day after the Conversion Date, the applicable Holder shall be entitled to elect to
rescind such Conversion Notice by written notice to the Corporation at any time on or before its receipt of such certificates, in
which event the Corporation shall promptly return to such Holder any original Series H Preferred Stock certificate delivered to the
Corporation and such Holder shall promptly return to the Corporation any and all Conversion Share certificates and any General
Conversion Warrant certificate representing the Conversion Units that correlate with the share of Series H Preferred Stock
unsuccessfully tendered for conversion to the Corporation.

 
(ii) Obligation Absolute. The Corporation’s obligation to issue and deliver the Conversion Shares and

Conversion Warrants (in the form of a General Conversion Warrant) representing the Conversion Units upon conversion of Series
H Preferred Stock in accordance with the terms hereof are irrespective of any action or inaction by a Holder to enforce the same,
any waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any action to
enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such
Holder or any other Person of any obligation to the Corporation or any violation or alleged violation of law by such Holder or any
other Person, and irrespective of any other circumstance which might otherwise limit such obligation of the Corporation to such
Holder in connection with the issuance of such Conversion Shares and Conversion Warrants representing the Conversion Units;
provided, however, that such delivery shall not (i) be required if such delivery would be a violation of law, and (ii) operate as a
waiver by the Corporation of any such action that the Corporation may have against such Holder.

 
(iii) Maintaining appropriate par value. If at the time of the issuance of the Series H Preferred Stock, the

Conversion Price of the Conversion Units to be issued upon conversion of the Series H Preferred Stock would be below the par
value of the Corporation’s Common Stock, the Corporation shall, as soon as practicable, take such corporate action as may be
necessary to adjust the par value of Common Stock, including, without limitation, engaging in good faith, commercially
reasonable efforts to obtain the requisite stockholder approval of any necessary amendment to the Certificate of Incorporation.
Thereafter, the Corporation shall take all necessary corporate action (including, without limitation, calling shareholders’ meetings)
to ensure that at all times it has maintained the par value of the Common Stock so that such Conversion Shares and Conversion
Warrant Shares, if any, shall, upon issue, be duly authorized, validly issued, fully paid and non-assessable.
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(iv) Transfer Taxes. The issuance of certificates for Conversion Shares and Conversion Warrants (in the form of
a General Conversion Warrant certificate) representing Conversion Units upon conversion of Series H Preferred Stock, and
Conversion Warrant Shares upon exercise of the Conversion Warrants, shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such certificates, provided that (a) the
Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in the issuance and
delivery of any such certificate upon conversion in a name other than that of the Holders of such shares and (b) the Corporation
shall not be required to issue or deliver such certificates unless or until the Person or Persons requesting the issuance thereof shall
have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax
has been paid.

 
(f) Conversion Warrants. The terms and conditions of the General Conversion Warrant are as set forth in the Form of

General Conversion Warrant, attached as Annex B hereto.
 

Section 7. Certain Adjustments.
 

(a) Stock Dividends and Stock Splits. If the Corporation, while any Series H Preferred Stock is outstanding: (A) pays a
permissible stock dividend or otherwise makes a permissible distribution or distributions payable in shares of Common Stock on
shares of Common Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not include any
Conversion Shares or Conversion Warrant Shares), including any accrued or declared, but unpaid, dividends thereon; (B)
subdivides outstanding shares of Common Stock into a larger number of shares; (C) combines (including by way of a reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the event of a reclassification of
shares of Common Stock, any shares of capital stock of the Corporation, then the Conversion Price shall be multiplied by a
fraction of which the numerator shall be the number of shares of Common Stock on a fully converted and exercised basis
(excluding any treasury shares of the Corporation) outstanding immediately before such event and of which the denominator shall
be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to this
Section 7(a) shall become effective immediately after (i) the record date for the determination of stockholders entitled to receive
such dividend or distribution or (ii) the effective date in the case of a subdivision, combination or reclassification. In addition, the
number of shares of Series H Preferred Stock shall be multiplied by a fraction, the denominator of which be the number of shares
of Common Stock on a fully converted and exercised basis (excluding any treasury shares of the Corporation) outstanding
immediately before such event and of which the numerator shall be the number of shares of Common Stock outstanding
immediately after such event.
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(b) Fundamental Transaction. If, at any time while the Series H Preferred Stock is outstanding, the Corporation effects
(A) any merger or consolidation of the Corporation with or into another person, (B) any sale of all or substantially all of its assets
in one transaction or a series of related transactions, (C) any tender offer or exchange offer (or a third party effects such a tender
offer or exchange offer) pursuant to which holders of Common Stock are permitted to tender or exchange their shares for other
securities, cash or property, or (D) any reclassification of the Common Stock or any compulsory share exchange pursuant to which
the Common Stock is effectively converted into or exchanged for other securities, cash or property (in any such case, a
“Fundamental Transaction”), then, upon any subsequent conversion of this Series H Preferred Stock, each Holder shall have the
right to receive, for each Conversion Unit that would have been issuable upon such conversion immediately prior to the occurrence
of such Fundamental Transaction, the same kind and amount of consideration as it would have been entitled to receive upon the
occurrence of such Fundamental Transaction if it converted the Series H Preferred Stock prior to the Fundamental Transaction. For
purposes of any such conversion, the determination of the Conversion Price shall be appropriately adjusted as if such conversion
occurred immediately prior to such Fundamental Transaction. If holders of Common Stock are given any choice as to the form of
consideration to be received in a Fundamental Transaction (“Alternate Consideration”), then each Holder shall be given the same
choice as to the Alternate Consideration the Holder shall receive upon any conversion of this Series H Preferred Stock following
such Fundamental Transaction. The Corporation shall cause any successor entity in a Fundamental Transaction in which the
Corporation is not the survivor (the “Successor Entity”) to assume in writing all of the obligations of the Corporation under this
Certificate of Designation in accordance with the provisions of this Section 7(b) pursuant to written agreements in form and
substance reasonably satisfactory to Holders of a majority of the then outstanding Series H Preferred Stock and approved by such
Holders prior to such Fundamental Transaction and shall, at the option of each Holder, deliver to such Holder, in exchange for the
shares of Series H Preferred Stock, a security of the Successor Entity evidenced by a written instrument substantially similar in
form and substance to the certificates representing the shares of Series H Preferred Stock which is exercisable for a corresponding
number of shares of capital stock and warrants of such Successor Entity (or its parent entity) or other consideration equivalent to
the Conversion Shares and Conversion Warrants acquirable and receivable upon conversion of the Series H Preferred Stock prior
to such Fundamental Transaction, and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence
of any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the date
of such Fundamental Transaction, the provisions of this Certificate of Designation and the other Transaction Documents referring
to the “Corporation” shall refer instead to the Successor Entity), and may exercise every right and power of the Corporation and
shall assume all of the obligations of, the Corporation under this Certificate of Designation and the Exchange Agreement with the
same effect as if such Successor Entity had been named as the Corporation herein and therein.

 
(c) Calculations. All calculations under this Section 7 shall be made to the nearest 1/1000th of a share, as the case may be.

For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a given date
shall exclude any treasury shares of the Corporation.

 
(d) Notice to the Holders.
 

(i) Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of this
Section 7, the Corporation shall promptly deliver to each Holder a notice setting forth the then current Conversion Price after such
adjustment and setting forth a brief statement of the facts requiring such adjustment.
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(ii) Notice to Holders. If (A) the Corporation shall declare a permissible dividend (or any other permissible
distribution in whatever form) on the Common Stock, (B) the Corporation shall declare a permissible special nonrecurring cash
dividend on or a permissible redemption of the Common Stock, (C) the Corporation shall authorize the permissible granting to all
holders of the Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any
rights, (D) the approval of any stockholders of the Corporation shall be required in connection with any reclassification of the
Common Stock, any consolidation or merger to which the Corporation is a party, any sale or transfer of all or substantially all of
the assets of the Corporation, of any compulsory share exchange whereby the Common Stock is converted into other securities,
cash or property or (E) the Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Corporation, then, in each case, the Corporation shall cause to be delivered to each Holder at its last address as it
shall appear upon the stock books of the Corporation, at least 20 calendar days prior to the applicable record or effective date with
respect to such action or event, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock
of record to be entitled to such dividend, distributions, redemption, rights or warrants are otherwise to be determined or (y) the
date on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or
close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares
of the Common Stock for securities, cash or other property deliverable upon such distribution (which may include a dividend),
reclassification, consolidation, merger, sale, transfer or share exchange, provided that the failure to deliver such notice or any
defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in such notice.

 
Section 8. Protective Provisions.
 
So long as any shares of Series H Preferred Stock are outstanding, the Corporation shall not take any of the following

corporate actions (whether by merger, consolidation or otherwise) without first obtaining the approval (by vote or written consent, as
provided by the DGCL) of the Holders of a majority of the then outstanding shares of Series H Preferred Stock:

 
(a) alter or change adversely the rights, preferences, powers or privileges of the Series H Preferred Stock, alter or

amend this Certificate of Designation, or increase the authorized number of shares of Series H Preferred Stock;
 
(b) alter or change the rights, preferences or privileges of any capital stock of the Corporation so as to affect

adversely the Series H Preferred Stock;
 
(c) redeem, repurchase or otherwise acquire, or declare or pay any cash dividend or distribution on, any Junior

Securities;
 
(d) increase the par value of the Common Stock;
 
(e) enter into any agreement, commitment, understanding or other arrangement to take any of the foregoing actions;

or
 
(f) cause or authorize any Subsidiary to engage in any of the foregoing actions.
 

Notwithstanding the foregoing, no change pursuant to this Section 8 shall be effective to the extent that, by its terms, it applies to less
than all of the Holders of shares of Series H Preferred Stock then outstanding.
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Section 9. Restrictions on Transfer.
 

(a) The holders of Series H Preferred Stock shall not, directly or indirectly, Transfer (as defined below) any shares of
Series H Preferred Stock held by such holder and any such purported Transfer shall be of no force or effect and shall not be
recognized by the Corporation. The transfer restrictions contained in this Section 9 shall not apply to any Transfer by the holder of
Series H Preferred Stock to an immediate family member or an Affiliate. For purposes of this Section 9, the term “Transfer” or any
derivation thereof, means to give, sell, assign, pledge, encumber or otherwise dispose of, transfer or permit to be transferred.

 
(b) The following legend will be endorsed upon the certificate representing shares of Series H Preferred Stock:
 

THE TRANSFERABILITY OF THE SHARES OF SERIES H PREFERRED STOCK REPRESENTED BY THIS CERTIFICATE
IS RESTRICTED BY THE PROVISIONS OF THE CERTIFICATE OF DESIGNATION, PREFERENCES, RIGHTS, AND
LIMITATIONS OF SERIES H 2% VOTING, NON-PARTICIPATING, CONVERTIBLE PREFERRED STOCK OF RESPIRERX
PHARMACEUTICALS INC. FILED WITH THE STATE OF DELAWARE, A COPY OF WHICH IS ON FILE AT THE
PRINCIPAL OFFICE OF THE CORPORATION, AND ANY TRANSFER OF SUCH SHARES OF SERIES H PREFERRED
STOCK IN VIOLATION OF SUCH RESTRICTIONS IS VOID.

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED, HYPOTHECATED
OR OTHERWISE DISPOSED OF IN THE ABSENCE OF (i) AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH
SECURITIES UNDER SAID ACT OR (ii) DELIVERY TO THE CORPORATION OF AN OPINION OF COUNSEL,
SATISFACTORY IN FORM AND SUBSTANCE TO THE CORPORATION, THAT SUCH REGISTRATION IS NOT
REQUIRED FOR RESALE OF THESE SECURITIES.

 
Section 10. Miscellaneous.
 

(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including,
without limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile, by email to the
Corporation’s Chief Financial Officer with a read receipt as confirmation of receipt by the recipient or sent by a nationally
recognized overnight courier service, addressed to the Corporation, at the address set forth in the Corporation’s filings with the
Commission or to the facsimile number provided in the Corporation’s filings with the Commission, or such other facsimile number
or address as the Corporation may specify for such purposes by notice to the Holders delivered in accordance with this Section 10
or by email to the Corporation’s Chief Financial Officer with a read receipt as confirmation of receipt by the recipient. Any and all
notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile, or sent by a nationally recognized overnight courier service addressed to each Holder at the facsimile
number or address of such Holder appearing on the signature page of the Exchange Agreement, or by email to Holder with a read
receipt as confirmation of receipt by the recipient such other address as may be designated by such Holder in accordance with this
Section 10(a). Any notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i)
the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in this
Section 10 prior to 5:30 p.m. (New York City time) on any date, (ii) the date immediately following the date of transmission, if
such notice or communication is delivered via facsimile at the facsimile number specified in this Section 10 between 5:30 p.m. and
11:59 p.m. (New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by nationally
recognized overnight courier service, (iv) upon receipt of email confirmation, or (v) upon actual receipt by the party to whom such
notice is required to be given.
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(b) Lost or Mutilated Series H Preferred Stock Certificate. If a Holder’s Series H Preferred Stock certificate shall be
mutilated, lost, stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon
cancellation of a mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for
the shares of Series H Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft
or destruction of such certificate, and of the ownership hereof reasonably satisfactory to the Corporation. However, the
Corporation shall not be obligated to reissue such mutilated, lost, stolen or destroyed Series H Preferred Stock certificate if the
Holder contemporaneously requests the Corporation to convert such Series H Preferred Stock

 
(c) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Certificate

of Designation shall be governed by and construed and enforced in accordance with the internal laws of the State of Delaware,
without regard to the principles of conflict of laws of that or any other jurisdiction. Each party agrees that all legal proceedings
concerning the interpretation, enforcement and defense of the transactions contemplated by this Certificate of Designation or the
Exchange Agreement and any related schedule, exhibit, annex or other document (whether brought against a party hereto or its
respective Affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the state and federal courts
sitting in the City of Wilmington, State of Delaware (the “Delaware Courts”). Each party hereto hereby irrevocably submits to the
exclusive jurisdiction of the Delaware Courts for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction
Documents), 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 such Delaware Courts, or such Delaware Courts are improper or inconvenient venue for
such proceeding. Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Certificate of Designation or the transactions contemplated
hereby.

 
(d) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation

shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of
this Certificate of Designation or a waiver by any other Holder. The failure of the Corporation or a Holder to insist upon strict
adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that
party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate of
Designation. Any waiver by the Corporation or a Holder must be in writing.
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(e) Severability. If any provision of this Certificate of Designation is determined to be invalid, illegal or unenforceable,
the balance of this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or
circumstance, it shall nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any dividend,
interest or other amount deemed interest due hereunder violates the applicable law governing usury, the applicable rate of such
dividend or interest due hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable
law.

 
(f) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a calendar day other than a

Business Day, such payment shall be made on the next succeeding Business Day.
 
(g) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of

Designation and shall not be deemed to limit or affect any of the provisions hereof.
 
(h) Status of Converted or Redeemed Series H Preferred Stock. Shares of Series H Preferred Stock may only be issued

pursuant to the Exchange Agreement and any related document. If any shares of Series H Preferred Stock shall be converted,
redeemed or reacquired by the Corporation, such shares shall resume the status of authorized but unissued shares of preferred
stock and shall no longer be designated as Series H 2% Voting, Non-Participating, Convertible Preferred Stock.

 
*********************
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation of Preferences, Rights and Limitations

of the Series H 2% Convertible Preferred Stock this thirteenth day of July 2020.
 
 RESPIRERX PHARMACEUTICALS INC.
   
  /s/ Timothy Jones
 Name:Timothy Jones
 Title: President and Chief Executive Officer              
 
 



 
 

ANNEX A
 

NOTICE OF CONVERSION
 

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES H PREFERRED
STOCK)

 
The undersigned hereby elects to convert the number of shares of Series H 2%, Voting, Non-Participating, Convertible Preferred Stock
(“Series H Preferred Stock”) indicated below, into (i) a number of shares of common stock, par value $0.001 per share (“Conversion
Shares”), of RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Corporation”), equal to the number of units (“Conversion
Units”) into which one share of Series H Preferred Stock is convertible pursuant to Section 6 of the Certificate of Designation,
Preferences, Rights and Limitations of Series H 2% Voting, Non-Participating, Convertible Preferred Stock (the Certificate of
Designation”) multiplied by the number of shares of Series H Preferred Stock to be converted, and (ii) one warrant in the form of
Exhibit A1 hereto (the “General Conversion Warrant”), exercisable into a number of shares of common stock, par value $0.001 per
share (“Conversion Warrant Shares”), equal to the number of Conversion Units into which one share of Series H Preferred Stock is
convertible pursuant to Section 6 of the Certificate of Designation multiplied by the number of shares of Series H Preferred Stock to be
converted, according to the conditions hereof, as of the date written below. If Conversion Shares or the General Conversion Warrant are
to be issued in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto
and is delivering herewith such certificates and opinions as may be required by the Corporation in accordance with the applicable
Exchange Agreement. No fee will be charged to the Holders for any conversion, except for any such transfer taxes.
 
Conversion calculations:
 
Date to Effect Conversion: _____________________________________________
 
Number of shares of Series H Preferred Stock to be Converted: _________________
 
Stated Value of one share of Series H Preferred Stock: ________________________
 
Conversion Price:___________________________________________________
 
Number of Units (for representation purposes only): _________________________
 
Number of Conversion Shares to be Issued: _______________________________
 
For the General Conversion Warrant to be Issued, the number of Conversion Warrant Shares into which the General Conversion
Warrant may be Exercised:
_______________________
 
_______________________
 
Address for Delivery: ______________________
or
DWAC Instructions:
Broker no: ______________________________
Account no: ____________________________
 
[HOLDER]  
   
By:   
Name:      
Title:   
 
 

1 Note: Form of Warrant to be identical to Annex B to this Certificate of Designation.
 

 



 
 

 
 
 

 
ANNEX B

 
GENERAL CONVERSION WARRANT

 
[see attached]

 
   



 
 

FORM OF WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE
SECURITIES LAW, AND NO INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THESE SHARES
ARE INCLUDED ALONG WITH THE HOLDER AS A SELLING STOCKHOLDER IN A QUALIFIED OFFERING PURSUANT
TO REGULATION A, (C) THE COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH
SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY) THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION, OR (D) THE COMPANY OTHERWISE SATISFIES ITSELF THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: [number to be inserted]                           Initial Exercise Date: [date to be inserted]
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [name of holder] or its
permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on exercise
hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New York
time on September 30, 2023 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [insert number] shares (as subject to adjustment hereunder, the
“Warrant Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the
Exercise Price, as defined in Section 2(b).
 

Section 1. Definition. “Common Stock” as used in this Warrant means the common stock of the Company, par value
$0.001.
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Section 2. Exercise and Call Provision.
 

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,
subject to the blocker provisions in Section 2(d), at any time or times on any Business Day (as defined below) on or after the Initial
Exercise Date and on or before the Termination Date by delivery to the Company (or such other office or agency of the Company as it
may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of a
duly completed and executed facsimile or electronic mail copy of the Notice of Exercise form annexed hereto (the “Notice of
Exercise”). Within three (3) Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the
aggregate Exercise Price (as defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in
immediately available funds or cashier’s check drawn on a United States bank in immediately available funds unless such exercise is a
cashless exercise pursuant to Section 2(c). A “Business Day” means any day other than a Saturday or Sunday or any day that national
commercial banks in New York City, New York are authorized or required to close or any day that the NADSAQ stock markets or any
other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary, the Holder shall not be required
to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and
the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within
three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting
in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding
number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The
Company, either directly or through its representative, shall maintain, or cause to be maintained, records showing the number of
Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate absent manifest error. The
Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual receipt of such notice. The
Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at
any given time may be less than the amount stated on the face hereof.

 
b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $0.007 per

share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the blocker

provisions set forth in Section 2(d), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for
the number of Warrant Shares equal to the quotient obtained by the following formula:

 
 (A-B)*(X)  
 (A)  

 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
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d) Blocker Provision. Notwithstanding anything to the contrary herein, the Company shall use reasonable best efforts
to not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that the following circumstances exist:

 
i. The Company does not have adequate authorized, unissued shares of Common Stock to effect

the exercise of the Warrant into Warrant Shares.
 
ii. The then-applicable Exercise Price is less than the par value of the Common Stock to be

issued upon exercise.
 
iii. After giving effect to an attempted exercise of this Warrant, the number of authorized,

unissued shares of Common Stock would be less than the sum of all Reserved Amounts (the “Aggregate Reserve Amount”) required
under the Company’s outstanding securities convertible or exercisable into shares of Common Stock (the “Reserve Requiring
Instruments”). For purposes of this Section 2(d)(iii), (A) “Reserved Amount” means, with respect to and as stated in a Reserve
Requiring Instrument, the number of authorized, unissued shares of Common Stock the Company is obligated to reserve, taking into
account any multiplier applied to such amount as stated therein; and (B) upon the written request of a Holder (which may be by e-
mail), the Company shall, within three (3) Trading Days thereof, confirm in writing to such Holder (which may be via e-mail) the
number of shares of Common Stock then authorized and unissued and the Aggregate Reserve Amount.

 
iv. No prior inability to exercise this Warrant pursuant to this Section 2(d) shall have any effect

on the applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. The provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 2(d)
to the extent necessary to correct this paragraph or any portion of this paragraph which may be defective or inconsistent with the
intended limitations contained in this Section 2(d) or to make changes or supplements necessary or desirable to properly give effect to
such limitations. The limitations contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant.

 
e) Mechanics of Exercise.
 

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise
hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). Upon (A) delivery of Notice of Exercise, (B) payment to the Company of the Exercise
Price in good funds by either certified check, wire transfer or other similar payment method, and (C) payment of all taxes, if any,
required to be paid by the Holder prior to the issuance of such shares pursuant to Section 2(e)(v), then, irrespective of the date such
Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the certificates evidencing such Warrant Shares (as
the case may be), the Warrant Shares shall be deemed to have been issued, and Holder or any other person so designated to be named
therein shall be deemed to have become a holder of record of such shares for all purposes.
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ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the
Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(e)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
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vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as
defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
 

Section 3. Certain Adjustments.
 

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant, (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues
by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock
outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately
adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.
 

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,
the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
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ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.
 

a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)
hereof, and the prior written consent of the Company, this Warrant and all rights hereunder (including, without limitation, any
registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with an Assignment Form duly executed by the Holder or its agent or attorney and funds sufficient to pay
any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or
denominations specified in such instrument of assignment and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly assigned in accordance herewith, may
be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
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d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this
Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) qualified in a qualified offering pursuant to Regulation A, (ii) eligible
for resale without volume or manner-of-sale restrictions or current public information requirements pursuant to Rule 144 promulgated
under the Securities Act, the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this
Warrant satisfy any other reasonable conditions established by the Company, including, without limitation, a legal opinion reasonably
acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered, qualified or exempted under the Securities Act. The Holder
acknowledges that the Warrant Shares will not initially be registered under the Securities Act of 1933, as amended, or any applicable
statute or foreign securities law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.
 

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends
or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(e)(i).

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d) Authorized Shares. Subject to the blocker provisions in Section 2(d):
 

i. The Company covenants that its issuance of this Warrant shall constitute full authority to its
officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for the Warrant
Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be
necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or
of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all Warrant
Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the purchase
rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly issued,
fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof (other
than taxes in respect of any transfer occurring contemporaneously with such issue).
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ii. Except and to the extent waived or consented to by the Holder, the Company shall not by any
action, including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the
taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant
against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant
Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action
as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable
Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations,
exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to
perform its obligations under this Warrant.

 
iii. Before taking any action which would result in an adjustment in the number of Warrant Shares

for which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.
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h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the
Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of this Warrant, and

the prior written consent of the Company, the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon
the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted
assigns of the Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for
the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares.
Nothing herein, express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever, under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the [DATE] day of [MONTH], 2020.
 

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

and Secretary
 
   



 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature: ________________________  
  
Name (print): ______________________  
  
Address: _________________________  
  

_________________________  
  

_________________________  
  
Email: _________________________  
  
Facsimile Number: _________________  
 

Investor Warrant Signature Page
 

   



 
 

NOTICE OF EXERCISE
 

TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] check in the amount of $__________ in lawful money of the United States
 
[  ] certified check in the amount of $__________ in lawful money of the United States
 
[  ] ACH transfer in the amount of $__________ in lawful money of the United States
 
[  ] wire transfer in the amount of $__________ in lawful money of the United States
 
[  ] Other (describe) __________ in the amount of $__________ in lawful money of the United States, and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
 _______________________________________  
   
   
 (please print or type name and address)  
   
   
 (please insert social security or other identifying number)  
   
The Warrant Shares shall be delivered to the following:
   
 ___________________________________________  
   
 ___________________________________________  
   
 ___________________________________________  
 (please print or type name and address)  
 
   



 
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 
  _______________________________
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 
 _______________________________
  
 _______________________________
  
 _______________________________
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended. If this representation cannot be made, please explain the basis upon which the Holder is eligible to exercise this
Warrant.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: ____________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: ___________________________________________________________
 
Title of Authorized Signatory: ____________________________________________________________
 
Date: _____________________________________________________________________________
 
   



 
 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to

 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 

Holder’s Signature: _____________________________
 

Holder’s Address: _____________________________
 
_____________________________
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
   



Exhibit 1.1

CORTEX PHARMACEUTICALS, INC.

7,075,000 Shares

Warrants to Purchase 2,830,000 Shares

Common Stock

($0.001 Par Value)

PLACEMENT AGENCY AGREEMENT

August 24, 2007

JMP SECURITIES LLC
600 Montgomery Street
Suite 1100
San Francisco, California 94111

RODMAN & RENSHAW, LLC
1270 Avenue of the Americas
16th Floor
New York, New York 10020

Ladies and Gentlemen:

The undersigned, Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), desires to engage JMP Securities LLC as
lead placement agent (the “Lead Placement Agent”) and Rodman & Renshaw, LLC as co-placement agent (together with the Lead
Placement Agent, the “Placement Agents”), as set forth herein, in connection with the issuance and sale of the Securities (as defined
below). The Lead Placement Agent is acting as the representative of the Placement Agents.
 
 1. Description of Securities.

The Company proposes, subject to the terms and conditions stated herein, to issue and sell up to an aggregate of (i) 7,075,000 shares
(the “Shares”) of the Company’s common stock, $0.001 par value per share (the “Common Stock”), and (ii) 2,830,000 warrants to
purchase Common Stock (the “Warrants”, and together with the Shares, the “Securities”), to certain investors (each an “Investor” and,
collectively, the “Investors”), in a public offering under its Registration Statement on Form S-3 (Registration No. 333-138844). The shares
of Common Stock issuable upon exercise of the Warrants and the Lead Placement Agent Warrant (as defined below) are hereinafter
referred to as the Warrant Shares. The Securities are more fully described in the Prospectus hereinafter defined.
 
 2. Agreement to Act as Placement Agents; Delivery and Payment.

On the basis of the representations, warranties and agreements herein contained, but subject to the terms and conditions herein set
forth, the Placement Agents agree to act as the Company’s



exclusive placement agents to assist the Company, on a best efforts basis, in connection with the proposed issuance and sale by the
Company of the Securities to the Investors. The Company expressly acknowledges and agrees that this Agreement does not in any way
constitute a commitment by the Placement Agents to purchase any of the Securities and does not ensure successful placement of the
Securities or any portion thereof. The Company shall pay to the Placement Agents concurrently with the Closing (as defined below) 6.0%
of the gross purchase price of the Securities, excluding any consideration that may be paid in the future upon exercise of the Warrants (the
“Placement Fee”). In addition, the Company will issue to the Placement Agents at closing warrants (the “Placement Agent Warrant”), in
the form of Exhibit D attached hereto, to purchase up to an aggregate number of shares of Common Stock equal to two and one-half
percent (2.5%) of the aggregate number of Shares sold in the offering.

Upon satisfaction of the conditions set forth in Section 5 hereof, the closing of the sale and issuance of the Securities (the “Closing”)
shall occur at the offices of Stradling Yocca Carlson & Rauth, 660 Newport Center Drive, Suite 1600, Newport Beach, California, or at
such other place as may be agreed upon between the Lead Placement Agent and the Company, at 10:00 a.m., Eastern Standard Time, on
August 29, 2007, or at such other time and date as the Lead Placement Agent and the Company may agree, such time and date of payment
and delivery being herein called the “Closing Date.”

Concurrently with the execution and delivery of this Agreement, the Company, the Placement Agents and JPMorganChase, as
escrow agent (the “Escrow Agent”), shall enter into an escrow agreement (the “Escrow Agreement”), pursuant to which an escrow account
(the “Escrow Account”) will be established for the benefit of the Company and the Investors who desire to settle their purchase through
the facilities of The Depository Trust Company’s DWAC system. Prior to the Closing Date, each such Investor shall deposit into the
Escrow Account an amount equal to the product of (x) the number of Securities such Investor has agreed to purchase and (y) the purchase
price per unit as set forth on the cover page of the Prospectus (the “Purchase Amount”). The aggregate of all such Purchase Amounts
deposited into the Escrow Account is herein referred to as the “Escrow Funds.” On the Closing Date, the Escrow Agent will disburse the
Escrow Funds from the Escrow Account to the Company and the Placement Agents as provided in the Escrow Agreement, and the
Company shall cause its transfer agent to deliver the Shares purchased by such Investors, which delivery may be made through the
facilities of The Depository Trust Company’s DWAC system.

Any Investor not settling its purchase pursuant to the immediately preceding paragraph shall deposit its respective Purchase Amount
into an account or accounts established with the Lead Placement Agent prior to the Closing Date. On the Closing Date, the Lead
Placement Agent shall, with respect to each such Investor, cause such Purchase Amount to be wired from such accounts to an account
designated by the Company in exchange for the release of such Investor’s Shares.

All Warrants to be issued by the Company hereunder shall be delivered in physical form to the Investors at the addresses set forth on
the signature pages to the subscription agreements executed by such Investors.

The Company acknowledges and agrees that the Placement Agents shall act as independent contractors, and not as fiduciaries, and
any duties of the Placement Agents with respect to investment banking services to the Company, including the offering of the Securities
contemplated hereby (including in connection with determining the terms of the offering), shall be contractual in nature, as expressly set
forth herein, and shall be owed solely to the Company. Each party disclaims any intention to impose any fiduciary or similar duty on the
other. Additionally, the Placement Agents
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have not advised, nor are advising, the Company or any other person as to any legal, tax, investment, accounting or regulatory matters in
any jurisdiction with respect to the transactions contemplated hereby. The Company shall consult with its own advisors concerning such
matters and shall be responsible for making its own independent investigation and appraisal of the transactions contemplated hereby, and
the Placement Agents shall have no responsibility or liability to the Company with respect thereto. Any review by the Placement Agents of
the Company, the transactions contemplated hereby or other matters relating to such transactions has been and will be performed solely for
the benefit of the Placement Agents and has not been and shall not be on behalf of the Company or any other person. It is understood that
the Placement Agents have not and will not be rendering an opinion to the Company as to the fairness of the terms of the offering.
Notwithstanding anything in this Agreement to the contrary, the Company acknowledges that the Placement Agents may have financial
interests in the success of the offering contemplated hereby that are not limited to the Placement Fee and the Placement Agent Warrant.
The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the Company may have against the
Placement Agents with respect to any breach or alleged breach of fiduciary duty.

It is understood that the Company proposes to offer the Securities to the Investors upon the terms and conditions set forth in the
Registration Statement (hereinafter defined).
 
 3. Representations, Warranties and Agreements of the Company.

(a) The Company represents and warrants to and agrees with the Placement Agents as of the date hereof and as of the Closing
Date and any other date specified below, that:

(i) At the time of filing the Registration Statement on Form S-3 (File No. 333-138844), the Company met the
requirements for use of Form S-3 under the Securities Act of 1933, as amended (the “1933 Act”) for a primary offering. A Registration
Statement on Form S-3 (Registration No. 333-138844) with respect to the Securities, including a base prospectus (the “Base Prospectus”),
and such amendments to such registration statement as may have been required to the date of this Agreement, has been carefully prepared
by the Company pursuant to and in conformity with the requirements of the 1933 Act, and the rules and regulations thereunder (the “1933
Act Rules and Regulations”) of the Securities and Exchange Commission (the “SEC”) and has been filed with the SEC under the 1933
Act. Such registration statement has been declared effective by the SEC. Copies of such registration statement, including any amendments
thereto, each related preliminary prospectus (meeting the requirements of Rule 430, 430A or 430B of the 1933 Act Rules and Regulations)
contained therein, and the exhibits, financial statements and schedules thereto have heretofore been delivered by the Company to the
Placement Agents. A final prospectus supplement containing information permitted to be omitted at the time of effectiveness by
Rule 430A or 430B of the 1933 Act Rules and Regulations will be filed promptly by the Company with the SEC in accordance with
Rule 424(b) of the 1933 Act Rules and Regulations. The term “Registration Statement” as used herein means the registration statement as
amended at the time it became effective by the SEC under the 1933 Act (the “Effective Date”), including financial statements, all exhibits
and all documents incorporated by reference therein and, if applicable, the information deemed to be included by Rule 430A or 430B of
the 1933 Act Rules and Regulations. If an abbreviated registration statement is prepared and filed with the SEC in accordance with
Rule 462(b) under the 1933 Act (an “Abbreviated Registration Statement”), the term “Registration Statement” as used in this Agreement
includes the Abbreviated Registration Statement. The term “Prospectus” as used herein means, together with the Base Prospectus, (i) the
final prospectus supplement as first filed with the SEC pursuant to Rule 424(b) of the 1933 Act Rules and Regulations, or (ii) if no such
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filing is required, the form of final prospectus included in the Registration Statement at the Effective Date, including, in each case, the
documents incorporated by reference therein. The term “Preliminary Prospectus” as used herein shall mean a preliminary prospectus as
contemplated by Rule 430, 430A or 430B of the 1933 Act Rules and Regulations included at any time in the Registration Statement,
including the Base Prospectus and any preliminary prospectus supplement, and including in each case the documents incorporated by
reference therein. The term “Free Writing Prospectus” as used herein shall have the meaning set forth in Rule 405 of the 1933 Act Rules
and Regulations. The term “Issuer Free Writing Prospectus” as used herein shall have the meaning set forth in Rule 433 of the 1933 Act
Rules and Regulations. The term “Disclosure Package” as used herein shall mean the Preliminary Prospectus as most recently amended or
supplemented prior to the Initial Time of Sale (as defined below) together with the Issuer Free Writing Prospectuses identified in
Schedule I hereto, if any, and any other Free Writing Prospectus that the parties hereto shall hereafter expressly agree to treat as part of the
Disclosure Package. The Preliminary Prospectus, if any, any Issuer Free Writing Prospectus required to be filed pursuant to Rule 433(d) of
the 1933 Act Rules and Regulations and the Prospectus delivered to the Placement Agents for use in connection with the offering of the
Securities have been and will be identical to the respective versions thereof transmitted to the SEC for filing via the Electronic Data
Gathering Analysis and Retrieval System (“EDGAR”), except to the extent permitted by Regulation S-T. For purposes of this Agreement,
the words “amend,” “amendment,” “amended,” “supplement” or “supplemented” with respect to the Registration Statement, the
Prospectus, any Free Writing Prospectus or the Disclosure Package shall mean amendments or supplements to the Registration Statement,
the Prospectus, any Free Writing Prospectus or the Disclosure Package, as the case may be, as well as documents filed after the date of this
Agreement and prior to the completion of the distribution of the Securities and incorporated by reference therein as described above.

(ii) Neither the SEC nor any state or other jurisdiction or other regulatory body has issued, and neither is, to the
knowledge of the Company, threatening to issue, any stop order under the 1933 Act or other order suspending the effectiveness of the
Registration Statement (as amended or supplemented) or preventing or suspending the use of any Preliminary Prospectus, Issuer Free
Writing Prospectus, the Disclosure Package or the Prospectus or suspending the qualification or registration of the Securities and the
Warrant Shares for offering or sale in any jurisdiction nor instituted or, to the knowledge of the Company, threatened to institute
proceedings for any such purpose. The Preliminary Prospectus at its date of issue and as of 10:00 a.m. Eastern Standard Time on the date
hereof (the “Initial Time of Sale”), the Registration Statement at each effective date and the Initial Time of Sale, and the Prospectus and
any amendments or supplements thereto or to the Registration Statement when they are filed with the SEC or become effective, as the case
may be, contain or will contain, as the case may be, all statements that are required to be stated therein by, and in all material respects
conform or will conform, as the case may be, to the requirements of, the 1933 Act and the 1933 Act Rules and Regulations. Neither the
Registration Statement nor any amendment thereto, as of the applicable effective date, contains or will contain, as the case may be, any
untrue statement of a material fact or omits or will omit to state any material fact required to be stated therein or necessary to make the
statements therein, not misleading. Neither the Preliminary Prospectus, the Prospectus nor any supplement thereto contains, as of the date
thereof, or will contain, as the case may be, any untrue statement of a material fact or omits or will omit to state any material fact required
to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading. Neither the Disclosure Package nor any supplement thereto, at the Initial Time of Sale, contains or will contain, as the case
may be, any untrue statement of a material fact or omits or will omit to state any material fact required to be stated therein or necessary to
make the statements therein, in the light of the
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circumstances under which they were made, not misleading. Notwithstanding the foregoing, the Company makes no representation or
warranty as to information contained in or omitted from the Registration Statement, the Disclosure Package or the Prospectus, or any such
amendment or supplement, in reliance upon, and in conformity with, written information furnished to the Company relating to the
Placement Agents by or on behalf of the Placement Agents expressly for use in the preparation thereof (as provided in Section 12 hereof).
There is no contract, agreement, understanding or arrangement, whether written or oral, or document required to be described in the
Registration Statement, Disclosure Package or Prospectus or to be filed as an exhibit to the Registration Statement that is not described or
filed as required. The documents incorporated by reference in the Disclosure Package or the Prospectus at the time they were filed with the
SEC, complied in all material respects with the requirements of the Securities Exchange Act of 1934, as amended (the “1934 Act”), and
the rules and regulations adopted by the SEC thereunder (the “1934 Act Rules and Regulations”). Any future documents incorporated by
reference so filed, when they are filed, will comply in all material respects with the requirements of the 1934 Act and the 1934 Act Rules
and Regulations; no such incorporated document contained or will 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 not misleading; and, when read together and with the
other information in each of the Disclosure Package and the Prospectus, at the time the Registration Statement became effective, at the
Initial Time of Sale and at the Closing Date, each such incorporated document did not or will not, as the case may be, contain an 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 not
misleading.

(iii) The Company is eligible to use Issuer Free Writing Prospectuses in connection with the offering of the Securities
pursuant to Rules 164 and 433 of the 1933 Act. Any Issuer Free Writing Prospectus that the Company is required to file pursuant to
Rule 433(d) of the 1933 Act Rules and Regulations has been, or will be, timely filed with the SEC in accordance with the requirements of
the 1933 Act Rules and Regulations. Each Issuer Free Writing Prospectus that the Company has filed, or is required to file, pursuant to
Rule 433(d) of the 1933 Act or that was prepared by or on behalf of or used by the Company complies or will comply in all material
respects with the requirements of the 1933 Act Rules and Regulations, including but not limited to legending and recordkeeping
requirements. Except for the Issuer Free Writing Prospectuses, if any, identified in Schedule I hereto, the Company has not prepared, used
or referred to, and will not, without the Lead Placement Agent’s prior consent, prepare, use or refer to any Free Writing Prospectus. Each
Issuer Free Writing Prospectus, as of its issue date and at all times through the completion of the offering and sale of the Securities, did
not, does not and will not include any information that conflicted, conflicts or will conflict with the information contained in the
Registration Statement. The foregoing sentence does not apply to statements in or omissions from any Issuer Free Writing Prospectus
based upon and in conformity with written information furnished to the Company by or on behalf of the Placement Agents expressly for
use in the preparation thereof. The Company filed the Registration Statement with the SEC before using any Free Writing Prospectus. The
Company has satisfied and will satisfy the conditions of Rule 433 of the 1933 Act Rules and Regulations such that any electronic road
show need not be filed with the SEC.

(iv) This Agreement has been duly authorized, executed and delivered by the Company and constitutes a valid and
legally binding obligation of the Company enforceable against the Company in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting
creditors’ rights generally and by general principles of equity.
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(v) The Company and its Subsidiaries (as defined below) have been duly organized and are validly existing as
corporations in good standing under the laws of the states or other jurisdictions in which they are incorporated, with full power and
authority (corporate and other) to own, lease and operate their properties and conduct their businesses as described in each of the
Disclosure Package and the Prospectus and, with respect to the Company, to execute and deliver, and perform the Company’s obligations
under, this Agreement; the Company and its Subsidiaries are duly qualified to do business as foreign corporations in good standing in each
state or other jurisdiction in which their ownership or leasing of property or conduct of business legally requires such qualification, except
where the failure to be so qualified, individually or in the aggregate, would not have a Material Adverse Effect. The term “Material
Adverse Effect” as used herein means any material adverse effect on the condition (financial or other), net worth, business, affairs,
management, prospects, results of operations or cash flow of the Company and its Subsidiaries, taken as a whole. The Company has no
significant subsidiaries (as such term is defined in Rule 1-02(w) of Regulation S-X promulgated by the Commission) other than those
subsidiaries listed on Schedule II hereto (the “Subsidiaries”).

(vi) Neither the Company nor any of its Subsidiaries has sustained since the date of the latest audited financial
statements included or incorporated by reference in the Disclosure Package any material loss or interference with its business from fire,
explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order
or decree otherwise than as set forth in each of the Disclosure Package and the Prospectus and, since the respective dates as of which
information is given in the Disclosure Package, there has not been any change in the capital stock or long-term debt of the Company or
any of its Subsidiaries or any Material Adverse Change, or any development involving a prospective Material Adverse Change, otherwise
than as set forth in each of the Disclosure Package and the Prospectus. The term “Material Adverse Change” as used herein means any
change of the Company that has a Material Adverse Effect.

(vii) The issuance and sale of the Securities and the execution, delivery and performance by the Company of this
Agreement, and the consummation of the transactions herein contemplated, including the issuance of the Warrant Shares upon due
exercise of the Warrants in accordance with their terms, will not conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any properties
or assets of the Company or any of its Subsidiaries under, any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound or to
which any of the properties or assets of the Company or any of its Subsidiaries is subject, except to such extent as, individually or in the
aggregate, does not have a Material Adverse Effect, nor will such action result in any violation of the provisions of the Company’s
certificate of incorporation or bylaws or any material statute, rule, regulation or other law, or any order or judgment, of any court or
governmental agency or body having jurisdiction over the Company or any of its Subsidiaries or any of their properties; and no consent,
approval, authorization, order, registration or qualification of or with any such court or governmental agency or body is required for the
execution, delivery and performance of this Agreement, the issuance and sale of the Securities or the consummation of the transactions
contemplated hereby, including the issuance of the Warrant Shares upon exercise of the Warrants, except such as have been, or will be
prior to the Closing Date, obtained under the 1933 Act or as may be required by the Financial Industry Regulatory Authority (“FINRA”)
and such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or blue sky laws in
connection with the purchase and distribution of the Securities to the Investors.
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(viii) The Company has duly and validly authorized capital stock as set forth in each of the Disclosure Package and
Prospectus; all outstanding shares of Common Stock of the Company and the Shares conform, or when issued will conform, to the
description thereof in the Prospectus and have been, or, when issued and paid for in the manner described herein will be, duly authorized,
validly issued, fully paid and non-assessable; and the issuance of the Securities to be purchased from the Company hereunder is not
subject to preemptive or other similar rights, or any restriction upon the voting or transfer thereof pursuant to applicable law or the
Company’s certificate of incorporation, bylaws or governing documents or any agreement to which the Company or any of its Subsidiaries
is a party or by which any of them may be bound. All corporate action required to be taken by the Company for the authorization, issuance
and sale of the Securities has been duly and validly taken. The Warrants conform, or when issued will conform, to the description thereof
in the Prospectus and have been duly and validly authorized by the Company and upon delivery to the Investors at the Closing Date will
be valid and binding obligations of the Company, enforceable in accordance with their terms, except as such enforceability may be limited
by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the rights and remedies of creditors generally or subject to
general principles of equity. The Warrant Shares initially issuable upon exercise of the Warrants conform, or when issued will conform, to
the description thereof in the Prospectus and have been duly authorized and reserved for issuance and when issued in accordance with the
terms thereof will be validly issued, fully paid and nonassessable. Except as disclosed in each of the Disclosure Package and Prospectus,
there are no outstanding subscriptions, rights, warrants, options, calls, convertible securities, commitments of sale or rights related to or
entitling any person to purchase or otherwise to acquire any shares of, or any security convertible into or exchangeable or exercisable for,
the capital stock of, or other ownership interest in, the Company, except for such options or rights as may have been granted by the
Company to employees, directors or consultants pursuant to its stock option or stock purchase plans. The outstanding shares of capital
stock of the Company’s Subsidiaries have been duly authorized and validly issued, are fully paid and non-assessable and are owned by the
Company free and clear of any mortgage, pledge, lien, encumbrance, charge or adverse claim and are not the subject of any agreement or
understanding with any person and were not issued in violation of any preemptive or similar rights; and there are no outstanding
subscriptions, rights, warrants, options, calls, convertible securities, commitments of sale or instruments related to or entitling any person
to purchase or otherwise acquire any shares of, or any security convertible into or exchangeable or exercisable for, the capital stock of, or
other ownership interest in any of the Subsidiaries.

(ix) The statements set forth in each of the Disclosure Package and the Prospectus describing the Securities and this
Agreement, insofar as they purport to describe the provisions of the laws and documents referred to therein, are accurate, complete and fair
in all material respects.

(x) Each of the Company and its Subsidiaries is in possession of, and is operating in compliance with, all franchises,
grants, authorizations, licenses, certificates, permits, easements, consents, orders and approvals (“Permits”) from all state, federal, foreign
and other regulatory authorities, and has satisfied the requirements imposed by regulatory bodies, administrative agencies or other
governmental bodies, agencies or officials, that are required for the Company and its Subsidiaries lawfully to own, lease and operate their
properties and conduct their businesses as described in each of the Disclosure Package and the Prospectus, and each of the
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Company and its Subsidiaries is conducting its business in compliance with all of the laws, rules and regulations of each jurisdiction in
which it conducts its business, in each case with such exceptions, individually or in the aggregate, as would not have a Material Adverse
Effect; each of the Company and its Subsidiaries has filed all notices, reports, documents or other information (“Notices”) required to be
filed under applicable laws, rules and regulations, in each case, with such exceptions, individually or in the aggregate, as would not have a
Material Adverse Effect; and, except as otherwise specifically described in each of the Disclosure Package and the Prospectus, neither the
Company nor any of its Subsidiaries has received any notification from any court or governmental body, authority or agency, relating to
the revocation or modification of any such Permit or to the effect that any additional authorization, approval, order, consent, license,
certificate, permit, registration or qualification (“Approvals”) from such regulatory authority is needed to be obtained by any of them, in
any case where it could be reasonably expected that obtaining such Approvals or the failure to obtain such Approvals, individually or in
the aggregate, would have a Material Adverse Effect.

(xi) The Company and its Subsidiaries have filed all necessary federal, state and foreign income and franchise tax
returns and paid all taxes shown as due thereon; all such tax returns are complete and correct in all material respects; all tax liabilities are
adequately provided for on the books of the Company and its Subsidiaries except to such extent as would not have a Material Adverse
Effect; the Company and its Subsidiaries have made all necessary payroll tax payments; and the Company and its Subsidiaries have no
knowledge of any tax proceeding or action pending or threatened against the Company or its Subsidiaries that, individually or in the
aggregate, would have a Material Adverse Effect.

(xii) Except as described in each of the Disclosure Package and the Prospectus, the Company and its Subsidiaries own or
possess, or can acquire on reasonable terms, adequate patents, patent licenses, trademarks, service marks and trade names necessary to
conduct the business now operated by them, and neither the Company nor any of its Subsidiaries has received any notice of infringement
of or conflict with asserted rights of others with respect to any patents, patent licenses, trademarks, service marks or trade names that,
individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would have a Material Adverse Effect.

(xiii) The Company and its Subsidiaries have good and marketable title in fee simple to all items of real property and
good and marketable title to all personal property owned by them, in each case free and clear of all liens, encumbrances, restrictions and
defects except such as are described in each of the Disclosure Package and the Prospectus or do not materially affect the value of such
property and do not interfere with the use made and proposed to be made of such property; and any property held under lease or sublease
by the Company or any of its Subsidiaries is held under valid, subsisting and enforceable leases or subleases with such exceptions as are
not material and do not interfere with the use made and proposed to be made of such property by the Company and its Subsidiaries; and
neither the Company nor any of its Subsidiaries has any notice or knowledge of any material claim of any sort that has been, or may be,
asserted by anyone adverse to the Company’s or any of its Subsidiaries rights as lessee or sublessee under any lease or sublease described
above, or affecting or questioning the Company’s or any of its Subsidiaries’ rights to the continued possession of the leased or subleased
premises under any such lease or sublease in conflict with the terms thereof.

(xiv) Except as described in each of the Disclosure Package and the Prospectus, there is no pending action, suit or other
proceeding involving the Company or any of its
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Subsidiaries or any of their material assets for any failure of the Company or any of its Subsidiaries, or any predecessor thereof, to comply
with any requirements of federal, state or local regulation relating to air, water, solid waste management, hazardous or toxic substances, or
the protection of health, safety or the environment. Except as described in each of the Disclosure Package and the Prospectus, none of the
property owned or leased by the Company or any of its Subsidiaries is, to the best knowledge of the Company, contaminated with any
waste or hazardous or toxic substances, and neither the Company nor any of its Subsidiaries may be deemed an “owner or operator” of a
“facility” or “vessel” that owns, possesses, transports, generates or disposes of a “hazardous substance” as those terms are defined in
§9601 of the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. §9601 et seq otherwise than in
compliance with such Act.

(xv) No labor disturbance exists with the employees of the Company or any of its Subsidiaries or is imminent that,
individually or in the aggregate, would have a Material Adverse Effect. None of the employees of the Company or any of its Subsidiaries
is represented by a union and, to the best knowledge of the Company and its Subsidiaries, no union organizing activities are taking place.
Neither the Company nor any of its Subsidiaries has violated any federal, state or local law or foreign law relating to discrimination in
hiring, promotion or pay of employees, nor any applicable wage or hour laws, or the rules and regulations thereunder, or analogous foreign
laws and regulations, that would, individually or in the aggregate, result in a Material Adverse Effect.

(xvi) The Company and its Subsidiaries are in compliance in all material respects with all presently applicable
provisions of the Employee Retirement Income Security Act of 1974, as amended, including the regulations and published interpretations
thereunder (“ERISA”); no “reportable event” (as defined in ERISA) has occurred with respect to any “pension plan” (as defined in
ERISA) for which the Company and its Subsidiaries would have any liability; the Company and its Subsidiaries have not incurred and do
not expect to incur liability under (i) Title IV of ERISA with respect to termination of, or withdrawal from, any “pension plan” or
(ii) Sections 412 or 4971 of the Internal Revenue Code of 1986, as amended, including the regulations and published interpretations
thereunder (the “Code”); and each “pension plan” for which the Company or any of its Subsidiaries would have any liability that is
intended to be qualified under Section 401(a) of the Code is so qualified in all material respects, and nothing has occurred, whether by
action or by failure to act, that would cause the loss of such qualification.

(xvii) The Company and its Subsidiaries maintain insurance of the types and in the amounts generally deemed adequate
for its business, including, but not limited to, directors’ and officers’ insurance, insurance covering real and personal property owned or
leased by the Company and its Subsidiaries against theft, damage, destruction, acts of vandalism and all other risks customarily insured
against, all of which insurance is in full force and effect. Neither the Company nor any of its Subsidiaries has been refused any insurance
coverage sought or applied for, and the Company has no reason to believe that it and its Subsidiaries will not be able to renew their
existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to
continue its business at a cost that would not have a Material Adverse Effect.

(xviii) Neither the Company nor any of its Subsidiaries is, or with the giving of notice or lapse of time or both would be,
in default or violation with respect to its certificate of incorporation or bylaws. Neither the Company nor any of its Subsidiaries is, or with
the giving of notice or lapse of time or both would be, in default in the performance or observance of any material
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obligation, agreement, covenant or condition contained in any material indenture, mortgage, deed of trust, loan agreement, lease or other
agreement or instrument to which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is
bound or to which any of the properties or assets of the Company or any of its Subsidiaries is subject, or in violation of any statutes, laws,
ordinances or governmental rules or regulations or any orders or decrees to which it is subject, including, without limitation, Section 13 of
the 1934 Act, which default or violation, individually or in the aggregate, would have a Material Adverse Effect. Neither the Company nor
any of its Subsidiaries has, at any time during the past five years, (A) made any unlawful contributions to any candidate for any political
office, or failed fully to disclose any contribution in violation of law, or (B) made any payment to any state, federal or foreign government
official, or other person charged with similar public or quasi-public duty (other than payment required or permitted by applicable law).

(xix) Other than as set forth in each of the Disclosure Package and the Prospectus, there are no legal or governmental
proceedings pending to which the Company or any of its Subsidiaries is a party or of which any property of the Company or any of its
Subsidiaries is the subject that, if determined adversely to the Company or any of its Subsidiaries, would individually or in the aggregate
have a Material Adverse Effect or that would materially and adversely affect the consummation of the transactions contemplated hereby or
that is required to be disclosed in each of the Disclosure Package or the Prospectus; to the best of the Company’s knowledge, no such
proceedings are threatened or contemplated.

(xx) The Company is not and, after giving effect to the offering and sale of the Securities, will not be a “holding
company,” or a “subsidiary company” of a “holding company,” or an “affiliate” of a “holding company” or of a “subsidiary company,” as
such terms are defined in the Public Utility Holding Company Act of 1935, as amended (the “1935 Act”).

(xxi) The Company is not and, after giving effect to the offering and sale of the Securities, will not be an “investment
company” or an entity “controlled” by an “investment company,” as such terms are defined in the Investment Company Act of 1940, as
amended (the “1940 Act”).

(xxii) At the earliest time after the filing of the Registration Statement at which the Company or another offering
participant made a bona fide offer (within the meaning of Rule 164(a)(2) of the 1933 Act Rules and Regulations) and as of the date hereof,
the Company was not and is not an “ineligible issuer” as such term is defined in Rule 405 of the 1933 Act Rules and Regulations, without
taking account of any determination by the SEC that it is not necessary that the Company be considered an “ineligible issuer.”

(xxiii) Haskell & White LLP, the accounting firm that has certified the financial statements filed with or incorporated by
reference in and as a part of the Registration Statement, is an independent registered public accounting firm within the meaning of the
1933 Act and the 1933 Act Rules and Regulations and the rules and regulations of the Public Company Accounting Oversight Board
(“PCAOB”) of the United States. The Company and each of its Subsidiaries maintains a system of internal accounting controls sufficient
to provide reasonable assurance that: (1) transactions are executed in accordance with management’s general or specific authorization;
(2) transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting
principles in the United States (“GAAP”) and to maintain accountability for assets; (3) access to assets is permitted only in accordance
with
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management’s general or specific authorization; and (4) the recorded accounts for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect thereto. The consolidated financial statements and schedules of the Company,
including the notes thereto, filed with (or incorporated by reference) and as a part of the Registration Statement, Disclosure Package or
Prospectus, are accurate in all material respects and present fairly the financial condition of the Company and its Subsidiaries as of the
respective dates thereof and the consolidated results of operations and changes in financial position and consolidated statements of cash
flow for the respective periods covered thereby, all in conformity with GAAP applied on a consistent basis throughout the periods
involved except as otherwise disclosed therein. All adjustments necessary for a fair presentation of results for such periods have been
made. The selected financial data included or incorporated by reference in the Registration Statement, Disclosure Package and Prospectus
present fairly, when read in conjunction with the Company’s financial statements and the related notes and schedules and on the basis
stated therein, the information shown therein and have been compiled on a basis consistent with that of the audited financial statements.
Any operating or other statistical data included or incorporated by reference in the Registration Statement, Disclosure Package and
Prospectus comply in all material respects with the 1933 Act and the 1933 Act Rules and Regulations and present fairly the information
shown therein and are based on or derived from sources that the Company reasonably and in good faith believes are reliable and accurate,
and such data agree with the sources from which they are derived. All non-GAAP financial information included (or incorporated by
reference) in the Registration Statement, Disclosure Package or Prospectus complies with the requirements of Regulation G and Item 10 of
Regulation S-K under the 1933 Act.

(xxiv) Except as disclosed in each of the Disclosure Package and the Prospectus, no holder of any security of the
Company has any right to require registration of shares of Common Stock or any other security of the Company because of the filing of
the Registration Statement or the consummation of the transactions contemplated hereby. No person has the right, contractual or otherwise,
to cause the Company to permit such person to underwrite the sale of any of the Securities. Except for this Agreement, there are no
contracts, agreements or understandings between the Company or any of its Subsidiaries and any person that would give rise to a valid
claim against the Company, its Subsidiaries or any of the Placement Agents for a brokerage commission, finder’s fee or like payment in
connection with the issuance, purchase and sale of the Securities.

(xxv) The Company has not distributed and, prior to the later to occur of (A) the Closing Date and (B) completion of the
distribution of the Securities, will not distribute any offering material in connection with the offering and sale of the Securities other than
the Registration Statement, the Preliminary Prospectus, any Issuer Free Writing Prospectus identified in Schedule I hereto or reviewed and
approved by the Placement Agents, the Disclosure Package and the Prospectus.

(xxvi) The Company has not taken and will not take, directly or indirectly, any action designed to or that might
reasonably be expected to cause or result in stabilization or manipulation of the price of the Company’s Common Stock, and the Company
is not aware of any such action taken or to be taken by affiliates of the Company.

(xxvii) The Company is in material compliance with all applicable provisions of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”) that are currently effective and the rules and regulations promulgated in connection therewith.
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(xxviii) The Company has established and maintains disclosure controls and procedures and internal control over
financial reporting as are currently required (as such terms are defined in Rule 13a-15 and 15d-15 under the 1934 Act); the Company’s
disclosure controls and procedures (i) are designed to ensure that information required to be disclosed by the Company in the reports that it
files or submits under the 1934 Act is accumulated and communicated to management, including the principal executive and principal
financial officer of the Company, or persons performing similar functions, as appropriate to allow timely decisions regarding required
disclosure, and that such information is recorded, processed, summarized and reported, within the time periods specified in the 1934 Act
Rules and Regulations; (ii) have been evaluated for effectiveness; and (iii) are effective in all material respects to perform the functions for
which they were established.

(xxix) Except as discussed with the Company’s auditors and audit committee and as disclosed in each of the Disclosure
Package and the Prospectus, (i) there are no significant deficiencies or material weaknesses in the design or operation of internal control
over financial reporting that are reasonably likely to adversely affect the Company’s ability to record, process, summarize, and report
financial data and (ii) there is, and there has been, no fraud, whether or not material, that involves management or other employees who
have a role in the Company’s internal control over financial reporting.

(xxx) Since the date of the end of the last fiscal year for which audited financial statements are included or incorporated
by reference in each of the Disclosure Package and the Prospectus, there have been no significant changes in internal control over financial
reporting or in other factors that could significantly affect internal control over financial reporting, including any corrective actions with
regard to significant deficiencies and material weaknesses.

(xxxi) The Company has received no written comments from the SEC staff regarding its periodic or current reports
under the 1934 Act that remain unresolved and have not been disclosed in the Registration Statement, Disclosure Package and Prospectus.

(xxxii) No relationship, direct or indirect, exists between or among the Company and any director, officer or stockholder
of the Company, or any member of his or her immediate family, or any customers or suppliers that is required to be described in the
Registration Statement, the Disclosure Package or the Prospectus and that is not so described and described as required in material
compliance with such requirement. There are no outstanding loans, advances (except normal advances for business expenses in the
ordinary course of business) or guarantees of indebtedness by the Company to or for the benefit of any of the officers or directors of the
Company or any member of their respective immediate families, except as disclosed in the Registration Statement, the Disclosure Package
and the Prospectus. The Company has not, in violation of the Sarbanes-Oxley Act, directly or indirectly, extended or maintained credit,
arranged for the extension of credit, or renewed an extension of credit, in the form of a personal loan to or for any director or executive
officer of the Company.

(xxxiii) To the best knowledge of the Company, no change in any laws or regulations is pending that could reasonably be
expected to be adopted and if adopted, could reasonably be expected to have, individually or in the aggregate with all such changes, a
Material Adverse Effect, except as set forth in or contemplated in each of the Disclosure Package and the Prospectus.
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(xxxiv) Neither the Company nor any of its Subsidiaries, nor, to the Company’s knowledge, any director, officer, agent,
employee or other person associated with or acting on behalf of the Company or any of its Subsidiaries, has, directly or indirectly, used
any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; made any
direct or indirect unlawful payment to any foreign or domestic government official or employee or to foreign or domestic political parties
or campaigns from corporate funds; violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977; or made any
bribe, rebate, payoff, influence payment, kickback or other unlawful payment.

(xxxv) The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance in all
material respects with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting
Act of 1970, as amended, the money laundering statutes of all jurisdictions, the rules and regulations thereunder and any related or similar
rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering
Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the
Company or any of its Subsidiaries with respect to the Money Laundering Laws is pending, or to the knowledge of the Company,
threatened.

(xxxvi) Neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director, officer,
agent, employee or affiliate of the Company or any of its Subsidiaries is currently subject to any U.S. sanctions administered by the Office
of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company will not directly or indirectly use the proceeds of
the offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other person or entity
that, to the Company’s knowledge, will use such proceeds, for the purpose of financing the activities of any person currently subject to any
U.S. sanctions administered by OFAC.

(xxxvii) No customer of, or supplier to, the Company or any of its Subsidiaries has ceased purchases or shipments of
merchandise to the Company or indicated, to the Company’s knowledge, an interest in decreasing or ceasing its purchases from the
Company or otherwise modifying its relationship with the Company, other than in the normal and ordinary course of business consistent
with past practices in a manner which would not, singly or in the aggregate, result in a Material Adverse Effect.

(b) Any certificate signed by any officer of the Company and delivered to the Placement Agents or to counsel for the Placement
Agents shall be deemed a representation and warranty by the Company to the Placement Agents as to the matters covered thereby.
 
 4. Additional Covenants.

The Company covenants and agrees with the Placement Agents that:

(a) The Company will timely transmit copies of the Prospectus, and any amendments or supplements thereto, to the SEC for
filing pursuant to Rule 424(b) of the 1933 Act Rules and Regulations.

(b) The Company has furnished or will deliver to the Placement Agents and to counsel for the Placement Agents (i) such
number of signed copies of the Registration Statement as
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originally filed, including copies of exhibits thereto (other than any exhibits incorporated by reference therein), and any amendments and
supplements to the Registration Statement (including all documents incorporated by reference therein), as may be reasonably requested by
the Placement Agents or counsel for the Placement Agents and (ii) a signed copy of each consent and certificate included or incorporated
by reference in, or filed as an exhibit to, the Registration Statement as so amended or supplemented; the Company will deliver to the
Placement Agents as soon as practicable after the date of this Agreement as many copies of the Disclosure Package and the Prospectus
(including all documents incorporated by reference therein) as the Placement Agents may reasonably request for the purposes
contemplated by the 1933 Act; the Company will promptly advise the Placement Agents of any request of the SEC for amendment of the
Registration Statement or for supplement to the Disclosure Package or the Prospectus or for any additional information, and of the
issuance by the SEC or any state or other jurisdiction or other regulatory body of any stop order under the 1933 Act or other order
suspending the effectiveness of the Registration Statement (as amended or supplemented) or preventing or suspending the use of any
Preliminary Prospectus, Disclosure Package or the Prospectus or suspending the qualification or registration of the Securities or the
Warrant Shares for offering or sale in any jurisdiction, and of the institution or threat of any proceedings therefor, of which the Company
shall have received notice or otherwise have knowledge prior to the completion of the distribution of the Securities; and the Company will
use its best efforts to prevent the issuance of any such stop order or other order and, if issued, to secure the prompt removal thereof.

(c) The Company will obtain the consent of the Lead Placement Agent before taking, or failing to take, any action that would
cause the Company to make an offer of Securities that would constitute an Issuer Free Writing Prospectus or to be required to file a Free
Writing Prospectus pursuant to Rule 433(d) of the 1933 Act Rules and Regulations, other than the Issuer Free Writing Prospectuses, if any,
listed on Schedule I hereto.

(d) The Company will not take any action that would result in the Placement Agents or the Company being required to file with
the SEC pursuant to Rule 433(d) of the 1933 Act Rules and Regulations a Free Writing Prospectus prepared by or on behalf of the
Placement Agents that the Placement Agents otherwise would not have been required to file thereunder.

(e) If the Disclosure Package is being used to solicit offers to buy the Securities at a time when the Prospectus is not yet
available to prospective purchasers and any event shall occur or condition exist as a result of which it is necessary to amend or supplement
the Disclosure Package in writing in order to make the statements therein, in light of the circumstances under which they were made, not
misleading, or if, in the opinion of counsel for the Placement Agents, it is necessary to amend or supplement the Disclosure Package to
comply with applicable law, forthwith to prepare, file with the SEC and furnish, at its own expense, to the Placement Agents and to any
dealer upon request, either amendments or supplements to the Disclosure Package so that statements in the Disclosure Package as so
amended or supplemented will not, in light of the circumstances when delivered to a prospective purchaser, be misleading or so that the
Disclosure Package, as amended or supplemented, will comply with law.

(f) The Company will not file any amendment or supplement to the Registration Statement, the Disclosure Package, the
Prospectus (or any other prospectus relating to the Securities filed pursuant to Rule 424(b) of the 1933 Act Rules and Regulations that
differs from the Prospectus as filed pursuant to such Rule 424(b)) and will not file any document under the 1934 Act before the
termination of the offering of the Securities by the Company if the document would be deemed to be
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incorporated by reference into the Registration Statement, the Disclosure Package, or the Prospectus, of which the Placement Agents shall
not previously have been advised and furnished with a copy or to which the Lead Placement Agent shall have reasonably objected or
which is not in compliance with the 1933 Act Rules and Regulations; and the Company will promptly notify the Placement Agents after it
shall have received notice thereof of the time when any amendment to the Registration Statement becomes effective or when any
supplement to, the Disclosure Package, the Prospectus has been filed.

(g) During the period when a prospectus (or in lieu thereof, the notice contemplated by Rule 173(a) of the 1933 Act Rules and
Regulations) relating to any of the Securities is required to be delivered under the 1933 Act by any of the Placement Agents or dealer, the
Company will comply, at its own expense, with all requirements imposed by the 1933 Act and the 1933 Act Rules and Regulations, as
now and hereafter amended, and by the rules and regulations of the SEC thereunder, as from time to time in force, so far as necessary to
permit the continuance of sales of or dealing in the Securities during such period in accordance with the provisions hereof and as
contemplated by the Prospectus.

(h) If, during the period when a prospectus (or in lieu thereof, the notice contemplated by Rule 173(a) of the 1933 Act Rules
and Regulations) relating to any of the Securities is required to be delivered under the 1933 Act by any of the Placement Agents or dealer,
(i) any event relating to or affecting the Company or of which the Company shall be advised in writing by the Placement Agents shall
occur as a result of which, in the opinion of the Company or the Placement Agents, the Disclosure Package or the Prospectus as then
amended or supplemented would include any untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading, (ii) any event shall occur as a result
of which any Free Writing Prospectus conflicted or would conflict with the information in the Registration Statement, or (iii) it shall be
necessary to amend or supplement the Registration Statement, the Disclosure Package or the Prospectus to comply with the 1933 Act, the
1933 Act Rules and Regulations, the 1934 Act or the 1934 Act Rules and Regulations, the Company will forthwith at its expense prepare
and file with the SEC, and furnish to the Placement Agents a reasonable number of copies of, such amendment or supplement or other
filing that will correct such statement or omission or effect such compliance.

(i) During the period when a prospectus (or in lieu thereof, the notice contemplated by Rule 173(a) of the 1933 Act Rules and
Regulations) relating to any of the Securities is required to be delivered under the 1933 Act by any of the Placement Agents or dealer, the
Company will furnish such proper information as may be lawfully required and otherwise cooperate in qualifying the Securities and
Warrant Shares for offer and sale under the securities or blue sky laws of such jurisdictions as the Placement Agents may reasonably
designate and will file and make in each year such statements or reports as are or may be reasonably required by the laws of such
jurisdictions; provided, however, that the Company shall not be required to qualify as a foreign corporation or shall be required to qualify
as a dealer in securities or to file a general consent to service of process under the laws of any jurisdiction.

(j) In accordance with Section 11(a) of the 1933 Act and Rule 158 of the 1933 Act Rules and Regulations, the Company will
make generally available to its security holders and to holders of the Securities, as soon as practicable, an earning statement (which need
not be audited) in reasonable detail covering the 12 months beginning not later than the first day of the month next succeeding the month
in which occurred the effective date (within the meaning of Rule 158) of the Registration Statement.
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(k) The Company will apply the proceeds from the sale of the Securities as set forth in the description under “Use of Proceeds”
in the Disclosure Package and the Prospectus, which description complies in all respects with the requirements of Item 504 of Regulation
S-K.

(l) The Company will promptly provide the Placement Agents with copies of all correspondence to and from, and all
documents issued to and by, the SEC in connection with the registration of the Securities and the Warrant Shares under the 1933 Act or
relating to any documents incorporated by reference into the Registration Statement, the Disclosure Package or the Prospectus.

(m) The Company will use its best efforts to obtain approval for, and maintain the listing of the Shares and the Warrant Shares
on, the American Stock Exchange.

(n) The Company will cause its directors and officers to furnish to the Placement Agents, on or prior to the date of this
Agreement, a “lock-up” letter or letters, in the form attached hereto as Exhibit C.

(o) During any period in which a prospectus (or in lieu thereof, a notice contemplated by Rule 173(a) of the 1933 Act Rules and
Regulations) is required by law to be delivered by the Placement Agents or a dealer, the Company will promptly file all documents
required to be filed with the SEC pursuant to Sections 13, 14 or 15(d) of the 1934 Act. The Company will furnish to its security holders
annual reports containing financial statements audited by independent public accountants and quarterly reports containing financial
statements and financial information, which may be unaudited. The Company will deliver to the Placement Agents similar reports with
respect to any significant Subsidiaries, as that term is defined in the 1933 Act Rules and Regulations, that are not consolidated in the
Company’s financial statements. Any report, document or other information required to be furnished under this paragraph (o) shall be
furnished as soon as practicable after such report, document or information becomes available.

(p) Except as required by law, prior to the Closing Date, the Company will issue no press release or other communication,
directly or indirectly, and will hold no press conferences with respect to the Company or any of its Subsidiaries, the financial condition,
results of operations, business, properties, assets or liabilities of the Company or any of its Subsidiaries, or the offering of the Securities,
without the prior written consent of the Lead Placement Agent. In the event that any such disclosure is required by law, the Company will
promptly notify the Placement Agents of such required disclosure prior to issuing any press release or other communication or holding any
press conference, and, to the extent reasonably practicable, the Company will permit the Placement Agents to comment on any press
release or other communication.

(q) The Company shall reserve and keep available at all times a sufficient number of shares of Common Stock for the purpose
of enabling the Company to issue the Warrant Shares.

(r) If the Company elects to rely on Rule 462(b) under the 1933 Act, the Company shall both file an Abbreviated Registration
Statement with the SEC in compliance with Rule 462(b) and pay the applicable fees in accordance with Rule 111 of the 1933 Act by the
earlier of (i) 10:00 p.m., Eastern Standard time, on the date of this Agreement, and (ii) the time that confirmations are given or sent, as
specified by Rule 462(b)(2).
 

16



 5. Conditions of Closing.

The Closing shall be subject to the accuracy, as of the date hereof and as of the Closing Date, of the representations and warranties of
the Company contained herein, to the performance by the Company of its covenants and obligations hereunder, and to the following
additional conditions, and the Company shall not issue or sell the Securities unless and until all of the conditions of this Section 5 shall
have been satisfied or waived by the Lead Placement Agent (other than Section 5(i) which may not be waived by the Lead Placement
Agent):

(a) The Registration Statement has been declared effective by the SEC and the offering of the Securities by the Company
complies with Rule 415 of the 1933 Act Rules and Regulations. All filings required by Rule 424, Rule 430A, Rule 430B and Rule 433(d)
of the 1933 Act Rules and Regulations will be promptly made. No stop order suspending the effectiveness of the Registration Statement,
as amended from time to time, shall have been issued and no proceeding for that purpose shall have been initiated or, to the knowledge of
the Company or the Placement Agents, threatened or contemplated by the SEC, and any request of the SEC for additional information (to
be included in the Registration Statement, the Disclosure Package or the Prospectus or otherwise) shall have been complied with to the
reasonable satisfaction of the Lead Placement Agent.

(b) The Placement Agents shall not have advised the Company on or prior to the Closing Date, that the Registration Statement,
the Disclosure Package or Prospectus or any amendment or supplement thereto contains an untrue statement of fact that, in the opinion of
counsel to the Placement Agents, is material, or omits to state a fact that, in the opinion of such counsel, is material and is required to be
stated therein or is necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

(c) On the Closing Date, the Placement Agents shall have received the opinion of Stradling Yocca Carlson & Rauth, counsel for
the Company, addressed to the Placement Agents and the Investors and dated the Closing Date, in form and substance as set forth on
Exhibit A hereto. Such counsel shall also have furnished to the Placement Agents a written statement, addressed to the Placement Agents
and dated the Closing Date, in form and substance as set forth on Exhibit B hereto.

(d) On the date of this Agreement and on the Closing Date, the Placement Agents shall have received from Haskell & White
LLP, a letter or letters, dated the date of this Agreement and the Closing Date, respectively, in form and substance satisfactory to the Lead
Placement Agent and counsel for the Placement Agents, confirming that they are independent registered public accountants with respect to
the Company within the meaning of the 1933 Act and the published 1933 Act Rules and Regulations and the rules and regulations of the
PCAOB, and stating the conclusions and findings of such firm with respect to the financial information and other matters ordinarily
covered by accountants’ “comfort letters” to placement agents in connection with registered public offerings.

(e) Except as contemplated in each of the Disclosure Package and the Prospectus, (i) neither the Company nor any of its
Subsidiaries shall have sustained since the date of the latest audited financial statements included or incorporated by reference in the
Disclosure Package and the Prospectus any material loss or interference with its business from fire, explosion, flood or other
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calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order or decree; and
(ii) subsequent to the respective dates as of which information is given in the Registration Statement, the Disclosure Package and the
Prospectus, neither the Company nor any of its Subsidiaries shall have incurred any liabilities or obligations, direct or contingent, other
than in the ordinary course of business, or entered into any transactions not in the ordinary course of business, which in either case are
material to the Company or such Subsidiary, and there shall not have been any change in the capital stock or material increase in the short-
term or long-term debt of the Company and its Subsidiaries or any Material Adverse Change, or any development involving or which
might reasonably be expected to involve a prospective Material Adverse Change, the effect of which, in any such case described in
clause (i) or (ii), is in the Lead Placement Agent’s judgment so material or adverse as to make it impracticable or inadvisable to proceed
with the public offering or the delivery of the Securities being delivered on such Closing Date on the terms and in the manner
contemplated in each of the Disclosure Package and the Prospectus.

(f) There shall not have occurred any of the following: (i) a suspension or material limitation in trading in securities generally
on the New York Stock Exchange or the NASDAQ Global Market or the American Stock Exchange or the establishing on such exchanges
or market by the SEC or by such exchanges or markets of minimum or maximum prices that are not in force and effect on the date hereof;
(ii) a suspension or material limitation in trading in the Company’s securities on the American Stock Exchange or the establishing on such
market by the SEC or by such market of minimum or maximum prices that are not in force and effect on the date hereof; (iii) a general
moratorium on commercial banking activities declared by either federal or any state authorities; (iv) the outbreak or escalation of
hostilities involving the United States or the declaration by the United States of a national emergency or war, which in the Lead Placement
Agent’s judgment makes it impracticable or inadvisable to proceed with the public offering or the delivery of the Securities in the manner
contemplated in the Prospectus; or (v) any calamity or crisis, change in national, international or world affairs, act of God, change in the
international or domestic markets, or change in the existing financial, political or economic conditions in the United States or elsewhere,
that in the Lead Placement Agent’s judgment makes it impracticable or inadvisable to proceed with the public offering or the delivery of
the Securities in the manner contemplated in each of the Disclosure Package and the Prospectus.

(g) The Placement Agents shall have received certificates, dated the Closing Date and signed by the Chief Executive Officer
and the Chief Financial Officer of the Company, in their capacities as such, stating that:

(i) the conditions set forth in Section 5(a) have been fully satisfied;

(ii) they have carefully examined the Registration Statement, the Disclosure Package and the Prospectus as amended or
supplemented and all documents incorporated by reference therein and nothing has come to their attention that would lead them to believe
that any of the Registration Statement, the Disclosure Package or the Prospectus, or any amendment or supplement thereto or any
documents incorporated by reference therein as of their respective effective, issue or filing dates, contained, and the Prospectus as
amended or supplemented and all documents incorporated by reference therein and when read together with the documents incorporated
by reference therein, at such Closing Date, contains any untrue statement of a material fact, or omits 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;
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(iii) since the Effective Date, there has occurred no event required to be set forth in an amendment or supplement to the
Registration Statement, the Disclosure Package or the Prospectus which has not been so set forth; there has been no Issuer Free Writing
Prospectus required to be filed under Rule 433(d) of the 1933 Act Rules and Regulations that has not been so filed; and there has been no
document required to be filed under the 1934 Act and the 1934 Act Rules and Regulations that upon such filing would be deemed to be
incorporated by reference into the Disclosure Package or the Prospectus that has not been so filed;

(iv) all representations and warranties made herein by the Company are true and correct at such Closing Date, with the
same effect as if made on and as of such Closing Date, and all agreements herein to be performed or complied with by the Company on or
prior to such Closing Date have been duly performed and complied with by the Company;

(v) neither the Company nor any of its Subsidiaries has sustained since the date of the latest audited financial statements
included or incorporated by reference in each of the Disclosure Package and the Prospectus any material loss or interference with its
business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or court or
governmental action, order or decree; and

(vi) except as disclosed in each of the Disclosure Package and the Prospectus, subsequent to the respective dates as of
which information is given in the Registration Statement, each of the Disclosure Package and the Prospectus, neither the Company nor any
of its Subsidiaries has incurred any liabilities or obligations, direct or contingent, other than in the ordinary course of business, or entered
into any transactions not in the ordinary course of business, which in either case are material to the Company or such Subsidiary; and there
has not been any change in the capital stock or material increase in the short-term debt or long-term debt of the Company or any of its
Subsidiaries or any Material Adverse Change or any development involving or that may reasonably be expected to involve a prospective
Material Adverse Change; and there has been no dividend or distribution of any kind, paid or made by the Company on any class of its
capital stock.

(h) The Company shall have furnished to the Placement Agents at the Closing Date such further information, opinions,
certificates, letters and documents as the Lead Placement Agent may have reasonably requested.

(i) The Shares and the Warrant Shares shall have been approved for trading upon official notice of issuance on the American
Stock Exchange.

(j) The Placement Agents shall have received duly and validly executed letter agreements referred to in Section 4(n) hereof.

(k) To the extent required, the FINRA shall have confirmed that it has not raised any objection with respect to the fairness and
reasonableness of the placement agency terms and conditions.

(l) The Placement Agents shall have received the Placement Agent Warrant.
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(m) The Placement Agents shall have received from Lowenstein Sandler PC such opinion or opinions and written statements,
addressed to the Placement Agents and dated the Closing Date, covering such matters as are customarily covered in transactions of this
type.

(n) All such opinions, certificates, letters and documents will be in compliance with the provisions hereof only if they are
satisfactory in form and substance to the Lead Placement Agent and to Lowenstein Sandler PC, counsel for the Placement Agents. The
Company will furnish the Placement Agents with such signed and conformed copies of such opinions, certificates, letters and documents
as the Lead Placement Agent may request.

(o) If any of the conditions specified above in this Section 5 shall not have been satisfied at or prior to the Closing Date or
waived by the Lead Placement Agent in writing, this Agreement may be terminated by the Lead Placement Agent on notice to the
Company, whereupon the Company shall not issue or sell the Securities.
 
 6. Indemnification and Contribution.

(a) The Company will indemnify and hold harmless the Placement Agents from and against any losses, damages or liabilities,
joint or several, to which the Placement Agents may become subject, under the 1933 Act or otherwise, insofar as such losses, damages or
liabilities (or actions or claims in respect thereof) arise out of or are based upon (i) an untrue statement or alleged untrue statement of a
material fact contained (A) in any Preliminary Prospectus, the Registration Statement, any Issuer Free Writing Prospectus that the
Company has filed or is required to file pursuant to Rule 433(d) of the 1933 Act Rules and Regulations, the Prospectus or any other
prospectus relating to the Securities, or any amendment or supplement thereto, (B) in any blue sky application or other document executed
by the Company or based on any information furnished in writing by the Company, filed in any state or other jurisdiction in order to
qualify any or all of the Securities and the Warrant Shares under the securities laws thereof (the “Blue Sky Application”) or (C) in any
materials or information provided to investors by, or with the approval of, the Company in connection with the marketing of the offering of
the Securities (“Marketing Materials”), including any road show or investor presentations made to investors by the Company (whether in
person or electronically), (ii) the omission or alleged omission to state in any Preliminary Prospectus, the Registration Statement, any
Issuer Free Writing Prospectus that the Company has filed or is required to file pursuant to Rule 433(d) of the 1933 Act Rules and
Regulations, the Prospectus or any other prospectus relating to the Securities, or any amendment or supplement thereto or in any Blue Sky
Application or in any Marketing Materials a material fact required to be stated therein or necessary to make the statements therein not
misleading, or (iii) any act or failure to act or any alleged act or failure to act by the Placement Agents in connection with, or relating in
any manner to, the Securities or the offering contemplated hereby, and that is included as part of or referred to in any loss, damage or
liabilities (or actions or claims in respect thereof) arising out of or based upon matters covered by clause (i) or (ii) above (provided that the
Company shall not be liable under this clause (iii) to the extent that it is determined in a final judgment by a court of competent
jurisdiction that such loss, damage or liabilities (or actions or claims in respect thereof) resulted directly from any such acts or failures to
act undertaken or omitted to be taken by the Placement Agents through their gross negligence or willful misconduct), and will reimburse
the Placement Agents promptly upon demand for any legal or other expenses incurred by the Placement Agents in connection with
investigating, preparing, pursuing or defending against or appearing as a third party witness in connection with any such loss, damage,
liability or action or claim, including, without limitation, any investigation or proceeding by any governmental agency or body,
commenced or threatened, including the reasonable
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fees and expenses of counsel to the indemnified party, as such expenses are incurred (including such losses, damages, liabilities or
expenses to the extent of the aggregate amount paid in settlement of any such action or claim, provided that (subject to Section 6(d)
hereof) any such settlement is effected with the written consent of the Company); provided, however, that the Company shall not be liable
in any such case to the extent, but only to the extent, that any such loss, damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or alleged omission made in any Preliminary Prospectus, the Registration Statement,
any Issuer Free Writing Prospectus that the Company has filed or is required to file pursuant to Rule 433(d) of the 1933 Act Rules and
Regulations, the Prospectus or any other prospectus relating to the Securities, or any such amendment or supplement, or in any Blue Sky
Application or in any Marketing Materials, in reliance upon and in conformity with written information relating to the Placement Agents
furnished to the Company by the Placement Agents expressly for use in the preparation thereof (as provided in Section 12 hereof);
provided, further, that the Company shall not be liable in any such case to the extent, but only to the extent, that any such loss, damage or
liability arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in any
Preliminary Prospectus, any Issuer Free Writing Prospectus listed on Schedule I hereto or reviewed and approved by the Lead Placement
Agent, the Prospectus or any other prospectus relating to the Securities, or any such amendment or supplement, if the Placement Agents
failed to convey the Disclosure Package to the investor making the claim prior to the Initial Time of Sale.

(b) The Placement Agents, severally but not jointly, will indemnify and hold harmless the Company from and against any
losses, damages or liabilities to which the Company may become subject, under the 1933 Act or otherwise, insofar as such losses, damages
or liabilities (or actions or claims in respect thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a
material fact contained in (i) any Preliminary Prospectus, the Registration Statement, any Issuer Free Writing Prospectus that the Company
has filed or is required to file pursuant to Rule 433(d) of the 1933 Act Rules and Regulations, the Prospectus or any other prospectus
relating to the Securities, or any amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in (i) any
Preliminary Prospectus, the Registration Statement, any Issuer Free Writing Prospectus that the Company has filed or is required to file
pursuant to Rule 433(d) of the 1933 Act Rules and Regulations, the Prospectus or any other prospectus relating to the Securities, or any
such amendment or supplement, in reliance upon and in conformity with written information relating to the Placement Agents furnished to
the Company by the Placement Agents, expressly for use in the preparation thereof (as provided in Section 12 hereof) or (ii) any
Preliminary Prospectus, any Issuer Free Writing Prospectus listed on Schedule I hereto or reviewed and approved by the Lead Placement
Agent, the Prospectus or any other prospectus relating to the Securities, or any such amendment or supplement, if the Placement Agents
failed to convey the Disclosure Package to the investor making the claim prior to the Initial Time of Sale. The Placement Agents will
reimburse the Company for any legal or other expenses incurred by the Company in connection with investigating or defending any such
action or claim as such expenses are incurred (including such losses, damages, liabilities or expenses to the extent of the aggregate amount
paid in settlement of any such action or claim, provided that (subject to Section 6(c) hereof) any such settlement is effected with the
written consent of the Lead Placement Agent). Notwithstanding the provisions of this Section 6(b), in no event shall any indemnity by any
Placement Agent under this Section 6(b) exceed the total compensation received by such Placement Agent in accordance with this
Agreement.
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(c) Promptly after receipt by an indemnified party under Section 6(a) or 6(b) hereof of notice of the commencement of any
action, such indemnified party shall, if a claim in respect thereof is to be made against an indemnifying party under Section 6(a) or 6(b)
hereof, notify each such indemnifying party in writing of the commencement thereof, but the failure so to notify such indemnifying party
shall not relieve such indemnifying party from any liability except to the extent that it has been prejudiced in any material respect by such
failure or from any liability that it may have to any such indemnified party otherwise than under Section 6(a) or 6(b) hereof. In case any
such action shall be brought against any such indemnified party and it shall notify each indemnifying party of the commencement thereof,
each such indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other
indemnifying party under Section 6(a) or 6(b) hereof similarly notified, to assume the defense thereof, with counsel satisfactory to such
indemnified party (who shall not, except with the consent of such indemnified party, be counsel to such indemnifying party), and, after
notice from such indemnifying party to such indemnified party of its election so to assume the defense thereof, such indemnifying party
shall not be liable to such indemnified party under Section 6(a) or 6(b) hereof for any legal expenses of other counsel or any other
expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof other than reasonable costs
of investigation. The indemnified party shall have the right to employ its own counsel in any such action, but the fees and expenses of such
counsel shall be at the expense of such indemnified party unless (i) the employment of counsel by such indemnified party at the expense of
the indemnifying party has been authorized by the indemnifying party, (ii) the indemnified party shall have been advised by such counsel
that there may be a conflict of interest between the indemnifying party and the indemnified party in the conduct of the defense, or certain
aspects of the defense, of such action (in which case the indemnifying party shall not have the right to direct the defense of such action
with respect to those matters or aspects of the defense on which a conflict exists or may exist on behalf of the indemnified party) or
(iii) the indemnifying party shall not in fact have employed counsel reasonably satisfactory to such indemnified party to assume the
defense of such action, in any of which events such fees and expenses to the extent applicable shall be borne, and shall be paid as incurred,
by the indemnifying party. If at any time such indemnified party shall have requested such indemnifying party under Section 6(a) or 6(b)
hereof to reimburse such indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any
settlement of the nature contemplated by Section 6(a) or 6(b) hereof effected without its written consent if (I) such settlement is entered
into more than 45 days after receipt by such indemnifying party of such request for reimbursement, (II) such indemnifying party shall have
received notice of the terms of such settlement at least 30 days prior to such settlement being entered into and (III) such indemnifying
party shall not have reimbursed such indemnified party in accordance with such request for reimbursement prior to the date of such
settlement. No such indemnifying party shall (1) without the written consent of such indemnified party, effect the settlement or
compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action, claim or proceeding in respect
of which indemnification or contribution may be sought hereunder (whether or not such indemnified party is an actual or potential party to
such action, claim or proceeding) unless such settlement, compromise or judgment (A) includes an unconditional release of such
indemnified party from all liability arising out of such action, claim or proceeding and (B) does not include a statement as to or an
admission of fault, culpability or a failure to act, by or on behalf of any such indemnified party or (2) be liable for any settlement or any
such action effected without its written consent, but if settled with the consent of the indemnifying party or if there be a final judgment of
the plaintiff in any such action, the indemnifying party agrees to indemnify and hold harmless any indemnified party from and against any
loss or liability by reason of such settlement or judgment. In no event shall such indemnifying
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parties be liable for the fees and expenses of more than one counsel, in addition to any local counsel, for all such indemnified parties in
connection with any one action or separate but similar or related actions in the same jurisdiction arising out of the same general allegations
or circumstances.

(d) If the indemnification provided for in this Section 6 is by its terms due and owing but is unavailable or insufficient to
indemnify or hold harmless an indemnified party under Section 6(a) or 6(b) hereof in respect of any losses, damages or liabilities (or
actions or claims in respect thereof) referred to therein, then each indemnifying party under Section 6(a) or 6(b) hereof shall contribute to
the amount paid or payable by such indemnified party as a result of such losses, damages or liabilities (or actions or claims in respect
thereof) in such proportion as is appropriate to reflect the relative benefits received by the Company, on the one hand, and the Placement
Agents, on the other hand, from the offering of the Securities. If, however, the allocation provided by the immediately preceding sentence
is not permitted by applicable law or if the indemnified party failed to give the notice required under Section 6(c) hereof and such
indemnifying party was prejudiced in a material respect by such failure, then each such indemnifying party shall contribute to such amount
paid or payable by such indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the relative
fault, as applicable, of the Company, on the one hand, and the Placement Agents, on the other hand, in connection with the statements or
omissions that resulted in such losses, damages or liabilities (or actions or claims in respect thereof), as well as any other relevant
equitable considerations. The relative benefits received by, as applicable, the Company, on the one hand, and the Placement Agents, on the
other hand, shall be deemed to be in the same proportion as the total net proceeds from such offering (before deducting expenses) received
by the Company bear to the portion of the total Placement Fee received by the Placement Agents. The relative fault, as applicable, of the
Company, on the one hand, and the Placement Agents, on the other hand, shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the Company, on the one hand, or the Placement Agents, on the other hand, and the parties’ relative intent, knowledge, access
to information and opportunity to correct or prevent such statement or omission. The Company and the Placement Agents agree that it
would not be just and equitable if contribution pursuant to this Section 6(d) were determined by pro rata allocation or by any other method
of allocation that does not take account of the equitable considerations referred to above in this Section 6(d). The amount paid or payable
by such an indemnified party as a result of the losses, damages or liabilities (or actions or claims in respect thereof) referred to above in
this Section 6(d) shall be deemed to include any legal or other expenses incurred by such indemnified party in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this Section 6(d), the Placement Agents shall not be
required to contribute any amount in excess of the amount by which the total price at which the Securities were sold to the Investors
exceeds the amount of any damages that the Placement Agents has otherwise been required to pay by reason of such untrue or alleged
untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the 1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Placement
Agents’ obligations to contribute as provided in this Section 6(d) are several in proportion to the total Placement Fee received by each of
the Placement Agents and not joint.

(e) The obligations of the Company under this Section 6 shall be in addition to any liability that the Company may otherwise
have and shall extend, upon the same terms and conditions, to each officer and director of each of the Placement Agents and each person,
if any, who controls any Placement Agent within the meaning of the 1933 Act; and the obligations of the
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Placement Agents under this Section 6 shall be in addition to any liability that the Placement Agents may otherwise have and shall extend,
upon the same terms and conditions, to each officer and director of the Company who signed the Registration Statement and to each
person, if any, who controls the Company within the meaning of the 1933 Act

(f) The parties to this Agreement hereby acknowledge that they are sophisticated business persons who were represented by
counsel during the negotiations regarding the provisions hereof, including, without limitation, the provisions of this Section 6, and are
fully informed regarding such provisions. They further acknowledge that the provisions of this Section 6 fairly allocate the risks in light of
the ability of the parties to investigate the Company and its business in order to assure that adequate disclosure is made in the Registration
Statement, any Preliminary Prospectus, the Disclosure Package, the Prospectus, and any supplement or amendment thereof, as required by
the 1933 Act.
 
 7. Representations and Agreements to Survive Delivery.

The respective representations, warranties, agreements and statements of the Company and the Placement Agents, as set forth in this
Agreement or made by or on behalf of them, respectively, pursuant to this Agreement, shall remain operative and in full force and effect
regardless of any investigation (or any statement as to the results thereof) made by or on behalf of the Placement Agents or any controlling
person of the Placement Agents, the Company or any of its officers, directors or any controlling persons, and shall survive the Closing.
 
 8. [Reserved].
 
 9. Effective Date and Termination.

This Agreement may be terminated by the Placement Agents at any time at or prior to the Closing Date (by telephone, facsimile or
telegram, confirmed by letter) if any condition specified in Section 5 hereof shall not have been satisfied on or prior to the Closing Date;
provided, however, that the provisions of this Section 9 and of Section 6 and Section 10 hereof shall at all times be effective. Any such
termination shall be without liability of any party to any other party except as provided in Section 6 or Section 10 hereof.
 
 10. Costs and Expenses.

The Company, whether or not the transactions contemplated hereby are consummated or this Agreement is terminated, will bear and
pay the costs and expenses incident to the registration of the Securities and the Warrant Shares and offering thereof, including, without
limitation, (a) all expenses (including stock transfer taxes) incurred in connection with the delivery to the several Investors of the
Securities, the filing fees of the SEC, and the fees and expenses of the Company’s counsel and accountants, (b) the preparation, printing,
filing, delivery and shipping of the Registration Statement, each Preliminary Prospectus, the Disclosure Package, any Free Writing
Prospectus, the Prospectus and any amendments or supplements thereto and the printing, delivery and shipping of this Agreement and
other offering documents, including the Blue Sky Memoranda, and any instruments or documents related to any of the foregoing, (c) the
furnishing of copies of such documents to the Placement Agents, (d) the registration or qualification of the Securities and the Warrant
Shares for offering and sale under the securities laws of the various states and other jurisdictions, (e) the filing fees of the FINRA (if any),
(f) the fees and disbursements of counsel to the Placement Agents
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relating to the Securities and the offering thereof, including, without limitation, relating to any review of the offering by the FINRA, (g) all
printing and engraving costs related to preparation of the certificates for the Securities and the Warrant Shares, including transfer agent and
registrar fees, (h) all fees and expenses relating to the authorization of the Shares and Warrant Shares for trading on the American Stock
Exchange, (i) the costs and expenses relating to any investor presentations or any “road show” undertaken in connection with the
marketing of the offering of the Securities, including, without limitation, expenses associated with the production of road show slides and
graphics, fees and expenses of any consultants engaged in connection with the road show presentations, travel and lodging expenses of the
representatives and officers or representatives of the Company or the Placement Agents and any such consultants, and the cost of any
aircraft chartered in connection with the road show and (j) all of the other costs and expenses incident to the performance by the Company
of the registration and offering of the Securities and Warrant Shares; provided, that the Placement Agents will bear and pay any advertising
costs and expenses incurred by the Placement Agents incident to the offering of the Securities. Notwithstanding the foregoing, in no event
shall the Company be obligated to reimburse the Placement Agents for fees and expenses in excess of $35,000 in the aggregate.
 
 11. Notices.

All notices or communications hereunder, except as herein otherwise specifically provided, shall be in writing and, if sent to the
Placement Agents, shall be mailed, delivered, sent by facsimile transmission, or telegraphed and confirmed, to each of the Placement
Agents as follows: JMP Securities LLC, 600 Montgomery Street, Suite 1100, San Francisco, California 94111, Attention: Brian C. Bock,
facsimile number (415) 835-8982, and Rodman & Renshaw, LLC, 1270 Avenue of the Americas, 16th Floor, New York, New York 10020,
Attention: Jennifer E.D. Clarke/Thomas G. Pinou, facsimile number (212) 581-5690, with a copy (which shall not constitute notice) to:
Lowenstein Sandler PC, 1251 Avenue of the Americas, New York, New York 10020, Attention: Michael D. Maline, Esq., facsimile
number (973) 422-6873; or if sent to the Company, shall be mailed, delivered, sent by facsimile transmission, or telegraphed and
confirmed to Cortex Pharmaceuticals, Inc., 15241 Barranca Parkway, Irvine, California 92618, Attention: Chief Executive Officer,
facsimile number (949) 727-3657, with a copy (which shall not constitute notice) to: Stradling Yocca Carlson & Rauth, 660 Newport
Center Drive, Suite 1600, Newport Beach, California 92660, Attention: Larry Cohn, Esq., facsimile number (949) 725-4100.
 
 12. Information Furnished by Placement Agents.

The statements set forth in the third sentence of the fifth paragraph under the caption “Plan of Distribution” in the Prospectus and the
Disclosure Package, solely to the extent included in reliance upon and in conformity with written information related to the Placement
Agents furnished to the Company by the Placement Agents, expressly for use in the preparation thereof, constitute the only information
furnished by or on behalf of the Placement Agents as such information is referred to herein.
 
 13. Parties.

This Agreement shall inure to the benefit of and be binding upon the Placement Agents, the Company and, to the extent provided in
Sections 6 and 7, the officers and directors of the Company and each person who controls the Company or the Placement Agents and their
respective heirs, executors, administrators, and successors. Nothing expressed or mentioned in this Agreement is
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intended or shall be construed to give any person, corporation or other entity any legal or equitable right, remedy or claim under or in
respect of this Agreement or any provision herein contained; this Agreement and all conditions and provisions hereof being intended to be
and being for the sole and exclusive benefit of the parties hereto and their respective successors and said controlling persons and with
respect to said Sections 6 and 7 said officers and directors, and for the benefit of no other person, corporation or other entity.
 
 14. Entire Agreement; Amendments and Waivers.

This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and supersedes all
prior agreements, understandings, negotiations and discussions, whether oral or written, of the parties, and there are no warranties,
representations or other agreements among the parties in connection with the subject matter hereof except as set forth specifically herein or
contemplated hereby. No supplement, modification or waiver of this Agreement shall be binding unless executed in writing by the party to
be bound thereby. The failure of a party to exercise any right or remedy shall not be deemed or constitute a waiver of such right or remedy
in the future. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision
hereof (regardless of whether similar), nor shall any such waiver constitute a continuing waiver unless otherwise expressly provided.
 
 15. Counterparts.

This Agreement may be executed by any one or more of the parties hereto in any number of counterparts, each of which shall be
deemed to be an original, but all such counterparts shall together constitute one and the same instrument.
 
 16. Pronouns.

Whenever a pronoun of any gender or number is used herein, it shall, where appropriate, be deemed to include any other gender and
number.
 
 17. Time of Essence.

Time shall be of the essence of this Agreement.
 
 18. Headings.

The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.
 
 19. Applicable Law.

This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York, without giving effect to
the choice of law or conflict of laws principles thereof.
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If the foregoing is in accordance with your understanding, please so indicate in the space provided below for that purpose,
whereupon this letter shall constitute a binding agreement between the Company and the Placement Agents.
 

CORTEX PHARMACEUTICALS, INC.

By:
Name:
Title:

Accepted as of the date
first above written.
 
JMP SECURITIES LLC

By:
Name:
Title:

RODMAN & RENSHAW, LLC

By:
Name:
Title:
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SCHEDULE I

FREE WRITING PROSPECTUSES

Final Term Sheet dated August 24, 2007
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SCHEDULE II

SUBSIDIARIES

None
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Exhibit A

Form of Company Counsel Legal Opinion

(i) The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware with
corporate power and authority to own its properties and assets, to carry on its business as described in the Disclosure Package and the
Prospectus, and to perform its obligations under the Transaction Documents.

(ii) The Company is duly qualified to do business as a foreign corporation and is in good standing in the State of California.

(iii) The Company has an authorized equity capitalization as set forth under the caption “Description of Capital Stock” in the Prospectus
(and any similar section or information contained in the Disclosure Package).

(iv) The shares of Common Stock to be issued and sold by the Company pursuant to the Placement Agreement and the Subscription
Agreements have been duly authorized and reserved for issuance and, when issued and paid for in accordance with the provisions of the
Placement Agreement and the Subscription Agreements, will be duly and validly issued and fully paid and non-assessable, and will
conform in all material respects to the description thereof contained in the Disclosure Package and the Prospectus.

(v) The number of Warrant Shares issuable upon exercise of the Warrants based on the exercise price in effect on the date hereof have been
duly authorized and reserved for issuance and, when issued and delivered upon exercise by a holder in accordance with the provisions of
the Warrants, will be duly and validly issued and fully paid and non-assessable.

(vi) There are no preemptive or similar rights to subscribe for or purchase, nor any restrictions upon the voting or transfer of, the shares of
Common Stock or the Warrant Shares pursuant to the Certificate of Incorporation, Bylaws or the DGCL.

(vii) Each of the Placement Agreement and the Subscription Agreements has been duly authorized by all necessary corporate action on the
part of the Company and has been duly executed and delivered by the Company. Each of the Placement Agreement and the Subscription
Agreements is a legal, valid and binding obligation of the Company enforceable against it in accordance with its terms, except as the
enforceability thereof may be subject to or limited by (a) bankruptcy, insolvency, reorganization, arrangement, moratorium, or other
similar laws relating to or affecting the rights of creditors, and (b) general equitable principles, regardless of whether the issue of
enforceability is considered in a proceeding in equity or law.

(viii) The Warrants being issued on the date hereof have been duly authorized by all necessary corporate action on the part of the Company
and, when executed by the Company and issued and delivered against payment of the purchase price therefor specified in the Placement
Agreement in accordance with the terms of the Placement Agreement and the Subscription Agreements, will constitute valid and binding
obligations of the Company, enforceable against it in accordance with their terms, except as the enforceability thereof may be subject to or
limited by (a) bankruptcy, insolvency, reorganization, arrangement, moratorium, or other similar laws relating to or affecting the rights of
creditors, and (b) general equitable principles, regardless of whether the issue of enforceability is considered in a proceeding in equity or
law, and will conform in all material respects to the description thereof contained in the Disclosure Package and the Prospectus.
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(ix) The execution and delivery of the Transaction Documents and performance by the Company of their respective terms, including the
issuance and sale of the Securities being delivered on the date hereof, and the issuance of the Warrant Shares upon exercise of the Warrants
in accordance with the terms thereof, do not and will not, to our knowledge, conflict with and do not and will not result in a material
breach or violation by the Company of any of the terms or provisions of, or constitute a default under, any agreement of the Company
identified in the Company’s Annual Report on Form 10-K for the year ended December 31, 2006 and the Company’s other reports filed
with the Commission pursuant to the Securities Exchange Act of 1934, as amended, since such date, nor will such actions result in any
violation by the Company of (i) the Certificate of Incorporation or the Bylaws, (ii) any U.S. federal or California state statute or the DGCL
that is typically applicable to transactions similar to those transactions contemplated by the Transaction Documents, or (iii) any judgment,
order or decree known to us of any U.S. federal or California state court or governmental agency or body having jurisdiction over the
Company or any of its properties.

(x) No consent, approval, authorization, order, registration or qualification of or with any U.S. federal, California or Delaware state court
or governmental agency or body is required under California law or the DGCL in connection with the execution, delivery and performance
by the Company of the Transaction Documents and the issue and sale of the Securities on the date hereof, including the issuance of the
Warrant Shares upon exercise of the Warrants, except (i) such as may have been obtained or made under the Securities Act, (ii) such
consents, approvals, authorizations, orders, registrations or qualifications as may be required under applicable state securities or Blue Sky
laws in connection with the purchase and distribution of the Securities and the Warrant Shares, and (iii) as may be expressly contemplated
by the Transaction Documents.

(xi) The statements set forth in the Disclosure Package and the Prospectus under (1) the caption “Description of Common Stock” with
respect to the issuance of Common Stock pursuant to the Placement Agreement and the Subscription Agreements and (2) the caption
“Description of Warrants” with respect to the issuance of Warrants pursuant to the Placement Agreement and the Subscription
Agreements, insofar as such statements purport to constitute summaries of the legal matters, documents or proceedings referred to therein,
fairly summarize in all material respects the matters referred to therein.

(xii) To our knowledge, there are no legal or governmental proceedings pending against the Company required to be disclosed in the
Disclosure Package or the Prospectus by the Securities Act or the Rules and Regulations, other than those described therein.

(xiii) As of immediately prior to the Closing Date, the Company is not required to register as an “investment company,” as such term is
defined in the Investment Company Act of 1940, as amended.

(xiv) The Registration Statement is effective under the Securities Act and the Prospectus was filed on August 24, 2007 pursuant to
Rule 424(b) of the Rules and Regulations and, to our knowledge, no stop order suspending the effectiveness of the Registration Statement
has been issued and no proceedings for that purpose have been instituted or threatened by the Commission.
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Exhibit B

Form of Company Counsel Written Statement

We have participated in conferences with certain officers and other representatives of the Company, representatives of the Placement
Agents, counsel for the Placement Agents and representatives of the independent certified public accountants of the Company, at which
the contents of the Registration Statement, the Disclosure Package (including the documents listed on Exhibit A to this opinion, as
applicable), the Prospectus and related matters were reviewed and discussed and, although we do not assume any responsibility for the
accuracy, completeness or fairness of the Registration Statement, the Disclosure Package or the Prospectus, and we have made no
independent check or verification thereof, on the basis of the foregoing we can advise you supplementally as a matter of fact and not as an
opinion that we have no knowledge that:

(i) the Registration Statement, as of its most recent effective date, contained an untrue statement of a material fact or omitted to
state a material fact necessary in order to make the statements therein not misleading (it being understood that we are not called upon
to and do not comment on the financial statements and the notes thereto and financial statement schedules and other financial
information derived from financial or accounting records of the Company included therein or omitted therefrom),

(ii) the documents included in the Disclosure Package, all considered together, as of 10:00 a.m. EST on August 24, 2007 (the
“Applicable Time”), contained an untrue statement of a material fact or omitted to state a material fact necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading (it being understood that we are not
called upon to and do not comment on the financial statements and the notes thereto and financial statement schedules and other
financial information derived from financial or accounting records of the Company included therein or omitted therefrom), or

(iii) the Prospectus, as of its date or as of the date hereof, contained or contains an untrue statement of a material fact or omitted
or omits to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading (it being understood that we are not called upon to and do not comment on the financial statements and
the notes thereto and financial statement schedules and other financial information derived from financial or accounting records of
the Company included therein or omitted therefrom).

In addition, we confirm to you that the Registration Statement, when it became effective, and the Base Prospectus, as supplemented
by the Final Prospectus Supplement, as of the date of the Final Prospectus Supplement (it being understood that we are not called upon to
and do not comment on the financial statements and the notes thereto and financial statement schedules and other financial information
derived from financial or accounting records of the Company included therein or omitted therefrom), appeared on their face to comply as
to form in all material respects with the requirements of the Securities Act and the applicable Rules and Regulations. For purposes of this
paragraph, we have assumed that the statements made in the Registration Statement, the Prospectus and the Disclosure Package are correct
and complete.
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Exhibit C

Form of “Lock-Up” Letter
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Lock-Up Agreement

August     , 2007

JMP SECURITIES LLC
600 Montgomery Street
Suite 1100
San Francisco, California 94111

RODMAN & RENSHAW LLC
1270 Avenue of the Americas
16th Floor
New York, New York 10020

Ladies and Gentlemen:

The undersigned understands that you, as Placement Agents, propose to enter into the Placement Agency Agreement (the “Placement
Agreement”) with Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), providing for the offering (the “Offering”) of
shares (the “Shares”) of common stock, par value $0.001 per share (the “Common Stock”), and warrants to purchase common Stock (the
“Warrants”, and together with the Shares, the “Securities”), of the Company. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the Placement Agreement.

In consideration of the foregoing, and in order to induce you to participate in the Offering, and for other good and valuable
consideration, receipt of which is hereby acknowledged, the undersigned hereby agrees that, without the prior written consent of JMP
Securities LLC (which consent may be withheld in its sole discretion), the undersigned will not, during the period (the “Lock-Up Period”)
beginning one (1) week prior to the closing date of the Offering (the “Closing Date”) and ending on the date 90 days after the Closing
Date, directly or indirectly, (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of Common
Stock or any securities convertible into or exercisable or exchangeable for Common Stock owned by the undersigned; or (2) enter into any
swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the Common
Stock or any securities convertible into or exercisable or exchangeable for Common Stock owned by the undersigned, whether any such
transaction described in clause (1) or (2) above is to be settled by delivery of Common Stock or such other securities, in cash or otherwise.

Notwithstanding the foregoing, the restrictions set forth above shall not apply to (a) the issuance by the Company of shares of
Common Stock upon the exercise of an option or warrant or the conversion of a security outstanding on the date hereof or the granting or
exercise of options or stock purchase rights pursuant to the Company’s stock option and stock purchase plans, whenever granted; provided
that the underlying shares of Common Stock issued to any person who has delivered a Lock–Up Agreement shall continue to be subject to
the restrictions contained in the immediately preceding paragraph or such Lock–Up Agreement, as applicable; (b) the issuance by the
Company of shares of Common Stock or options to purchase shares of Common Stock to, or the repurchase by the Company of unvested
shares of Common Stock upon termination of service from, an employee, director, consultant other service provider, pursuant to the
Company’s stock option plans, stock purchase plans or agreements in effect on the date hereof, or approved by the Board of Directors
and/or stockholders before the date hereof;



provided that the shares of Common Stock or options to purchase shares of Common Stock issued to the Company’s directors and
executive officers shall be subject to the restrictions contained in this Lock–Up Agreement; (c) the sale of any shares of Common Stock
pursuant to Rule 10b5-1 selling plans established prior to the date hereof; (d) shares of Common Stock or other securities required to be
issued pursuant to contractual obligations of the Company in effect as of the date hereof; and (e) shares of Common Stock or other
securities issued in connection with the acquisition of another entity or of a product, whether by way of merger, exchange, purchase of
substantially all assets, or otherwise.

Notwithstanding anything in this Lock-Up Agreement to the contrary, the undersigned may transfer its shares of Common Stock
(i) as a bona fide gift or gifts, or by will or intestacy, provided that the transferee or transferees thereof agree to be bound by the restrictions
set forth herein, (ii) to any trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned, provided
that the trustee of the trust agrees to be bound by the restrictions set forth herein, and provided further that any such transfer shall not
involve a disposition for value, or (iii) with the prior written consent of JMP Securities LLC. For purposes of this Lock-Up Agreement,
“immediate family” shall mean any relationship by blood, marriage or adoption, not more remote than first cousin. In addition,
notwithstanding the foregoing, if the undersigned is (i) a corporation, the corporation may transfer the capital stock of the Company to any
wholly-owned subsidiary of such corporation or (ii) a limited partnership, the limited partnership may transfer the capital stock of the
Company to its limited partners, provided that in either such case, it shall be a condition to the transfer that each transferee execute an
agreement stating that such transferee is receiving and holding such capital stock subject to the provisions of this Lock-Up Agreement and
there shall be no further transfer of any such capital stock except in accordance with this Lock-Up Agreement, and provided further that
any such transfer shall not involve a disposition for value.

For the purpose of allowing you to comply with FINRA Rule 2711(f)(4), if (1) during the last 17 days of the 90–day restricted period
the Company issues an earnings release or material news or a material event relating to the Company occurs; or (2) prior to the expiration
of the 90–day restricted period, the Company announces that it will release earnings results during the 16–day period beginning on the last
day of the 90–day period, the restrictions imposed by this Lock-Up Agreement shall continue to apply until the expiration of the 18–day
period beginning on the issuance of the earnings release or the material news or the occurrence of the material event, as applicable, unless
JMP Securities LLC waives, in writing, such extension. The Company shall promptly notify you of any earnings release, news or event
that may give rise to an extension of the initial 90–day restricted period.

The foregoing restrictions are expressly agreed to preclude the undersigned from engaging in any hedging or other transaction that is
designed to or reasonably expected to lead to or result in a sale or disposition of the Common Stock even if such Common Stock would be
disposed of by someone other than the undersigned. Such prohibited hedging or other transactions would include without limitation any
short sale or any purchase, sale or grant of any right (including without limitation any put option or put equivalent position or call option
or call equivalent position) with respect to any of the Common Stock or with respect to any security that includes, relates to, or derives any
significant part of its value from such Common Stock.

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up
Agreement. All authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the
successors, assigns, heirs or personal representatives of the undersigned.



The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar
against the transfer of the undersigned’s shares of Common Stock except in compliance with the foregoing restrictions.

The undersigned understands that, if the Placement Agreement does not become effective, or if the Placement Agreement (other than
the provisions thereof that survive termination) shall terminate or be terminated prior to payment for and delivery of the Securities to be
sold thereunder, the undersigned shall be released from all obligations under this Lock-Up Agreement.



This Lock-Up Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard
to the conflict of laws principles thereof.
 

Very truly yours,

Print Name:   

Print Title:   

Signature:   
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EXHIBIT 1.2

EXECUTION COPY

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of April 14, 2009, between Cortex Pharmaceuticals, Inc., a
Delaware corporation (the “Company”), and each purchaser identified on the signature pages hereto (each, including its successors and
assigns, a “Purchaser” and collectively the “Purchasers”).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to an effective registration statement under
the Securities Act of 1933, as amended (the “Securities Act”), the Company desires to issue and sell to each Purchaser, and each
Purchaser, severally and not jointly, desires to purchase from the Company, securities of the Company as more fully described in this
Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and valuable
consideration the receipt and adequacy of which are hereby acknowledged, the Company and each Purchaser agree as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, (a) capitalized terms that are not otherwise defined
herein have the meanings given to such terms in the Certificate of Designation (as defined herein), and (b) the following terms have the
meanings set forth in this Section 1.1:

“Acquiring Person” shall have the meaning ascribed to such term in Section 4.7.

“Action” shall have the meaning ascribed to such term in Section 3.1(j).

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with a Person as such terms are used in and construed under Rule 405 under the Securities Act.

“Board of Directors” means the board of directors of the Company.

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States
or any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to
close.

“Certificate of Designation” means the Certificate of Designation to be filed prior to the Closing by the Company with the
Secretary of State of Delaware, in the form of Exhibit A attached hereto.

“Closing” means the closing of the purchase and sale of the Securities pursuant to Section 2.1.
 

1



“Closing Date” means the Trading Day on which all of the Transaction Documents have been executed and delivered by the
applicable parties thereto, and all conditions precedent to (i) the Purchasers’ obligations to pay the Subscription Amount and (ii) the
Company’s obligations to deliver the Securities, in each case, have been satisfied or waived.

“Closing Price” means on any particular date (a) the last reported closing bid price per share of Common Stock on such date on
the Trading Market (as reported by Bloomberg L.P. at 4:15 p.m. (New York City time)), (b) if there is no such price on such date,
then the closing bid price on the Trading Market on the date nearest preceding such date (as reported by Bloomberg L.P. at 4:15 p.m.
(New York City time)), (c) if the Common Stock is not then listed or quoted for trading on a Trading Market and if prices for the
Common Stock are then reported on the National Association of Securities Dealer’s, Inc.’s OTC Bulletin Board or in the “pink
sheets” published by Pink OTC Markets, Inc. (or a similar organization or agency succeeding to its functions of reporting prices), the
most recent bid price per share of the Common Stock so reported, or (d) if the shares of Common Stock are not then publicly traded
the fair market value as of such date of a share of Common Stock as determined by an independent appraiser selected in good faith
by the Company and reasonably acceptable to the Holders of a majority in interest of the shares then outstanding, the fees and
expenses of which shall be paid by the Company.

“Commission” means the United States Securities and Exchange Commission.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of securities into
which such securities may hereafter be reclassified or changed.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder thereof
to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants 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 Counsel” means Stradling Yocca Carlson & Rauth, P.C., with offices located at 660 Newport Center Drive, Suite
1600, Newport Beach, California 92660.

“Disclosure Schedules” means the Disclosure Schedules of the Company delivered concurrently herewith.

“Evaluation Date” shall have the meaning ascribed to such term in Section 3.1(r).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“Exempt Issuance” means the issuance of (a) shares of Common Stock or options to employees, officers or directors of the
Company pursuant to any stock or option plan duly adopted for such purpose, by a majority of the non-employee members of the
Board
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of Directors or a majority of the members of a committee of non-employee directors established for such purpose, (b) securities upon
the exercise or exchange of or conversion of any Securities issued hereunder and/or other securities exercisable or exchangeable for
or convertible into shares of Common Stock issued and outstanding on the date of this Agreement, provided that such securities have
not been amended since the date of this Agreement to increase the number of such securities or to decrease the exercise price,
exchange price or conversion price of such securities other than in accordance with their respective terms, and (c) securities issued in
connection with any merger or to strategic partners or licensees approved by a majority of the disinterested directors of the Company.

“FDA” shall have the meaning ascribed to such term in Section 3.1(gg).

“FDCA” shall have the meaning ascribed to such term in Section 3.1(gg).

“FWS” means Feldman Weinstein & Smith LLP with offices located at 420 Lexington Avenue, Suite 2620, New York, New
York 10170-0002.

“GAAP” shall have the meaning ascribed to such term in Section 3.1(h).

“Indebtedness” shall have the meaning ascribed to such term in Section 3.1(z).

“Intellectual Property Rights” shall have the meaning ascribed to such term in Section 3.1(o).

“Liens” means a lien, charge, security interest, encumbrance, right of first refusal, preemptive right or other restriction, other
than restrictions imposed by securities laws.

“Material Adverse Effect” shall have the meaning assigned to such term in Section 3.1(b).

“Material Permits” shall have the meaning ascribed to such term in Section 3.1(m).

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Pharmaceutical Product” shall have the meaning ascribed to such term in Section 3.1(gg).

“Preferred Stock” means the up to 1,475 shares of the Company’s 0% Series E Convertible Preferred Stock issued hereunder
having the rights, preferences and privileges set forth in the Certificate of Designation, in the form of Exhibit A hereto.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an informal investigation
or partial proceeding, such as a deposition), whether commenced or threatened.
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“Prospectus” means the final prospectus filed for the Registration Statement.

“Prospectus Supplement” means the supplement to the Prospectus complying with Rule 424(b) of the Securities Act that is filed
with the Commission and delivered by the Company to each Purchaser at the Closing.

“Purchaser Party” shall have the meaning ascribed to such term in Section 4.10.

“Registration Statement” means the effective registration statement with Commission file No. 333-155749 which registers the
sale of the Preferred Stock, the Warrants and the Underlying Shares.

“Required Approvals” shall have the meaning ascribed to such term in Section 3.1(e).

“Required Minimum” means, as of any date, the maximum aggregate number of shares of Common Stock then issued or
potentially issuable in the future pursuant to the Transaction Documents, including any Underlying Shares issuable upon exercise in
full of all Warrants or conversion in full of all shares of Preferred Stock, ignoring any conversion or exercise limits set forth therein.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended
from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such
Rule.

“Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or
interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
purpose and effect as such Rule.

“SEC Reports” shall have the meaning ascribed to such term in Section 3.1(h).

“Securities” means the Preferred Stock, the Warrants and the Underlying Shares.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not be
deemed to include the location and/or reservation of borrowable shares of Common Stock).

“Stated Value” means $1,000 per share of Preferred Stock, as adjusted for reverse and forward stock splits and the like after the
original issue date of the Preferred Stock.

“Subscription Amount” means, as to each Purchaser, the aggregate amount to be paid for the Preferred Stock and Warrants
purchased hereunder as specified below such
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Purchaser’s name on the signature page of this Agreement and next to the heading “Subscription Amount,” in United States dollars
and in immediately available funds.

“Subsidiary” means any subsidiary of the Company as set forth on Schedule 3.1(a) and shall, where applicable, also include any
direct or indirect subsidiary of the Company formed or acquired after the date hereof.

“Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading
on the date in question: the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market or the New York Stock Exchange (or any successors to any of the foregoing), the OTCBB or a Pink OTC Market.

“Transaction Documents” means this Agreement, the Certificate of Designation, the Warrants and any other documents or
agreements executed in connection with the transactions contemplated hereunder.

“Transfer Agent” means American Stock Transfer & Trust Company, LLC, the current transfer agent of the Company, with a
mailing address of 6201 – 15th Avenue 2nd Floor, Brooklyn, NY 11219 and a facsimile number of 718-921-8337, and any successor
transfer agent of the Company.

“Underlying Shares” means the shares of Common Stock issued and issuable upon conversion or redemption of the Preferred
Stock and upon exercise of the Warrants.

“Variable Rate Transaction” shall have the meaning ascribed to such term in Section 4.12(b).

“Warrants” means, collectively, the Common Stock purchase warrants delivered to the Purchasers at the Closing in accordance
with Section 2.2(a) hereof, which Warrants shall be exercisable after the 6 month anniversary of the date of issuance and have a term
of exercise equal to three years, in the form of Exhibit B attached hereto.

ARTICLE II.
PURCHASE AND SALE

2.1 Closing. On the Closing Date, upon the terms and subject to the conditions set forth herein, substantially concurrent with the
execution and delivery of this Agreement by the parties hereto, the Company agrees to sell, and the Purchasers, severally and not jointly,
agree to purchase, up to an aggregate of $1,475,000 shares of Preferred Stock with an aggregate Stated Value for each Purchaser equal to
such Purchaser’s Subscription Amount as set forth on the signature page hereto executed by such Purchaser, and Warrants as determined
by pursuant to Section 2.2(a). The aggregate number of shares of Preferred Stock sold hereunder shall be up to 1,475. Each Purchaser shall
deliver to the Company, via wire transfer or a certified check of
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immediately available funds equal to such Purchaser’s Subscription Amount as set forth on the signature page hereto executed by such
Purchaser and the Company shall deliver to each Purchaser its respective shares of Preferred Stock and a Warrant, as determined pursuant
to Section 2.2(a), and the Company and each Purchaser shall deliver the other items set forth in Section 2.2 deliverable at the Closing.
Upon satisfaction of the covenants and conditions set forth in Sections 2.2 and 2.3, the Closing shall occur at the offices of FWS or such
other location as the parties shall mutually agree.

2.2 Deliveries.

(a) On or prior to the Closing Date, the Company shall deliver or cause to be delivered to each Purchaser the following:

(i) this Agreement duly executed by the Company;

(ii) a legal opinion of Company Counsel, substantially in the form of Exhibit C attached hereto;

(iii) a certificate evidencing a number of shares of Preferred Stock equal to such Purchaser’s Subscription Amount divided
by the Stated Value, registered in the name of such Purchaser and evidence of the filing and acceptance of the Certificate of
Designation from the Secretary of State of Delaware;

(iv) a Warrant registered in the name of such Purchaser to purchase up to a number of shares of Common Stock equal to
80% of such Purchaser’s Subscription Amount divided by $0.17, with an exercise price equal to $0.3401, subject to adjustment
therein (such Warrant certificate may be delivered within three Trading Days of the Closing Date); and

(v) the Prospectus and Prospectus Supplement (which may be delivered in accordance with Rule 172 under the Securities
Act).

(b) On or prior to the Closing Date, each Purchaser shall deliver or cause to be delivered to the Company the following:

(i) this Agreement duly executed by such Purchaser; and

(ii) such Purchaser’s Subscription Amount by wire transfer to the account as specified in writing by the Company.

2.3 Closing Conditions.

(a) The obligations of the Company hereunder in connection with the Closing are subject to the following conditions being met:

(i) the accuracy in all material respects on the Closing Date of the representations and warranties of the Purchasers
contained herein (unless as of a
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specific date therein);

(ii) all obligations, covenants and agreements of each Purchaser required to be performed at or prior to the Closing Date
shall have been performed;

(iii) the delivery by each Purchaser of the items set forth in Section 2.2(b) of this Agreement; and

(iv) approval of a Listing of Additional Shares application by the NYSE Amex Equities Market.

(b) The respective obligations of the Purchasers hereunder in connection with the Closing are subject to the following
conditions being met:

(i) the accuracy in all material respects when made and on the Closing Date of the representations and warranties of the
Company contained herein (unless as of a specific date therein);

(ii) all obligations, covenants and agreements of the Company required to be performed at or prior to the Closing Date
shall have been performed;

(iii) the delivery by the Company of the items set forth in Section 2.2(a) of this Agreement;

(iv) approval of a Listing of Additional Shares application by the NYSE Amex Equities Market;

(v) there shall have been no Material Adverse Effect with respect to the Company since the date hereof; and

(vi) from the date hereof to the Closing Date, trading in the Common Stock shall not have been suspended by the
Commission or the Company’s principal Trading Market (except for any suspension of trading of limited duration agreed to by
the Company, which suspension shall be terminated prior to the Closing), and, at any time prior to the Closing Date, trading in
securities generally as reported by Bloomberg L.P. shall not have been suspended or limited, or minimum prices shall not have
been established on securities whose trades are reported by such service, or on any Trading Market, nor shall a banking
moratorium have been declared either by the United States or New York State authorities nor shall there have occurred any
material outbreak or escalation of hostilities or other national or international calamity of such magnitude in its effect on, or any
material adverse change in, any financial market which, in each case, in the reasonable judgment of each Purchaser, makes it
impracticable or inadvisable to purchase the Securities at the Closing.
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ARTICLE III.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Company. Except as set forth in the Disclosure Schedules, which Disclosure Schedules
shall be deemed a part hereof and shall qualify any representation or otherwise made herein to the extent of the disclosure contained in the
corresponding section of the Disclosure Schedules, the Company hereby makes the following representations and warranties to each
Purchaser:

(a) Subsidiaries. All of the direct and indirect subsidiaries of the Company are set forth on Schedule 3.1(a). The Company
owns, directly or indirectly, all of the capital stock or other equity interests of each Subsidiary free and clear of any Liens, and all of
the issued and outstanding shares of capital stock of each Subsidiary are validly issued and are fully paid, non-assessable and free of
preemptive and similar rights to subscribe for or purchase securities.

(b) Organization and Qualification. The Company and each of the Subsidiaries 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. Neither the
Company nor any Subsidiary is in violation nor default of any of the provisions of its respective certificate or articles of
incorporation, bylaws or other organizational or charter documents. Each of the Company and the Subsidiaries 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, (i) a material adverse effect on the legality,
validity or enforceability of any Transaction Document, (ii) a material adverse effect on the results of operations, assets, business,
prospects or condition (financial or otherwise) of the Company and the Subsidiaries, taken as a whole, or (iii) a material adverse
effect on the Company’s ability to perform in any material respect on a timely basis its obligations under any Transaction Document
(any of (i), (ii) or (iii), 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.

(c) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate
the transactions contemplated by each of the Transaction Documents and otherwise to carry out its obligations hereunder and
thereunder. The execution and delivery of each 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 action on the part of the Company and no
further action is required by the Company, the Board of Directors or the Company’s stockholders in connection therewith other than
in connection with the Required Approvals. Each Transaction Document to which it is a party has been (or upon delivery will have
been) duly executed by the Company and, when delivered in
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accordance with the terms hereof and thereof, will constitute the valid and binding obligation of the Company enforceable against the
Company in accordance with its terms, except, (i) as limited by general equitable principles and applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally, (ii) as limited
by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii) insofar as
indemnification and contribution provisions may be limited by applicable law.

(d) No Conflicts. The execution, delivery and performance by the Company of the Transaction Documents, the issuance and
sale of the Securities and the consummation by it of the transactions contemplated hereby and thereby to which it is a party do not
and will not (i) conflict with or violate any provision of the Company’s or any Subsidiary’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with, or constitute a default (or an event that with notice or lapse
of time or both would become a 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, amendment, acceleration or cancellation (with or without notice, lapse
of time or both) of, any agreement, credit facility, debt or other instrument (evidencing a Company or Subsidiary debt or otherwise)
or other understanding to which the Company or any Subsidiary is a party or by which any property or asset of the Company or any
Subsidiary is bound or affected, or (iii) subject to the Required Approvals, conflict with or result in a violation of any law, rule,
regulation, order, judgment, injunction, decree or other restriction of any court or governmental authority to which the Company or a
Subsidiary is subject (including federal and state securities laws and regulations), or by which any property or asset of the Company
or a Subsidiary is bound or affected; except in the case of each of clauses (ii) and (iii), such as could not have or reasonably be
expected to result in a Material Adverse Effect.

(e) Filings, Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization or order of, give
any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental authority or other
Person in connection with the execution, delivery and performance by the Company of the Transaction Documents, other than, (i) the
filings required pursuant to Section 4.6 of this Agreement, and (ii) such filings as are required to be made under applicable federal
and state securities laws, as well as filings with the Trading Market and FINRA (collectively, the “Required Approvals”).

(f) Issuance of the Securities; Registration. 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 nonassessable, free and clear of all Liens
imposed by the Company. The Underlying Shares, when issued in accordance with the terms of the Transaction Documents, will be
validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company. The Company has reserved from its
duly authorized capital stock a number of shares of Common Stock for issuance of the Underlying Shares at least equal to the
Required Minimum on the date hereof. The Company has prepared and filed the Registration
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Statement in conformity with the requirements of the Securities Act, which became effective on December 9, 2008 (the “Effective
Date”), including the Prospectus, and such amendments and supplements thereto as may have been required to the date of this
Agreement. The Registration Statement is effective under the Securities Act and no stop order preventing or suspending the
effectiveness of the Registration Statement or suspending or preventing the use of the Prospectus has been issued by the Commission
and no proceedings for that purpose have been instituted or, to the knowledge of the Company, are threatened by the Commission.
The Company, if required by the rules and regulations of the Commission, proposes to file the Prospectus, with the Commission
pursuant to Rule 424(b). At the time the Registration Statement and any amendments thereto became effective, at the date of this
Agreement and at the Closing Date, the Registration Statement and any amendments thereto conformed and will conform in all
material respects to the requirements of the Securities Act and did not and will not contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading; and the
Prospectus and any amendments or supplements thereto, at time the Prospectus or any amendment or supplement thereto was issued
and at the Closing Date, conformed and will conform in all material respects to the requirements of the Securities Act and did not
and will not contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading.

(g) Capitalization. The capitalization of the Company is as set forth on Schedule 3.1(g). As of the date of the Agreement, the
Company has not issued any capital stock since its most recently filed periodic report under the Exchange Act, other than pursuant to
the exercise of employee stock options under the Company’s stock option plans, the issuance of shares of Common Stock to
employees pursuant to the Company’s employee stock purchase plans and pursuant to the conversion and/or exercise of Common
Stock Equivalents outstanding as of the date of the most recently filed periodic report under the Exchange Act. No Person has any
right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions contemplated by the
Transaction Documents. Except as a result of the purchase and sale of the Securities and related warrants to be issued to Rodman &
Renshaw, LLC in its capacity as placement agent, there are no outstanding options, warrants, scrip rights to subscribe to, calls or
commitments of any character whatsoever relating to, or securities, rights or obligations convertible into or exercisable or
exchangeable for, or giving any Person any right to subscribe for or acquire, any shares of Common Stock, or contracts,
commitments, understandings or arrangements by which the Company or any Subsidiary is or may become bound to issue additional
shares of Common Stock or Common Stock Equivalents. The issuance and sale of the Securities will not obligate the Company to
issue shares of Common Stock or other securities to any Person (other than the Purchasers and the placement agent) and will not
result in a right of any holder of Company securities to adjust the exercise, conversion, exchange or reset price under any of such
securities. All of the outstanding shares of capital stock of the Company are validly issued, fully paid and nonassessable, and none of
such outstanding shares was issued in violation of any preemptive rights or similar rights to subscribe for or purchase securities, and,
to the knowledge of the Company, have been issued in compliance with
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all federal and state securities laws. There are no stockholders agreements, voting agreements or other similar agreements with
respect to the Company’s capital stock to which the Company is a party or, to the knowledge of the Company, between or among any
of the Company’s stockholders.

(h) SEC Reports; Financial Statements. 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 two years 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, together with
the Prospectus and the Prospectus Supplement, being collectively referred to herein as the “SEC Reports”) on a timely basis or has
received a valid extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As
of their respective dates, the SEC Reports complied in all material respects with the requirements of the Securities Act and the
Exchange Act, as applicable, and none of the SEC Reports, 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 the light of the
circumstances under which they were made, not misleading. The Company has never been an issuer subject to the disqualification
provisions set forth in Rule 144(i) under the Securities Act. The financial statements of the Company included in the SEC Reports
comply in all material respects with applicable accounting requirements and the rules and regulations of the Commission with
respect thereto as in effect at the time of filing. Such financial statements have been prepared in accordance with United States
generally accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”), except as may be
otherwise specified in such financial statements or the notes thereto and except that unaudited financial statements may not contain
all footnotes required by GAAP, and fairly present in all material respects the financial position of the Company and its consolidated
Subsidiaries as of and for 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.

(i) Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited financial statements
included within the SEC Reports, except as specifically disclosed in a subsequent SEC Report filed prior to the date hereof, (i) there
has been no event, occurrence or development that has had or that could reasonably be expected to result in a Material Adverse
Effect, (ii) the Company has not incurred any liabilities (contingent or otherwise) other than (A) trade payables and accrued expenses
incurred in the ordinary course of business consistent with past practice and (B) liabilities not required to be reflected in the
Company’s financial statements pursuant to GAAP or disclosed in filings made with the Commission, (iii) the Company has not
altered its method of accounting, (iv) the Company has not declared or made any dividend or distribution of cash or other property to
its stockholders or purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock and (v) the
Company has not issued any equity securities to any officer, director or Affiliate, except pursuant to existing Company stock option
plans. The Company does
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not have pending before the Commission any request for confidential treatment of information. Except for the issuance of the
Securities contemplated by this Agreement, no event, liability, fact, circumstance, occurrence or development has occurred or exists
or is reasonably expected to occur or exist with respect to the Company or its Subsidiaries or their respective business, prospects,
properties, operations, assets or financial condition that would be required to be disclosed by the Company under applicable
securities laws at the time this representation is made or deemed made that has not been publicly disclosed at least 1 Trading Day
prior to the date that this representation is made.

(j) Litigation. There is no action, suit, inquiry, notice of violation, proceeding or investigation pending or, to the knowledge of
the Company, threatened against or affecting the Company, any Subsidiary or any of their respective properties before or by any
court, arbitrator, governmental or administrative agency or regulatory authority (federal, state, county, local or foreign) (collectively,
an “Action”) which (i) adversely affects or challenges the legality, validity or enforceability of any of the Transaction Documents or
the Securities or (ii) could, if there were an unfavorable decision, have or reasonably be expected to result in a Material Adverse
Effect. Neither the Company nor any Subsidiary, nor any director or officer thereof, is or has been the subject of any Action
involving a claim of violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty. There has not
been, and to the knowledge of the Company, there is not pending or contemplated, any investigation by the Commission involving
the Company or any current or former director or officer of the Company. The Commission has not issued any stop order or other
order suspending the effectiveness of any registration statement filed by the Company or any Subsidiary under the Exchange Act or
the Securities Act.

(k) Labor Relations. No material labor dispute exists or, to the knowledge of the Company, is imminent with respect to any of
the employees of the Company, which could reasonably be expected to result in a Material Adverse Effect. None of the Company’s
or its Subsidiaries’ employees is a member of a union that relates to such employee’s relationship with the Company or such
Subsidiary, and neither the Company nor any of its Subsidiaries is a party to a collective bargaining agreement, and the Company and
its Subsidiaries believe that their relationships with their employees are good. No executive officer, to the knowledge of the
Company, is, or is now expected to be, in violation of any material term of any employment contract, confidentiality, disclosure or
proprietary information agreement or non-competition agreement, or any other contract or agreement or any restrictive covenant in
favor of any third party, and, to the Company’s knowledge, the continued employment of each such executive officer does not
subject the Company or any of its Subsidiaries to any liability with respect to any of the foregoing matters. The Company and its
Subsidiaries are in compliance with all U.S. federal, state, local and foreign laws and regulations relating to employment and
employment practices, terms and conditions of employment and wages and hours, except where the failure to be in compliance could
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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(l) Compliance. Neither the Company nor any Subsidiary, (i) is in default under or in violation of (and no event has occurred
that has not been waived that, with notice or lapse of time or both, would result in a default by the Company or any Subsidiary
under), nor has the Company or any Subsidiary received notice of a claim that it is in default under or that it is in violation of, any
indenture, loan or credit agreement or any other agreement or instrument to which it is a party or by which it or any of its properties
is bound (whether or not such default or violation has been waived), (ii) is in violation of any judgment, decree or order of any court,
arbitrator or governmental body or (iii) is or has been in violation of any statute, rule, ordinance or regulation of any governmental
authority, including without limitation all foreign, federal, state and local laws applicable to its business and all such laws that affect
the environment, except in each case as could not have or reasonably be expected to result in a Material Adverse Effect.

(m) Regulatory Permits. The Company and the Subsidiaries possess all certificates, authorizations and permits issued by the
appropriate federal, state, local or foreign regulatory authorities necessary to conduct their respective businesses as described in the
SEC Reports, except where the failure to possess such permits could not reasonably be expected to result in a Material Adverse
Effect (“Material Permits”), and neither the Company nor any Subsidiary has received any notice of proceedings relating to the
revocation or modification of any Material Permit.

(n) Title to Assets. The Company and the Subsidiaries have good and marketable title in fee simple to all real property owned
by them that is material to the business of the Company and the Subsidiaries and good and marketable title in all personal property
owned by them that is material to the business of the Company and the Subsidiaries, in each case free and clear of all Liens, except
for Liens as do not materially affect the value of such property and do not materially interfere with the use made and proposed to be
made of such property by the Company and the Subsidiaries and Liens for the payment of federal, state or other taxes, the payment
of which is neither delinquent nor subject to penalties. Any real property and facilities held under lease by the Company and the
Subsidiaries are held by them under valid, subsisting and enforceable leases with which the Company and the Subsidiaries are in
compliance with the provisions thereof, except where such non-compliance would not have or reasonably be expected to result in a
Material Adverse Effect.

(o) Patents and Trademarks. The Company and the Subsidiaries have, or have rights to use, all patents, patent applications,
trademarks, trademark applications, service marks, trade names, trade secrets, inventions, copyrights, licenses and other intellectual
property rights and similar rights as described in the SEC Reports as necessary or material for use in connection with their respective
businesses and which the failure to so have could have a Material Adverse Effect (collectively, the “Intellectual Property Rights”).
Neither the Company nor any Subsidiary has received a notice (written or otherwise) that any of the Intellectual Property Rights used
by the Company or any Subsidiary violates or infringes upon the rights of any Person. To the knowledge of the Company, all such
Intellectual Property Rights are enforceable and there is no existing infringement by another Person of any of the Intellectual
Property Rights of others. The
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Company and its Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality and value of all of their
intellectual properties, except where failure to do so could not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(p) Insurance. The Company and the Subsidiaries are insured by insurers of recognized financial responsibility against such
losses and risks and in such amounts as are prudent and customary in the businesses in which the Company and the Subsidiaries are
engaged, including, but not limited to, directors and officers insurance coverage of at least $10 million. Neither the Company nor any
Subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage
expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not have
a Material Adverse Effect.

(q) Transactions With Affiliates and Employees. Except as set forth in the SEC Reports, none of the officers or directors of the
Company and, to the knowledge of the Company, none of the employees of the Company is presently a party to any transaction with
the Company or any Subsidiary (other than for services as employees, officers and directors), including any contract, agreement or
other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Company, any entity in
which any officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner, in each case in
excess of $120,000 other than for, (i) payment of salary or consulting fees for services rendered, (ii) reimbursement for expenses
incurred on behalf of the Company and (iii) other employee benefits, including stock option agreements under any stock option plan
of the Company.

(r) Sarbanes-Oxley; Internal Accounting Controls. The Company is in material compliance with all provisions of the Sarbanes-
Oxley Act of 2002 which are applicable to it as of the Closing Date. The Company and the Subsidiaries maintain a system of internal
accounting controls sufficient to provide reasonable assurance that, (i) transactions are executed in accordance with management’s
general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s
general or specific authorization, and (iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences. The Company has established disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Company and designed such disclosure controls and
procedures to ensure that information required to be disclosed by the Company in the reports it files or submits under the Exchange
Act is recorded, processed, summarized and reported, within the time periods specified in the Commission’s rules and forms. The
Company’s certifying officers have evaluated the effectiveness of the Company’s disclosure controls and procedures as of the end of
the period covered by the Company’s most recently filed periodic report under the Exchange Act (such date, the “Evaluation Date”).
The Company presented in its most recently filed
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periodic report under the Exchange Act the conclusions of the certifying officers about the effectiveness of the disclosure controls
and procedures based on their evaluations as of the Evaluation Date. Since the Evaluation Date, there have been no changes in the
Company’s internal control over financial reporting (as such term is defined in the Exchange Act) that has materially affected, or is
reasonably likely to materially affect, the Company’s internal control over financial reporting.

(s) Certain Fees. Except as set forth in the Prospectus Supplement, no brokerage or finder’s fees or commissions are or will be
payable by the Company to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other
Person with respect to the transactions contemplated by the Transaction Documents. The Purchasers shall have no obligation with
respect to any fees or with respect to any claims made by or on behalf of other Persons for fees of a type contemplated in this Section
that may be due in connection with the transactions contemplated by the Transaction Documents.

(t) Investment Company. The Company is not, and is not an Affiliate of, and immediately after receipt of payment for the
Securities, will not be or be an Affiliate of, an “investment company” within the meaning of the Investment Company Act of 1940,
as amended.

(u) Registration Rights. Except as contemplated by this Agreement, no Person has any right to cause the Company to effect the
registration under the Securities Act of any securities of the Company.

(v) 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
Commission is contemplating terminating such registration. The Company has not, in the 12 months preceding the date hereof,
received notice from any Trading 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 Trading Market.

(w) Application of Takeover Protections. The Company and the Board of Directors have taken or will take all necessary action,
if any, in order to render inapplicable any control share acquisition, business combination, poison pill (including any distribution
under a rights agreement) or other similar anti-takeover provision under the Company’s certificate of incorporation (or similar charter
documents) or the laws of its state of incorporation that is or could become applicable to the Purchasers solely as a result of the
Company’s issuance of the Securities and the Purchasers’ ownership of the Securities.

(x) Disclosure. 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 any of the Purchasers or
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their agents or counsel with any information that it believes constitutes or might constitute material, non-public information which is
not otherwise disclosed in the Prospectus Supplement. The Company understands and confirms that the Purchasers will rely on the
foregoing representation in effecting transactions in securities of the Company. All of the disclosure furnished by or on behalf of the
Company to the Purchasers regarding the Company, its business and the transactions contemplated hereby, including the Disclosure
Schedules to this Agreement, is true and correct in all material respects and does not contain any untrue statement of a material fact
or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under which
they were made, not misleading. The press releases disseminated by the Company during the twelve months preceding the date of
this Agreement taken as a whole do not contain any untrue statement of a material fact or omit 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 and
when made, not misleading. The Company acknowledges and agrees that no Purchaser makes or has made any representations or
warranties with respect to the transactions contemplated hereby other than those specifically set forth in Section 3.2 hereof.

(y) No Integrated Offering. Assuming the accuracy of the Purchasers’ representations and warranties set forth in Section 3.2,
neither the Company, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers
or sales of any security or solicited any offers to buy any security, under circumstances that would cause this offering of the
Securities to be integrated with prior offerings by the Company for purposes of any applicable shareholder approval provisions of
any Trading Market on which any of the securities of the Company are listed or designated.

(z) Solvency. Based on the consolidated financial condition of the Company as of the Closing Date, after giving effect to the
receipt by the Company of the proceeds from the sale of the Securities hereunder, the fair saleable value of the Company’s assets
exceeds the amount that will be required to be paid on or in respect of the Company’s current liabilities as of the Closing Date as
recorded in accordance with GAAP. The Company does not intend to incur debts beyond its ability to pay such debts as they mature
(taking into account the timing and amounts of cash to be payable on or in respect of its debt). Schedule 3.1(z) sets forth as of the
Business Day prior to the date hereof all outstanding secured and unsecured Indebtedness of the Company or any Subsidiary. For the
purposes of this Agreement, “Indebtedness” means (x) any liabilities for borrowed money or amounts owed in excess of $50,000
(other than trade accounts payable incurred in the ordinary course of business), (y) all guaranties, endorsements and other contingent
obligations in respect of indebtedness of others, whether or not the same are or should be reflected in the Company’s balance sheet
(or the notes thereto), except guaranties by endorsement of negotiable instruments for deposit or collection or similar transactions in
the ordinary course of business; and (z) the present value of any lease payments in excess of $50,000 due under leases required to be
capitalized in accordance with GAAP. Neither the Company nor any Subsidiary is in default with respect to any Indebtedness.
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(aa) Tax Status. Except for matters that would not, individually or in the aggregate, have or reasonably be expected to result in a
Material Adverse Effect, the Company and each Subsidiary has filed all necessary federal, state and foreign income and franchise tax
returns and has paid or accrued all taxes shown as due thereon, and the Company has no knowledge of a tax deficiency which has
been asserted or threatened against the Company or any Subsidiary.

(bb) Foreign Corrupt Practices. Neither the Company, nor to the knowledge of the Company, any agent or other person acting
on behalf of the Company, has, (i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other
unlawful expenses related to foreign or domestic political activity, (ii) made any unlawful payment to foreign or domestic
government officials or employees or to any foreign or domestic political parties or campaigns from corporate funds, (iii) failed to
disclose fully any contribution made by the Company (or made by any person acting on its behalf of which the Company is aware)
which is in violation of law, or (iv) violated in any material respect any provision of the Foreign Corrupt Practices Act of 1977, as
amended.

(cc) Accountants. The Company’s accounting firm is set forth on Schedule 3.1(cc) of the Disclosure Schedules. To the
knowledge and belief of the Company, such accounting firm, (i) is a registered public accounting firm as required by the Exchange
Act and (ii) shall express its opinion with respect to the financial statements to be included in the Company’s Annual Report for the
year ended December 31, 2008.

(dd) Acknowledgment Regarding Purchasers’ Purchase of Securities. The Company acknowledges and agrees that each of the
Purchasers is acting solely in the capacity of an arm’s length purchaser with respect to the Transaction Documents and the
transactions contemplated thereby. The Company further acknowledges that no Purchaser is acting as a financial advisor or fiduciary
of the Company (or in any similar capacity) with respect to the Transaction Documents and the transactions contemplated thereby
and any advice given by any Purchaser or any of their respective representatives or agents in connection with the Transaction
Documents and the transactions contemplated thereby is merely incidental to the Purchasers’ purchase of the Securities. The
Company further represents to each Purchaser that the Company’s decision to enter into this Agreement and the other Transaction
Documents has been based solely on the independent evaluation of the transactions contemplated hereby by the Company and its
representatives.

(ee) Acknowledgment Regarding Purchaser’s Trading Activity. Anything in this Agreement or elsewhere herein to the contrary
notwithstanding (except for Sections 3.2(g) and 4.14 hereof), it is understood and acknowledged by the Company that, (i) none of the
Purchasers have been asked by the Company to agree, nor has any Purchaser agreed, to desist from purchasing or selling, long and/or
short, securities of the Company, or “derivative” securities based on securities issued by the Company or to hold the Securities for
any specified term, (ii) past or future open market or other transactions by any Purchaser, specifically including, without limitation,
Short Sales or “derivative” transactions, before or after the closing of this or future private placement transactions, may negatively
impact the market price of the Company’s publicly-traded securities, (iii)
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any Purchaser, and counter-parties in “derivative” transactions to which any such Purchaser is a party, directly or indirectly, presently
may have a “short” position in the Common Stock, and (iv) each Purchaser shall not be deemed to have any affiliation with or
control over any arm’s length counter-party in any “derivative” transaction. The Company further understands and acknowledges that
(y) one or more Purchasers may engage in hedging activities at various times during the period that the Securities are outstanding,
including, without limitation, during the periods that the value of the Underlying Shares deliverable with respect to Securities are
being determined, and (z) such hedging activities (if any) could reduce the value of the existing stockholders’ equity interests in the
Company at and after the time that the hedging activities are being conducted. The Company acknowledges that such aforementioned
hedging activities do not constitute a breach of any of the Transaction Documents.

(ff) Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has, (i) taken, directly or
indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to
facilitate the sale or resale of any of the Securities, (ii) sold, bid for, purchased, or, paid any compensation for soliciting purchases of,
any of the Securities, or (iii) paid or agreed to pay to any Person any compensation for soliciting another to purchase any other
securities of the Company, other than, in the case of clauses (ii) and (iii), compensation paid to the Company’s placement agent in
connection with the placement of the Securities.

(gg) FDA. As to each product subject to the jurisdiction of the U.S. Food and Drug Administration (“FDA”) under the Federal
Food, Drug and Cosmetic Act, as amended, and the regulations thereunder (“FDCA”) that is manufactured, packaged, labeled,
tested, distributed, sold, and/or marketed by the Company or any of its Subsidiaries (each such product, a “Pharmaceutical Product”),
such Pharmaceutical Product is being manufactured, packaged, labeled, tested, distributed, sold and/or marketed by the Company in
compliance with all applicable requirements under FDCA and similar laws, rules and regulations relating to registration,
investigational use, premarket clearance, licensure, or application approval, good manufacturing practices, good laboratory practices,
good clinical practices, product listing, quotas, labeling, advertising, record keeping and filing of reports, except where the failure to
be in compliance would not have a Material Adverse Effect. There is no pending, completed or, to the Company’s knowledge,
threatened, action (including any lawsuit, arbitration, or legal or administrative or regulatory proceeding, charge, complaint, or
investigation) against the Company or any of its Subsidiaries, and none of the Company or any of its Subsidiaries has received any
notice, warning letter or other communication from the FDA or any other governmental entity, which (i) contests the premarket
clearance, licensure, registration, or approval of, the uses of, the distribution of, the manufacturing or packaging of, the testing of, the
sale of, or the labeling and promotion of any Pharmaceutical Product, (ii) withdraws its approval of, requests the recall, suspension,
or seizure of, or withdraws or orders the withdrawal of advertising or sales promotional materials relating to, any Pharmaceutical
Product, (iii) imposes a clinical hold on any clinical investigation by the Company or any of its Subsidiaries, (iv) enjoins production
at any facility of the Company or any of its Subsidiaries, (v) enters or proposes to enter
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into a consent decree of permanent injunction with the Company or any of its Subsidiaries, or (vi) otherwise alleges any violation of
any laws, rules or regulations by the Company or any of its Subsidiaries, and which, either individually or in the aggregate, would
have a Material Adverse Effect. The properties, business and operations of the Company have been and are being conducted in all
material respects in accordance with all applicable laws, rules and regulations of the FDA. The Company has not been informed by
the FDA that the FDA will prohibit the marketing, sale, license or use in the United States of any product proposed to be developed,
produced or marketed by the Company nor has the FDA expressed any concern as to approving or clearing for marketing any
product being developed or proposed to be developed by the Company.

Each Purchaser acknowledges and agrees that the Company does not make and has not made any representations or warranties with
respect to the transactions contemplated hereby other than those specifically set forth in this Section 3.1 and in the Prospectus and
Prospectus Supplement.

3.2 Representations and Warranties of the Purchasers. Each Purchaser, for itself and for no other Purchaser, hereby represents and
warrants as of the date hereof and as of the Closing Date to the Company as follows (unless as of a specific date therein):

(a) Organization; Authority. Such Purchaser is either an individual or an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization with full right, corporate or partnership power and authority to enter
into and to consummate the transactions contemplated by this Agreement and otherwise to carry out its obligations hereunder and
thereunder. The execution and delivery of this Agreement and performance by such Purchaser of the transactions contemplated by
this Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as
applicable, on the part of such Purchaser. Each Transaction Document to which it is a party has been duly executed by such
Purchaser, and when delivered by such Purchaser in accordance with the terms hereof, will constitute the valid and legally binding
obligation of such Purchaser, enforceable against it in accordance with its terms, except: (i) as limited by general equitable principles
and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other
equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable law.

(b) No Conflicts. The execution, delivery and performance by the Purchaser of the Agreement and the consummation by it of
the transactions contemplated hereby do not and will not (i) conflict with or violate any provision of the Purchaser’s certificate or
articles of incorporation, bylaws or other organizational or charter documents, or (ii) conflict with or result in a violation of any law,
rule, regulation, order, judgment, injunction, decree or other restriction of any court or governmental authority to which the
Purchaser is subject (including federal and state securities laws and regulations), or by which any property or asset of the Purchaser
is bound or affected.
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(c) Own Account. Such Purchaser is acquiring the Securities as principal for its own account and not with a view to or for
distributing or reselling such Securities or any part thereof in violation of the Securities Act or any applicable state securities law, has
no present intention of distributing any of such Securities in violation of the Securities Act or any applicable state securities law and
has no direct or indirect arrangement or understandings with any other persons to distribute or regarding the distribution of such
Securities in violation of the Securities Act or any applicable state securities law (this representation and warranty not limiting such
Purchaser’s right to sell the Securities pursuant to the Registration Statement or otherwise in compliance with applicable federal and
state securities laws). Such Purchaser is acquiring the Securities hereunder in the ordinary course of its business.

(d) Purchaser Status. At the time such Purchaser was offered the Securities, it was, and as of the date hereof it is, and on each
date on which it exercises any Warrants or converts any shares of Preferred Stock it will be an “accredited investor” as defined in
Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities Act. Such Purchaser is not required to be registered as a broker-
dealer under Section 15 of the Exchange Act.

(e) Experience of Such Purchaser. Such Purchaser, either alone or together with its representatives, has such knowledge,
sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks of the
prospective investment in the Securities, and has so evaluated the merits and risks of such investment. Such Purchaser is able to bear
the economic risk of an investment in the Securities and, at the present time, is able to afford a complete loss of such investment.

(f) Information. The Purchaser acknowledges and understands that its investment in the Securities involves a significant degree
of risk. In making its investment decision to purchase the Securities, the Purchaser and its advisors, if any, have relied solely on the
Company’s public filings with the Commission.

(g) Certain Transactions and Confidentiality. Other than consummating the transactions contemplated hereunder, such
Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding with such Purchaser, directly or indirectly
executed any purchases or sales, including Short Sales, of the securities of the Company during the period commencing as of the
time that such Purchaser first received information (written or oral) from the Company or any other Person representing the
Company setting forth the proposed terms of the transactions contemplated hereunder and ending immediately prior to the execution
hereof. Notwithstanding the foregoing, in the case of a Purchaser that is a multi-managed investment vehicle whereby separate
portfolio managers manage separate portions of such Purchaser’s assets and the portfolio managers have no direct knowledge of the
investment decisions made by the portfolio managers managing other portions of such Purchaser’s assets, the representation set forth
above shall only apply with respect to the portion of assets managed by the portfolio manager that made the investment decision to
purchase the Securities covered by this Agreement. Other than to other Persons party to this Agreement, such Purchaser has
maintained the confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of
this transaction). Notwithstanding the
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foregoing, for avoidance of doubt, nothing contained herein shall constitute a representation or warranty, or preclude any actions,
with respect to the identification of the availability of, or securing of, available shares to borrow in order to effect Short Sales or
similar transactions in the future.

The Company acknowledges and agrees that the representations contained in Section 3.2 shall not modify, amend or affect such
Purchaser’s right to rely on the Company’s representations and warranties contained in this Agreement or any representations and
warranties contained in any other Transaction Document or any other document or instrument executed and/or delivered in connection
with this Agreement or the consummation of the transaction contemplated hereby.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Underlying Shares. The shares of Common Stock underlying the shares of Preferred Stock shall be issued free of legends. If all
or any portion of a Warrant is exercised at a time when there is an effective registration statement to cover the issuance or resale of the
Underlying Shares or if the Warrant is exercised via cashless exercise, more than six months after the issuance date of the Warrant (or one
year in the event that the information required by Rule 144(c) is not publicly available) and the holder is not and has not been considered
an Affiliate of the Company within the prior ninety (90) days thereof, the Underlying Shares issued pursuant to any such exercise shall be
issued free of all legends. If at any time following the date hereof the Registration Statement (or any subsequent registration statement
registering the sale or resale of the Underlying Shares) is not effective or is not otherwise available for the sale or resale of the Underlying
Shares, the Company shall immediately notify the holders of the Warrants in writing that such registration statement is not then effective
and thereafter shall promptly notify such holders when the registration statement is effective again and available for the sale or resale of
the Underlying Shares (it being understood and agreed that the foregoing shall not limit the ability of the Company to issue, or any
Purchaser to sell, any of the Underlying Shares in compliance with applicable federal and state securities laws). The Company shall use
best efforts to keep a registration statement (including the Registration Statement) registering the issuance or resale of the Underlying
Shares effective during the term of the Warrants.

4.2 Acknowledgment of Dilution. The Company acknowledges that the issuance of the Securities may result in dilution of the
outstanding shares of Common Stock, which dilution may be substantial under certain market conditions. The Company further
acknowledges that its obligations under the Transaction Documents, including, without limitation, its obligation to issue the Underlying
Shares pursuant to the Transaction Documents, are unconditional and absolute and not subject to any right of set off, counterclaim, delay
or reduction, regardless of the effect of any such dilution or any claim the Company may have against any Purchaser and regardless of the
dilutive effect that such issuance may have on the ownership of the other stockholders of the Company.

4.3 Furnishing of Information. Until the earlier of the time that no Purchaser owns Securities or five (5) years from the Closing Date,
the Company covenants to use its reasonable best efforts to maintain the registration of the Common Stock under Section 12(b) or 12(g) of
the Exchange Act and to timely file (or obtain extensions in respect thereof and file within the
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applicable grace period) all reports required to be filed by the Company after the date hereof pursuant to the Exchange Act even if the
Company is not then subject to the reporting requirements of the Exchange Act. As long as any Purchaser owns Securities, if the Company
is not required to file reports pursuant to the Exchange Act, it will prepare and furnish to the Purchasers and make publicly available in
accordance with Rule 144(c) such information as is required for the Purchasers to sell the Securities, including without limitation, under
Rule 144. The Company further covenants that it will take such further action as any holder of Securities may reasonably request, to the
extent required from time to time to enable such Person to sell such Securities without registration under the Securities Act, including
without limitation, within the requirements of the exemption provided by Rule 144. The foregoing covenants of the Company in this
Section 4.3 shall not apply with respect to any Purchaser that beneficially owns less than 2% of the Securities purchased by such Purchaser
pursuant to this Agreement.

4.4 Integration. The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as
defined in Section 2 of the Securities Act) that would be integrated with the offer or sale of the Securities for purposes of the rules and
regulations of any Trading Market such that it would require shareholder approval prior to the closing of such other transaction unless
shareholder approval is obtained before the closing of such subsequent transaction.

4.5 Conversion and Exercise Procedures. Each of the form of Notice of Exercise included in the Warrants and the form of Notice of
Conversion included in the Certificate of Designation set forth the totality of the procedures required of the Purchasers in order to exercise
the Warrants or convert the Preferred Stock. No additional legal opinion, other information or instructions shall be required of the
Purchasers to exercise their Warrants or convert their Preferred Stock. The Company shall honor exercises of the Warrants and conversions
of the Preferred Stock and shall deliver Underlying Shares in accordance with the terms, conditions and time periods set forth in the
Transaction Documents.

4.6 Securities Laws Disclosure; Publicity. The Company shall, by 8:30 a.m. (New York City time) on the Trading Day immediately
following the date hereof, issue a press release disclosing the material terms of the transactions contemplated hereby, and including the
Transaction Documents as exhibits thereto. From and after the issuance of such press release, except as disclosed on Schedule 4.6, the
Company shall have publicly disclosed all material, non-public information delivered to any of the Purchasers by the Company or any of
its subsidiaries, or any of their respective officers, directors, employees or agents in connection with the transactions contemplated by the
Transaction Documents. Notwithstanding the foregoing, the Company shall not publicly disclose the name of any Purchaser, or include the
name of any Purchaser in any filing with the Commission or any regulatory agency or Trading Market, without the prior written consent of
such Purchaser, except (a) as required by federal securities law in connection with the filing of final Transaction Documents (including
signature pages thereto) with the Commission and (b) to the extent such disclosure is required by law or Trading Market regulations.

4.7 Shareholder Rights Plan. No claim will be made or enforced by the Company or, with the consent of the Company, any other
Person, that any Purchaser is an “Acquiring Person” under any control share acquisition, business combination, poison pill (including any
distribution
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under a rights agreement) or similar anti-takeover plan or arrangement in effect or hereafter adopted by the Company, or that any
Purchaser could be deemed to trigger the provisions of any such plan or arrangement, solely by virtue of receiving Securities under the
Transaction Documents or under any other agreement between the Company and the Purchasers.

4.8 Non-Public Information. Except as set forth on Schedule 4.8 and with respect to the material terms and conditions of the
transactions contemplated by the Transaction Documents, the Company covenants and agrees that neither it, nor any other Person acting
on its behalf, will provide any Purchaser or its agents or counsel with any information that the Company believes constitutes material non-
public information, unless prior thereto such Purchaser shall have executed a written agreement with the Company regarding the
confidentiality and use of such information. The Company understands and confirms that each Purchaser shall be relying on the foregoing
covenant in effecting transactions in securities of the Company.

4.9 Use of Proceeds. Except as set forth on Schedule 4.9, the Company shall use the net proceeds from the sale of the Securities
hereunder for working capital purposes and shall not use such proceeds for, (a) the satisfaction of any portion of the Company’s debt (other
than payment of trade payables in the ordinary course of the Company’s business and prior practices), (b) the redemption of any Common
Stock or Common Stock Equivalents or (c) the settlement of any outstanding litigation.

4.10 Indemnification of Purchasers. Subject to the provisions of this Section 4.10 and to the extent permitted by law, the Company
will indemnify and hold each Purchaser and its directors, officers, shareholders, members, partners, employees and agents (and any other
Persons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title), each
Person who controls such Purchaser (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the
directors, officers, shareholders, agents, members, partners or employees (and any other Persons with a functionally equivalent role of a
Person holding such titles notwithstanding a lack of such title or any other title) of such controlling persons (each, a “Purchaser Party”)
harmless from any and all losses, liabilities, obligations, claims, contingencies, damages, costs and expenses, including all judgments,
amounts paid in settlements, court costs and reasonable attorneys’ fees and costs of investigation that any such Purchaser Party may suffer
or incur as a result of or relating to (a) any breach of any of the representations, warranties, covenants or agreements made by the
Company in this Agreement or in the other Transaction Documents or (b) any action instituted against a Purchaser in any capacity, or any
of them or their respective Affiliates, by any stockholder of the Company who is not an Affiliate of such Purchaser, with respect to any of
the transactions contemplated by the Transaction Documents (unless such action is based upon a breach of such Purchaser’s
representations, warranties or covenants under the Transaction Documents or any agreements or understandings such Purchaser may have
with any such stockholder or any violations by such Purchaser of state or federal securities laws or any conduct by such Purchaser which
constitutes fraud, gross negligence, willful misconduct or malfeasance). If any action shall be brought against any Purchaser Party in
respect of which indemnity may be sought pursuant to this Agreement, such Purchaser Party shall promptly notify the Company in
writing, and the Company shall have the right to assume the defense thereof with counsel of its own choosing reasonably acceptable to the
Purchaser Party. Any Purchaser Party shall have the right
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to employ separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such counsel shall be at
the expense of such Purchaser Party except to the extent that (i) the employment thereof has been specifically authorized by the Company
in writing, (ii) the Company has failed after a reasonable period of time to assume such defense and to employ counsel or (iii) in such
action there is, in the reasonable opinion of counsel, a material conflict on any material issue between the position of the Company and the
position of such Purchaser Party, in which case the Company shall be responsible for the reasonable fees and expenses of no more than
one such separate counsel. The Company will not be liable to any Purchaser Party under this Agreement (y) for any settlement by a
Purchaser Party effected without the Company’s prior written consent, which shall not be unreasonably withheld or delayed; or (z) to the
extent, but only to the extent that a loss, claim, damage or liability is attributable to any Purchaser Party’s breach of any of the
representations, warranties, covenants or agreements made by such Purchaser Party in this Agreement or in the other Transaction
Documents. The Company will have the exclusive right to settle any claim or proceeding provided that the Company will not settle any
such claim, action or proceeding without the prior written consent of the Purchaser Party, which will not be unreasonably withheld;
provided, however, that such consent shall not be required if the settlement includes a full and unconditional release satisfactory to the
Purchaser Party from all liability arising or that may arise out of such claim or proceeding and does not include a statement as to or an
admission of fault, culpability or a failure to act by or on behalf of any Purchaser Party.

4.11 Reservation and Listing of Securities.

(a) The Company shall maintain a reserve from its duly authorized shares of Common Stock for issuance pursuant to the
Transaction Documents in such amount as may then be required to fulfill its obligations in full under the Transaction Documents.

(b) If, on any date, the number of authorized but unissued (and otherwise unreserved) shares of Common Stock is less than the
Required Minimum on such date, then the Board of Directors shall use commercially reasonable efforts to amend the Company’s
certificate of incorporation to increase the number of authorized but unissued shares of Common Stock to at least the Required
Minimum at such time, as soon as possible and in any event not later than the 75th day after such date.

(c) The Company shall, if applicable, (i) in the time and manner required by the principal Trading Market, prepare and file with
such Trading Market an additional shares listing application covering a number of shares of Common Stock at least equal to the
Required Minimum on the date of such application, (ii) take all steps necessary to cause such shares of Common Stock to be
approved for listing or quotation on such Trading Market as soon as possible thereafter, (iii) provide to the Purchasers evidence of
such listing or quotation and (iv) maintain the listing or quotation of such Common Stock on any date at least equal to the Required
Minimum on such date on such Trading Market or another Trading Market. The covenant in the foregoing clause (iv) will not apply
with respect to any Purchaser that beneficially owns less than 2% of the Securities purchase by such Purchaser pursuant to this
Agreement.

 
24



4.12 Subsequent Equity Sales.

(a) From the date hereof until 60 days after the Closing Date, neither the Company nor any Subsidiary shall issue, enter into any
agreement to issue or announce the issuance or proposed issuance of any shares of Common Stock or Common Stock Equivalents, or
incur any Indebtedness, without the express prior written consent of a majority in interest of the Purchasers, not to be unreasonably
withheld or delayed.

(b) From the date hereof until the one year anniversary of the Closing Date, the Company shall be prohibited from effecting or
entering into an agreement to effect any issuance by the Company or any of its Subsidiaries of Common Stock or Common Stock
Equivalents for cash consideration (or a combination of units hereof) involving a Variable Rate Transaction. “Variable Rate
Transaction” means a transaction in which the Company (i) issues or sells any debt or equity securities that are convertible into,
exchangeable or exercisable for, or include the right to receive additional shares of Common Stock either (A) at a conversion price,
exercise price or exchange rate or other price that is based upon and/or varies with the trading prices of or quotations for the shares of
Common Stock at any time after the initial issuance of such debt or equity securities, or (B) with a conversion, exercise or exchange
price that is subject to being reset at some future date after the initial issuance of such debt or equity security or upon the occurrence
of specified or contingent events directly or indirectly related to the business of the Company or the market for the Common Stock or
(ii) enters into any agreement, including, but not limited to, an equity line of credit, whereby the Company may sell securities at a
future determined price. Any Purchaser shall be entitled to obtain injunctive relief against the Company to preclude any such
issuance, which remedy shall be in addition to any right to collect damages.

(c) Notwithstanding the foregoing, this Section 4.12 shall not apply in respect of an Exempt Issuance, except that no Variable
Rate Transaction shall be an Exempt Issuance.

4.13 Equal Treatment of Purchasers. No consideration (including any modification of any Transaction Document) shall be offered or
paid to any Person to amend or consent to a waiver or modification of any provision of any of the Transaction Documents unless the same
consideration is also offered to all of the parties to the Transaction Documents. For clarification purposes, this provision constitutes a
separate right granted to each Purchaser by the Company and negotiated separately by each Purchaser, and is intended for the Company to
treat the Purchasers as a class and shall not in any way be construed as the Purchasers acting in concert or as a group with respect to the
purchase, disposition or voting of Securities or otherwise.

4.14 Certain Transactions and Confidentiality. Each Purchaser, severally and not jointly with the other Purchasers, covenants that
neither it, nor any Affiliate acting on its behalf or pursuant to any understanding with it will execute any purchases or sales, including
Short Sales, of any of the Company’s securities during the period commencing with the execution of this Agreement and ending at such
time that the transactions contemplated by this Agreement are first publicly announced pursuant to the initial press release as described in
Section 4.6. Each
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Purchaser, severally and not jointly with the other Purchasers, covenants that until such time as the transactions contemplated by this
Agreement are publicly disclosed by the Company pursuant to the initial press release as described in Section 4.6, such Purchaser will
maintain the confidentiality of the existence and terms of this transaction and the information included in the Disclosure Schedules.
Notwithstanding the foregoing, and notwithstanding anything contained in this Agreement to the contrary, the Company expressly
acknowledges and agrees that, (i) no Purchaser makes any representation, warranty or covenant hereby that it will not engage in effecting
transactions in any securities of the Company after the time that the transactions contemplated by this Agreement are first publicly
announced pursuant to the initial press release as described in Section 4.6, (ii) no Purchaser shall be restricted or prohibited from effecting
any transactions in any securities of the Company in accordance with applicable securities laws from and after the time that the
transactions contemplated by this Agreement are first publicly announced pursuant to the initial press release as described in Section 4.6,
and (iii) except with respect to the information disclosed in Schedule 4.6 no Purchaser shall have any duty of confidentiality to the
Company or its Subsidiaries after the issuance of the initial press release as described in Section 4.6. Notwithstanding the foregoing, in the
case of a Purchaser that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of such
Purchaser’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the portfolio managers
managing other portions of such Purchaser’s assets, the covenant set forth above shall only apply with respect to the portion of assets
managed by the portfolio manager that made the investment decision to purchase the Securities covered by this Agreement.

4.15 Delivery of Securities After Closing. The Company shall deliver, or cause to be delivered, the respective Securities purchased
by each Purchaser to such Purchaser within 3 Trading Days of the Closing Date.

4.16 Liquidated Damages. If the Company shall fail to observe or perform any other covenant or agreement contained in the
Transaction Documents (each, an “Event” and the date on which such Event occurs, the “Event Date”), then, in addition to any other rights
the Purchasers may have hereunder or under applicable law, on each such Event Date and on each monthly anniversary of each such Event
Date (if the applicable Event shall not have been cured by such date) until the applicable Event is cured, the Company shall pay to each
Purchaser, in cash, as liquidated damages and not as a penalty, an amount equal to 1.5% of then outstanding Stated Value of the Preferred
Stock, subject to a maximum aggregate amount of 10% of the originally issued Stated Value of the Preferred Stock; provided, that if any
other provision of any Transaction Document separately provides for liquidated damages for any particular breach of a covenant therein,
then if the Company actually pays such liquidated damages required under such other Transaction Document, then no further liquidated
damages shall be payable pursuant to this provision. Nothing herein shall limit a Purchaser’s right to pursue any remedies available to it
hereunder, at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief. The exercise of any
such rights shall not prohibit a Purchaser from seeking to enforce damages pursuant to any other Section hereof or under applicable law. If
the Company fails to pay any partial liquidated damages pursuant to this Section in full within seven days after the date payable, the
Company will pay interest thereon at a rate of 18% per annum (or such lesser maximum amount that is permitted to be paid by applicable
law) to the Purchaser, accruing daily from the date such partial liquidated damages are due until such amounts, plus all
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such interest thereon, are paid in full. The partial liquidated damages pursuant to the terms hereof shall apply on a daily pro rata basis for
any portion of a month prior to the cure of an Event.

4.17 Form 10-K Filing. The Company shall, by 5:30 p.m. (New York City time) on April 15, 2009 file with the Commission the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008.

ARTICLE V.
MISCELLANEOUS

5.1 Termination. This Agreement may be terminated by any Purchaser, as to such Purchaser’s obligations hereunder only and without
any effect whatsoever on the obligations between the Company and the other Purchasers, by written notice to the other parties, if the
Closing has not been consummated on or before April 22, 2009; provided, however, that no such termination will affect the right of any
party to sue for any breach by the other party (or parties).

5.2 Fees and Expenses. Except as expressly set forth in the Transaction Documents 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 all Transfer Agent fees, stamp
taxes and other taxes and duties levied in connection with the delivery of any Securities to the Purchasers.

5.3 Entire Agreement. The Transaction Documents, together with the exhibits and schedules thereto, the Prospectus and the
Prospectus Supplement, contain the entire understanding of the parties with respect to the subject matter hereof 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.

5.4 Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in
writing and shall be deemed given and effective on the earliest of, (a) the date of transmission, if such notice or communication is
delivered via facsimile at the facsimile number set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on
a Trading Day, (b) the next Trading Day after the date of transmission, if such notice or communication is delivered via facsimile at the
facsimile number set forth on the signature pages attached hereto on a day that is not a Trading Day or later than 5:30 p.m. (New York City
time) on any Trading Day, (c) the second (2nd) Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service or (d) upon actual receipt by the party to whom such notice is required to be given. The address for such notices and
communications shall be as set forth on the signature pages attached hereto.

5.5 Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended except in a written
instrument signed, in the case of an amendment, by the Company and the Purchasers holding at least 67% in interest of the Securities then
outstanding (on as as-converted or as-exercised basis, which amendment shall be binding on all Purchasers) or, in the case of a waiver, by
the party against whom enforcement of any such waived provision is sought. No waiver of any default with respect to any provision,
condition or
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requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of
any other provision, condition or requirement hereof, nor shall any delay or omission of any party to exercise any right hereunder in any
manner impair the exercise of any such right.

5.6 Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to
limit or affect any of the provisions hereof.

5.7 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and
permitted assigns. The Company may not assign this Agreement or any rights or obligations hereunder without the prior written consent of
each Purchaser (other than by merger, consolidation or sale of substantially all of the Company’s assets and subject to the assumption of
the Company’s obligations herein). Any Purchaser may assign any or all of its rights under this Agreement to any Person to whom such
Purchaser assigns or transfers any Securities, provided that such transferee agrees in writing to be bound, with respect to the transferred
Securities, by the provisions of the Transaction Documents that apply to the “Purchasers.”

5.8 No Third-Party Beneficiaries. 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, except as otherwise set forth
in Section 4.10.

5.9 Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction
Documents shall be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard
to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and
defense of the transactions contemplated by this Agreement and any other Transaction Documents (whether brought against a party hereto
or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal
courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the City of New York, borough of Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), 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 improper or is an inconvenient venue for such proceeding. 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 via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for 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 other manner permitted by law. If
either party shall commence an action or proceeding to enforce any provisions of the Transaction Documents, then, in addition to the
obligations of the Company under Section 4.10, the prevailing party in such action or proceeding shall be reimbursed by the
 

28



other party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of
such action or proceeding.

5.10 Survival. The representations and warranties contained herein shall survive the Closing and the delivery of the Securities.

5.11 Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered
one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party,
it being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by facsimile
transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party
executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page were
an original thereof.

5.12 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be
invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in
full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable
efforts to find and employ an alternative means to achieve the same or substantially the same result as that contemplated by such term,
provision, covenant or restriction. It is hereby stipulated and declared to be the intention of the parties that they would have executed the
remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter declared invalid, illegal, void
or unenforceable.

5.13 Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar
provisions of) any of the other Transaction Documents, whenever any Purchaser exercises a right, election, demand or option under a
Transaction Document and the Company does not timely perform its related obligations within the periods therein provided, then such
Purchaser may rescind or withdraw, in its sole discretion from time to time upon written notice to the Company, any relevant notice,
demand or election in whole or in part without prejudice to its future actions and rights; provided, however, that in the case of a rescission
of a conversion of the Preferred Stock or exercise of a Warrant, the applicable Purchaser shall be required to return any shares of Common
Stock subject to any such rescinded conversion or exercise notice concurrently with the return to such Purchaser of the aggregate exercise
price paid to the Company for such shares and the restoration of such Purchaser’s right to acquire such shares pursuant to such Purchaser’s
Warrant (including, issuance of a replacement warrant certificate evidencing such restored right).

5.14 Replacement of Securities. If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, the
Company shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in
lieu of and substitution therefor, a new certificate or instrument, but only upon receipt of evidence reasonably satisfactory to the Company
of such loss, theft or destruction and customary and reasonable indemnity or security, if requested. The applicant for a new certificate or
instrument under such circumstances shall also pay any reasonable third-party costs (including customary indemnity) associated with the
issuance of such replacement Securities.
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5.15 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages,
each of the Purchasers and the Company will be entitled to specific performance under the Transaction Documents. The parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations contained in the
Transaction Documents and hereby agree to waive and not to assert in any action for specific performance of any such obligation the
defense that a remedy at law would be adequate.

5.16 Payment Set Aside. To the extent that the Company makes a payment or payments to any Purchaser pursuant to any Transaction
Document or a Purchaser enforces or exercises its rights thereunder, and such payment or payments or the proceeds of such enforcement
or exercise or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside, recovered from, disgorged
by or are required to be refunded, repaid or otherwise restored to the Company, a trustee, receiver or any other person under any law
(including, without limitation, any bankruptcy law, state or federal law, common law or equitable cause of action), then to the extent of any
such restoration the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if
such payment had not been made or such enforcement or setoff had not occurred.

5.17 Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under any Transaction Document
are several and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance
or non-performance of the obligations of any other Purchaser under any Transaction Document. Nothing contained herein or in any other
Transaction Document, and no action taken by any Purchaser pursuant thereto, shall be deemed to constitute the Purchasers as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way acting in
concert or as a group with respect to such obligations or the transactions contemplated by the Transaction Documents. Each Purchaser
shall be entitled to independently protect and enforce its rights including, without limitation, the rights arising out of this Agreement or out
of the other Transaction Documents, and it shall not be necessary for any other Purchaser to be joined as an additional party in any
proceeding for such purpose. Each Purchaser has been represented by its own separate legal counsel in their review and negotiation of the
Transaction Documents. For reasons of administrative convenience only, each Purchaser and its respective counsel have chosen to
communicate with the Company through FWS. FWS does not represent any of the Purchasers and only represents Rodman & Renshaw,
LLC, placement agent for the Offering. The Company has elected to provide all Purchasers with the same terms and Transaction
Documents for the convenience of the Company and not because it was required or requested to do so by any of the Purchasers.

5.18 Liquidated Damages. The Company’s obligations to pay any partial liquidated damages or other amounts owing under the
Transaction Documents is a continuing obligation of the Company and shall not terminate until all unpaid partial liquidated damages and
other amounts have been paid notwithstanding the fact that the instrument or security pursuant to which such partial liquidated damages or
other amounts are due and payable shall have been canceled.
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5.19 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required
or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding
Business Day.

5.20 Construction. The parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to revise
the Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of the Transaction Documents or any amendments hereto. In addition, each and
every reference to share prices and shares of Common Stock in any Transaction Document shall be subject to adjustment for reverse and
forward stock splits, stock dividends, stock combinations and other similar transactions of the Common Stock that occur after the date of
this Agreement.

5.21 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY
ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE
GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their respective
authorized signatories as of the date first indicated above.
 
CORTEX PHARMACEUTICALS, INC.

  

Address for Notice:
 

15241 Barranca Parkway
Irvine, California 92618
Fax: (949) 727-3657By: 

 

  

 

Name: Mark A. Varney, Ph.D.
Title: Chief Executive Officer   

With a copy to (which shall not constitute notice):
Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attn: Lawrence B. Cohn
Tel: (949) 725-4000
Fax: (949) 725-4100   

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGES TO SECURITIES PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their respective
authorized signatories as of the date first indicated above.

Name of Purchaser: ________________________________________________________

Signature of Authorized Signatory of Purchaser: __________________________________

Name of Authorized Signatory: ____________________________________________________

Title of Authorized Signatory: _____________________________________________________

Email Address of Authorized Signatory: _____________________________________________

Facsimile Number of Authorized Signatory: __________________________________________

Address for Notice of Purchaser:

Address for Delivery of Securities for Purchaser (if not same as address for notice):

Subscription Amount: _____________

Shares of Preferred Stock: ____________

Underlying Shares: _________________

EIN Number: [PROVIDE THIS UNDER SEPARATE COVER]

[SIGNATURE PAGES CONTINUE]



Exhibit 10.94

CORTEX PHARMACEUTICALS, INC.
2006 STOCK INCENTIVE PLAN

The 2006 STOCK INCENTIVE PLAN (the “Plan”) is hereby established and adopted this 30th day of March, 2006 (the “Effective
Date”) by Cortex Pharmaceuticals, Inc., a Delaware Corporation (the “Company”).

ARTICLE 1.

PURPOSES OF THE PLAN

1.1 Purposes. The purposes of the Plan are (a) to enhance the Company’s ability to attract and retain the services of qualified
employees, officers, directors, consultants and other service providers upon whose judgment, initiative and efforts the successful conduct
and development of the Company’s business largely depends, and (b) to provide additional incentives to such persons or entities to devote
their utmost effort and skill to the advancement and betterment of the Company, by providing them an opportunity to participate in the
ownership of the Company and thereby have an interest in the success and increased value of the Company.

ARTICLE 2.

DEFINITIONS

For purposes of this Plan, the following terms shall have the meanings indicated:

2.1 Administrator. “Administrator” shall have the meaning set forth in Section 10.1.

2.2 Affiliated Company. “Affiliated Company” means:

(a) with respect to Incentive Options, any “parent corporation” or “subsidiary corporation” of the Company, whether now
existing or hereafter created or acquired, as those terms are defined in Sections 424(e) and 424(f) of the Code, respectively; and

(b) with respect to Awards other than Incentive Options, any entity described in paragraph (a) of this Section 2.2 above, plus
any other corporation, limited liability company (“LLC”), partnership or joint venture, whether now existing or hereafter created or
acquired, with respect to which the Company beneficially owns more than fifty percent (50%) of: (1) the total combined voting
power of all outstanding voting securities or (2) the capital or profits interests of an LLC, partnership or joint venture.

2.3 Award. “Award” means an Option, a Restricted Stock award, a Stock Appreciation Right award, a Dividend Equivalents award,
a Stock Payment award or a Restricted Stock Unit award granted to a Participant pursuant to the Plan.

2.4 Award Agreement. “Award Agreement” means a written or electronic agreement entered into between the Company and a
Participant setting forth the terms and conditions of an Award granted to a Participant.



2.5 Board. “Board” means the Board of Directors of the Company.

2.6 Change in Control. “Change in Control” shall mean:

(a) The acquisition, directly or indirectly, in one transaction or a series of related transactions, by any person or group (within
the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended) of the beneficial ownership of securities of the
Company possessing forty percent (40%) or more of the total combined voting power of all outstanding securities of the Company;

(b) A merger or consolidation in which the Company is not the surviving entity, except for a transaction in which the holders of
the outstanding voting securities of the Company immediately prior to such merger or consolidation hold as a result of holding
Company securities prior to such transaction, in the aggregate, securities possessing more than sixty percent (60%) of the total
combined voting power of all outstanding voting securities of the surviving entity (or the parent of the surviving entity) immediately
after such merger or consolidation;

(c) A reverse merger in which the Company is the surviving entity but in which the holders of the outstanding voting securities
of the Company immediately prior to such merger hold, in the aggregate, securities possessing sixty percent (60%) or less of the total
combined voting power of all outstanding voting securities of the Company or of the acquiring entity immediately after such merger;

(d) The sale, transfer or other disposition (in one transaction or a series of related transactions) of all or substantially all of the
assets of the Company, except for a transaction in which the holders of the outstanding voting securities of the Company immediately
prior to such transaction(s) receive as a distribution with respect to securities of the Company, in the aggregate, securities possessing
more than sixty percent (60%) of the total combined voting power of all outstanding voting securities of the acquiring entity
immediately after such transaction(s); or

(e) The approval by the stockholders of a plan or proposal for the liquidation or dissolution of the Company.

2.7 Code. “Code” means the Internal Revenue Code of 1986, as amended from time to time.

2.8 Committee. “Committee” means a committee of two or more members of the Board appointed to administer the Plan, as set
forth in Section 10.1 hereof.

2.9 Common Stock. “Common Stock” means the Common Stock of the Company, subject to adjustment pursuant to Section 4.2
hereof.

2.10 Covered Employee. “Covered Employee” means the Chief Executive Officer of the Company (or the individual acting in a
similar capacity) and the four (4) other individuals that are the highest compensated executive officers of the Company for the relevant
taxable year for whom total compensation is required to be reported to stockholders under the Exchange Act.
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2.11 Disability. “Disability” means permanent and total disability as defined in Section 22(e)(3) of the Code. The Administrator’s
determination of a Disability or the absence thereof shall be conclusive and binding on all interested parties.

2.12 Dividend Equivalent. “Dividend Equivalent” means a right to receive payments equivalent to the amount of dividends paid by
the Company to holders of shares of Common Stock with respect to the number of Dividend Equivalents held by the Participant. The
Dividend Equivalent may provide for payment in Common Stock or in cash, or a fixed combination of Common Stock or cash, or the
Administrator may reserve the right to determine the manner of payment at the time the Dividend Equivalent is payable. Dividend
Equivalents may be granted only in connection with a grant of Restricted Stock Units and shall be subject to the vesting conditions that
govern Restricted Stock Units as set forth in the applicable Restricted Stock Award Agreement.

2.13 DRO. “DRO” means a domestic relations order as defined in the Code or Title I of the Employee Retirement Income Security
Act of 1974, as amended, or the regulations thereunder.

2.14 Effective Date. “Effective Date” means the date on which the Plan was originally adopted by the Board, as set forth on the first
page hereof.

2.15 Exchange Act. “Exchange Act” means the Securities and Exchange Act of 1934, as amended.

2.16 Exercise Price. “Exercise Price” means the purchase price per share of Common Stock payable upon exercise of an Option.

2.17 Fair Market Value. “Fair Market Value” on any given date means the value of one share of Common Stock, determined as
follows:

(a) If the Common Stock is then listed or admitted to trading on a Nasdaq market system or a stock exchange which reports
closing sale prices, the Fair Market Value shall be the closing sale price on the date of valuation on such Nasdaq market system or
principal stock exchange on which the Common Stock is then listed or admitted to trading, or, if no closing sale price is quoted on
such day, then the Fair Market Value shall be the closing sale price of the Common Stock on such Nasdaq market system or such
exchange on the next preceding day on which a closing sale price is reported.

(b) If the Common Stock is not then listed or admitted to trading on a Nasdaq market system or a stock exchange which reports
closing sale prices, the Fair Market Value shall be the average of the closing bid and asked prices of the Common Stock in the over-
the-counter market on the date of valuation.

(c) If neither (a) nor (b) is applicable as of the date of valuation, then the Fair Market Value shall be determined by the
Administrator in good faith using any reasonable method of evaluation, which determination shall be conclusive and binding on all
interested parties.

2.18 Incentive Option. “Incentive Option” means any Option designated and qualified as an “incentive stock option” as defined in
Section 422 of the Code.

2.19 Incentive Option Agreement. “Incentive Option Agreement” means an Option Agreement with respect to an Incentive Option.
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2.20 NASD Dealer. “NASD Dealer” means a broker-dealer that is a member of the National Association of Securities Dealers, Inc.

2.21 Nonqualified Option. “Nonqualified Option” means any Option that is not an Incentive Option. To the extent that any Option
designated as an Incentive Option fails in whole or in part to qualify as an Incentive Option, including, without limitation, for failure to
meet the limitations applicable to a 10% Stockholder or because it exceeds the annual limit provided for in Section 5.7 below, it shall to
that extent constitute a Nonqualified Option.

2.22 Nonqualified Option Agreement. “Nonqualified Option Agreement” means an Option Agreement with respect to a
Nonqualified Option.

2.23 Option. “Option” means any option to purchase Common Stock granted pursuant to the Plan.

2.24 Option Agreement. “Option Agreement” means the written agreement entered into between the Company and the Optionee
with respect to an Option granted under the Plan.

2.25 Optionee. “Optionee” means any Participant who holds an Option.

2.26 Participant. “Participant” means an individual or entity that holds an Option, Stock Appreciation Right, shares of Stock,
Restricted Stock, Restricted Stock Units, Stock Payment or Dividend Equivalents under the Plan.

2.27 Performance Criteria. “Performance Criteria” means one or more of the following as established by the Administrator, which
may be stated as a target percentage or dollar amount, a percentage increase over a base period percentage or dollar amount or the
occurrence of a specific event or events:

(a) The achievement of certain scientific and development milestones;

(b) Licensing, partnership or other strategic transactions;

(c) Acceptance by the U.S. Food and Drug Administration (“FDA”) or a comparable foreign regulatory authority of a final New
Drug Application or similar document;

(d) Approval for marketing of a product candidate of the Company by the FDA or a comparable foreign regulatory authority;

(e) Obtaining a specified level of financing for the Company;

(f) Cost containment or reduction;

(g) The percentage increase in the market price of the Company’s common stock over a stated period; and

(h) Individual business objectives.
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2.28 Purchase Price. “Purchase Price” means the purchase price payable to purchase a share of Restricted Stock, or a Restricted
Stock Unit, which, in the sole discretion of the Administrator, may be zero (0), subject to limitations under applicable law.

2.29 Repurchase Right. “Repurchase Right” means the right of the Company to repurchase either unvested shares of Restricted
Stock pursuant to Section 6.6 or to cancel unvested Restricted Stock Units pursuant to Section 7.6.

2.30 Restricted Stock. “Restricted Stock” means shares of Common Stock issued pursuant to Article 6 hereof, subject to any
restrictions and conditions as are established pursuant to such Article 6.

2.31 Restricted Stock Award. “Restricted Stock Award” means either the issuance of Restricted Stock or the grant of Restricted
Stock Units or Dividend Equivalents under the Plan.

2.32 Restricted Stock Award Agreement. “Restricted Stock Award Agreement” means the written agreement entered into between
the Company and a Participant evidencing the issuance of Restricted Stock or the grant of Restricted Stock Units or Dividend Equivalents
under the Plan.

2.33 Restricted Stock Unit. “Restricted Stock Unit” means the right to receive one share of Common Stock issued pursuant to
Article 7 hereof, subject to any restrictions and conditions as are established pursuant to such Article 7.

2.34 Service Provider. “Service Provider” means a consultant or other person or entity the Administrator authorizes to become a
Participant in the Plan and who provides services to (i) the Company, (ii) an Affiliated Company, or (iii) any other business venture
designated by the Administrator in which the Company or an Affiliated Company has a significant ownership interest.

2.35 Stock Appreciation Right. “Stock Appreciation Right” means a contractual right granted to a Participant under Article 8
hereof entitling such Participant to receive a payment representing the difference between the base price per share of the right and the Fair
Market Value of a share of Common Stock, payable either in cash or in shares of the Company’s Common Stock, at such time, and subject
to such conditions, as are set forth in this Plan and the applicable Stock Appreciation Rights Award agreement.

2.36 Stock Appreciation Rights Holder. “Stock Appreciation Rights Holder” means any Participant who holds an Stock
Appreciation Right.

2.37 Stock Payment. “Stock Payment” means a payment in the form of shares of Common Stock.

2.38 10% Stockholder. “10% Stockholder” means a person who, as of a relevant date, owns or is deemed to own (by reason of the
attribution rules applicable under Section 424(d) of the Code) stock possessing more than 10% of the total combined voting power of all
classes of stock of the Company or of an Affiliated Company.
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ARTICLE 3.

ELIGIBILITY

3.1 Incentive Options. Only employees of the Company or of an Affiliated Company (including members of the Board if they are
employees of the Company or of an Affiliated Company) are eligible to receive Incentive Options under the Plan.

3.2 Nonqualified Options, Stock Appreciation Rights, Stock Payments and Restricted Stock Awards. Employees of the
Company or of an Affiliated Company, members of the Board (whether or not employed by the Company or an Affiliated Company), and
Service Providers are eligible to receive Nonqualified Options, Stock Appreciation Rights, Stock Payments or Restricted Stock Awards
under the Plan.

3.3 Section 162(m) Limitation. In no event shall any Participant be granted Options or Stock Appreciation Rights in any one
calendar year pursuant to which the aggregate number of shares of Common Stock that may be acquired thereunder exceeds one million
(1,000,000) shares, subject to adjustment as to the number and kind of shares pursuant to Section 4.2 hereof. The foregoing limitation shall
be applied on an aggregate basis taking into account Awards granted to a Participant under the Plan as well as awards of the same type
granted to a Participant under any other equity-based compensation plan of the Company or any Affiliated Company.

ARTICLE 4.

PLAN SHARES

4.1 Shares Subject to the Plan.

(a) The number of shares of Common Stock that may be issued pursuant to Awards under the Plan shall be the sum of: (i) one
million and three hundred thousand (1,300,000) shares; plus (ii) the number of shares of Common Stock remaining available for
issuance and not subject to awards granted under the Cortex Pharmaceuticals, Inc. 1996 Stock Incentive Plan (the “Existing Plan”) as
of the Effective Date. The foregoing limitations shall be subject to adjustment as to the number and kind of shares pursuant to
Section 4.2 hereof. In the event that (a) all or any portion of any Option granted under the Plan can no longer under any
circumstances be exercised, or (b) any shares of Common Stock subject to an Award Agreement are reacquired by the Company, the
shares of Common Stock allocable to the unexercised portion of such Option or the shares so reacquired shall again be available for
grant or issuance under the Plan.

As of the Effective Date, there were five hundred sixty-three thousand, seven hundred and ninety-nine (563,799) shares of Common
Stock available for issuance under the Existing Plan. Accordingly, the maximum number of shares of Common Stock that could be issued
pursuant to Awards under the Plan is one million, eight hundred and sixty-three thousand, seven hundred and ninety-nine
(1,863,799) shares of Common Stock, subject to adjustment as to the number and kind of shares pursuant to Section 4.2 hereof.
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(b) The maximum number of shares of Common Stock that may be issued under the Plan as Incentive Options shall be one
million, eight hundred and sixty-three thousand, seven hundred and ninety-nine (1,863,799) shares, subject to adjustment as to the
number and kind of shares pursuant to Section 4.2 hereof.

(c) The maximum number of shares of Common Stock that may be issued as Restricted Stock, Stock Payment awards, or
subject to Restricted Stock Units shall be five hundred thousand (500,000) shares, subject to adjustment as to the number and kind of
shares pursuant to Section 4.2 hereof.

4.2 Changes in Capital Structure. In the event that the outstanding shares of Common Stock are hereafter increased or decreased or
changed into or exchanged for a different number or kind of shares or other securities of the Company by reason of a recapitalization,
stock split, reverse stock split, reclassification, stock dividend, or other change in the capital structure of the Company, then appropriate
adjustments shall be made by the Administrator to the aggregate number and kind of shares subject to this Plan, the number and kind of
shares and the price per share subject to outstanding Award Agreements and the limit on the number of shares under Section 3.3, all in
order to preserve, as nearly as practical, but not to increase, the benefits to Participants.

ARTICLE 5.

OPTIONS

5.1 Grant of Stock Options. The Administrator shall have the right to grant, pursuant to this Plan, Options subject to such terms,
restrictions and conditions as the Administrator may determine at the time of grant. Such conditions may include, but are not limited to,
continued employment or the achievement of specified performance goals or objectives established by the Administrator with respect to
one or more Performance Criteria.

5.2 Option Agreements. Each Option granted pursuant to this Plan shall be evidenced by an Option Agreement which shall specify
the number of shares subject thereto, vesting provisions relating to such Option, the Exercise Price per share, and whether the Option is an
Incentive Option or Nonqualified Option. As soon as is practical following the grant of an Option, an Option Agreement shall be duly
executed and delivered by or on behalf of the Company to the Optionee to whom such Option was granted. Each Option Agreement shall
be in such form and contain such additional terms and conditions, not inconsistent with the provisions of this Plan, as the Administrator
shall, from time to time, deem desirable.

5.3 Exercise Price. The Exercise Price per share of Common Stock covered by each Option shall be determined by the
Administrator, subject to the following: (a) the Exercise Price of an Incentive Option shall not be less than 100% of Fair Market Value on
the date the Incentive Option is granted, (b) the Exercise Price of a Nonqualified Option shall not be less than 100% of Fair Market Value
on the date the Nonqualified Option is granted, and (c) if the person to whom an Incentive Option is granted is a 10% Stockholder on the
date of grant, the Exercise Price shall not be less than 110% of Fair Market Value on the date the Incentive Option is granted. However, an
Option may be granted with an exercise price lower than that set forth in the preceding sentence if such Option is granted pursuant to an
assumption or substitution for another option in a manner satisfying the provisions of Section 424 of the Code.
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5.4 Payment of Exercise Price. Payment of the Exercise Price shall be made upon exercise of an Option and may be made, in the
discretion of the Administrator, subject to any legal restrictions, by: (a) cash; (b) check; (c) the surrender of shares of Common Stock
owned by the Optionee (provided that shares acquired pursuant to the exercise of options granted by the Company must have been held by
the Optionee for the requisite period necessary to avoid a charge to the Company’s earnings for financial reporting purposes), which
surrendered shares shall be valued at Fair Market Value as of the date of such exercise; (d) the cancellation of indebtedness of the
Company to the Optionee; (e) the waiver of compensation due or accrued to the Optionee for services rendered; (f) provided that a public
market for the Common Stock exists, a “same day sale” commitment from the Optionee and an NASD Dealer whereby the Optionee
irrevocably elects to exercise the Option and to sell a portion of the shares so purchased to pay for the Exercise Price and whereby the
NASD Dealer irrevocably commits upon receipt of such shares to forward the Exercise Price directly to the Company; (g) provided that a
public market for the Common Stock exists, a “margin” commitment from the Optionee and an NASD Dealer whereby the Optionee
irrevocably elects to exercise the Option and to pledge the shares so purchased to the NASD Dealer in a margin account as security for a
loan from the NASD Dealer in the amount of the Exercise Price, and whereby the NASD Dealer irrevocably commits upon receipt of such
shares to forward the Exercise Price directly to the Company; or (h) any combination of the foregoing methods of payment or any other
consideration or method of payment as shall be permitted by applicable law.

5.5 Term and Termination of Options. The term and provisions for termination of each Option shall be as fixed by the
Administrator, but no Option may be exercisable more than ten (10) years after the date it is granted.

5.6 Vesting and Exercise of Options. Each Option shall vest and become exercisable in one or more installments, at such time or
times and subject to such conditions, including without limitation the achievement of specified performance goals or objectives established
with respect to one or more Performance Criteria, as shall be determined by the Administrator.

5.7 Annual Limit on Incentive Options. To the extent required for “incentive stock option” treatment under Section 422 of the
Code, the aggregate Fair Market Value (determined as of the time of grant) of the Common Stock with respect to which Incentive Options
granted under this Plan and any other plan of the Company or any Affiliated Company become exercisable for the first time by an
Optionee during any calendar year shall not exceed $100,000.
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5.8 Nontransferability of Options. Except as otherwise provided in this Section 5.8, Options shall not be assignable or transferable
except by will, the laws of descent and distribution or pursuant to a DRO entered by a court in settlement of marital property rights, and
during the life of the Optionee, Options shall be exercisable only by the Optionee. At the discretion of the Administrator and in accordance
with rules it establishes from time to time, Optionees may be permitted to transfer some or all of their Nonqualified Options to one or more
“family members,” which is not a “prohibited transfer for value,” provided that (i) the Optionee (or such Optionee’s estate or
representative) shall remain obligated to satisfy all income or other tax withholding obligations associated with the exercise of such
Nonqualified Option; (ii) the Optionee shall notify the Company in writing that such transfer has occurred and disclose to the Company
the name and address of the “family member” or “family members” and their relationship to the Optionee, and (iii) such transfer shall be
effected pursuant to transfer documents in a form approved by the Administrator. For purposes of the foregoing, the terms “family
members” and “prohibited transfer for value” have the meaning ascribed to them in the General Instructions to Form S-8 (or any successor
form) promulgated under the Securities Act of 1933, as amended.

5.9 Rights as a Stockholder. An Optionee or permitted transferee of an Option shall have no rights or privileges as a stockholder
with respect to any shares covered by an Option until such Option has been duly exercised and certificates representing shares purchased
upon such exercise have been issued to such person.

5.10 Non-Employee Directors. Each director of the Company who is not an employee or executive officer of the Company and who
does not serve on the Board to oversee an investment in the Company, shall be granted (i) Nonqualified Options to purchase up to a
maximum of thirty thousand (30,000) shares of the Common Stock upon commencement of service as a director of the Company, and
(ii) Nonqualified Options to purchase up to a maximum of twenty-five thousand (25,000) shares of Common Stock at each annual meeting
of the Company’s stockholders (including any meeting coincident with the commencement of service as a director). The number of
Nonqualified Options to be granted to non-employee directors of the Company shall be determined by the Administrator, subject to the
maximums described above. Nonqualified Options to be granted to non-employee directors of the Company described above shall (i) have
an Exercise Price equal to one hundred percent (100%) of the Fair Market Value on the date of grant of the options, as determined in
accordance with the terms of the Plan, (ii) have a ten (10) year term, (iii) subsequently vest in increments of thirty-three and one-third
percent (33 1/3%) on either (A) each anniversary of the date of grant or (B) each successive annual meeting of the Company’s
stockholders following the date of the grant, whichever more closely represents a successive twelve-month period from the date of grant,
as determined by the Administrator, and (iv) otherwise be subject to the terms and provisions of the Plan. If deemed appropriate by the
Administrator, each director of the Company who is not an employee or executive officer of the Company and who serves on the Board to
oversee an investment in the Company, may be granted Nonqualified Options to purchase shares of Common Stock upon the terms and
conditions determined by the Administrator.

5.11 Compliance with Code Section 409A. Notwithstanding anything in this Article 5 to the contrary, all Option Agreements must
be structured to satisfy the requirements of Code Section 409A, as determined by the Administrator.
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ARTICLE 6.

RESTRICTED STOCK

6.1 Issuance of Restricted Stock. The Administrator shall have the right to issue pursuant to this Plan and at a Purchase Price
determined by the Administrator, shares of Common Stock subject to such terms, restrictions and conditions as the Administrator may
determine at the time of grant. Such conditions may include, but are not limited to, continued employment or the achievement of specified
performance goals or objectives established by the Administrator with respect to one or more Performance Criteria, which require the
Administrator to certify in writing whether and the extent to which such performance goals were achieved before such restrictions are
considered to have lapsed.

6.2 Restricted Stock Award Agreements. A Participant shall have no rights with respect to the shares of Restricted Stock covered
by a Restricted Stock Award Agreement until the Participant has paid the full Purchase Price, if any, to the Company in the manner set
forth in Section 6.3(b) hereof and has executed and delivered to the Company the applicable Restricted Stock Award Agreement. Each
Restricted Stock Award Agreement shall be in such form, and shall set forth the Purchase Price, if any, and such other terms, conditions
and restrictions of the Restricted Stock Award Agreement, not inconsistent with the provisions of this Plan, as the Administrator shall,
from time to time, deem desirable. Each such Restricted Stock Award Agreement may be different from each other Restricted Stock Award
Agreement.

6.3 Purchase Price.

(a) Amount. Restricted Stock may be issued to Participants for such consideration as is determined by the Administrator in its
sole discretion, including no consideration or such minimum consideration as may be required by applicable law.

(b) Payment. Payment of the Purchase Price, if any, may be made, in the discretion of the Administrator, subject to any legal
restrictions, by: (a) cash; (b) check; (c) the surrender of shares of Common Stock owned by the Participant (provided that shares
acquired pursuant to the exercise of options granted by the Company shall have been held by the Participant for the requisite period
necessary to avoid a charge to the Company’s earnings for financial reporting purposes), which surrendered shares shall be valued at
Fair Market Value as of the date of such acceptance; (d) the cancellation of indebtedness of the Company to the Participant; (e) the
waiver of compensation due or accrued to the Participant for services rendered; or (f) any combination of the foregoing methods of
payment or any other consideration or method of payment as shall be permitted by applicable law. If payment for shares of Restricted
Stock is made by promissory note, any cash dividends paid with respect to the Restricted Stock may be applied, in the discretion of
the Administrator, to repayment of such note.

6.4 Vesting of Restricted Stock. The Restricted Stock Award Agreement shall specify the date or dates, the performance goals, if
any, established by the Administrator with respect to one or more Performance Criteria that must be achieved, and any other conditions on
which the Restricted Stock may vest.
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6.5 Rights as a Stockholder. Upon complying with the provisions of Sections 6.2 and 6.3 hereof, a Participant shall have the rights
of a stockholder with respect to the Restricted Stock acquired pursuant to a Restricted Stock Award Agreement, including voting and
dividend rights, subject to the terms, restrictions and conditions as are set forth in such Restricted Stock Award Agreement. Unless the
Administrator shall determine otherwise, certificates evidencing shares of Restricted Stock shall remain in the possession of the Company
until such shares have vested in accordance with the terms of the Restricted Stock Award Agreement.

6.6 Restrictions. Shares of Restricted Stock may not be sold, pledged or otherwise encumbered or disposed of and shall not be
assignable or transferable except by will, the laws of descent and distribution or pursuant to a DRO entered by a court in settlement of
marital property rights, except as specifically provided in the Restricted Stock Award Agreement or as authorized by the Administrator. In
the event of termination of a Participant’s employment, service as a director of the Company or Service Provider status for any reason
whatsoever (including death or disability), the Restricted Stock Award Agreement may provide, in the discretion of the Administrator, that
the Company may, at the discretion of the Administrator, exercise a Repurchase Right to repurchase at the original Purchase Price the
shares of Restricted Stock that have not vested as of the date of termination.

ARTICLE 7.

RESTRICTED STOCK UNITS

7.1 Grants of Restricted Stock Units and Dividend Equivalents. The Administrator shall have the right to grant, pursuant to this
Plan, Restricted Stock Units and Dividend Equivalents, subject to such terms, restrictions and conditions as the Administrator may
determine at the time of grant. Such conditions may include, but are not limited to, continued employment or the achievement of specified
performance goals or objectives established by the Administrator with respect to one or more Performance Criteria, which require the
Administrator to certify in writing whether and the extent to which such performance goals were achieved before such restrictions are
considered to have lapsed.

7.2 Restricted Stock Unit Agreements. A Participant shall have no rights with respect to the Restricted Stock Units or Dividend
Equivalents covered by a Restricted Stock Award Agreement until the Participant has executed and delivered to the Company the
applicable Restricted Stock Award Agreement. Each Restricted Stock Award Agreement shall be in such form, and shall set forth the
Purchase Price, if any, and such other terms, conditions and restrictions of the Restricted Stock Award Agreement, not inconsistent with
the provisions of this Plan, as the Administrator shall, from time to time, deem desirable. Each such Restricted Stock Award Agreement
may be different from each other Restricted Stock Award Agreement.

7.3 Purchase Price.

(a) Amount. Restricted Stock Units may be issued to Participants for such consideration as is determined by the Administrator
in its sole discretion, including no consideration or such minimum consideration as may be required by applicable law.
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(b) Payment. Payment of the Purchase Price, if any, may be made, in the discretion of the Administrator, subject to any legal
restrictions, by: (a) cash; (b) check; (c) the surrender of shares of Common Stock owned by the Participant (provided that shares
acquired pursuant to the exercise of options granted by the Company shall have been held by the Participant for the requisite period
necessary to avoid a charge to the Company’s earnings for financial reporting purposes), which surrendered shares shall be valued at
Fair Market Value as of the date of such acceptance; (d) the cancellation of indebtedness of the Company to the Participant; (e) the
waiver of compensation due or accrued to the Participant for services rendered; or (f) any combination of the foregoing methods of
payment or any other consideration or method of payment as shall be permitted by applicable law.

7.4 Vesting of Restricted Stock Units and Dividend Equivalents. The Restricted Stock Award Agreement shall specify the date or
dates, the performance goals, if any, established by the Administrator with respect to one or more Performance Criteria that must be
achieved, and any other conditions on which the Restricted Stock Units and Dividend Equivalents may vest.

7.5 Rights as a Stockholder. Holders of Restricted Stock Units shall not be entitled to vote or to receive dividends unless or until
they become owners of the shares of Common Stock pursuant to their Restricted Stock Award Agreement and the terms and conditions of
the Plan.

7.6 Restrictions. Restricted Stock Units and Dividend Equivalents may not be sold, pledged or otherwise encumbered or disposed of
and shall not be assignable or transferable except by will, the laws of descent and distribution or pursuant to a DRO entered by a court in
settlement of marital property rights, except as specifically provided in the Restricted Stock Award Agreement or as authorized by the
Administrator. In the event of termination of a Participant’s employment, service as a director of the Company or Service Provider status
for any reason whatsoever (including death or disability), the Restricted Stock Award Agreement may provide that all Restricted Stock
Units and Dividend Equivalents that have not vested as of such date shall be automatically forfeited by the Participant. However, if, with
respect to such unvested Restricted Stock Units the Participant paid a Purchase Price, the Administrator shall have the right, exercisable at
the discretion of the Administrator, to exercise a Repurchase Right to cancel such unvested Restricted Stock Units upon payment to the
Participant of the original Purchase Price. The Participant shall forfeit such unvested Restricted Stock Units upon the Administrator’s
exercise of such right.

7.7 Compliance with Code Section 409A. Notwithstanding anything in this Article 7 to the contrary, all Restricted Stock Award
Agreements must be structured to satisfy the requirements of Code Section 409A, as determined by the Administrator.
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ARTICLE 8.

STOCK APPRECIATION RIGHTS

8.1 Grant of Stock Appreciation Rights. A Stock Appreciation Right may be granted to any Participant selected by the
Administrator. Stock Appreciation Rights may be granted on a basis that allows for the exercise of the right by the Participant or that
provides for the automatic payment of the right upon a specified date or event. Stock Appreciation Rights shall be exercisable or payable
at such time or times and upon conditions as may be approved by the Administrator, provided that the Administrator may accelerate the
exercisability or payment of a Stock Appreciation Right at any time.

8.2 Vesting of Stock Appreciation Rights. Each Stock Appreciation Right shall vest and become exercisable in one or more
installments at such time or times and subject to such conditions, including without limitation the achievement of specified performance
goals or objectives established with respect to one or more Performance Criteria, as shall be determined by the Administrator. A Stock
Appreciation Right will be exercisable or payable at such time or times as determined by the Administrator, provided that the maximum
term of a Stock Appreciation Right shall be ten (10) years from the date of grant. The base price of a Stock Appreciation Right shall be
determined by the Administrator in its sole discretion; provided, however, that the base price per share of any Stock Appreciation Right
shall not be less than one hundred percent (100%) of the Fair Market Value of the shares of Common Stock on the date of grant.

8.3 Payment of Stock Appreciation Rights. A Stock Appreciation Right will entitle the holder, upon exercise or other payment of
the Stock Appreciation Right, as applicable, to receive an amount determined by multiplying: (i) the excess of the Fair Market Value of a
share of Common Stock on the date of exercise or payment of the Stock Appreciation Right over the base price of such Stock Appreciation
Right, by (ii) the number of shares as to which such Stock Appreciation Right is exercised or paid. Payment of the amount determined
under the foregoing shall be made either in cash or in shares of Common Stock, as determined by the Administrator in its discretion. If
payment is made in shares of Common Stock, such shares shall be valued at their Fair Market Value on the date of exercise or payment,
subject to applicable tax withholding requirements and to such conditions, as are set forth in this Plan and the applicable Stock
Appreciation Rights Award Agreement.
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8.4 Nontransferability of Stock Appreciation Rights. Except as otherwise provided in this Section 8.4, Stock Appreciation Rights
shall not be assignable or transferable except by will, the laws of descent and distribution or pursuant to a DRO entered by a court in
settlement of marital property rights, and during the life of the Stock Appreciation Rights Holder, Stock Appreciation Rights shall be
exercisable only by the Stock Appreciation Rights Holder. At the discretion of the Administrator and in accordance with rules it
establishes from time to time, Stock Appreciation Rights Holders may be permitted to transfer some or all of their Stock Appreciation
Rights to one or more “family members,” which is not a “prohibited transfer for value,” provided that (i) the Stock Appreciation Rights
Holder (or such holder’s estate or representative) shall remain obligated to satisfy all income or other tax withholding obligations
associated with the exercise of such Stock Appreciation Right; (ii) the Stock Appreciation Rights Holder shall notify the Company in
writing that such transfer has occurred and disclose to the Company the name and address of the “family member” or “family members”
and their relationship to the holder, and (iii) such transfer shall be effected pursuant to transfer documents in a form approved by the
Administrator. For purposes of the foregoing, the terms “family members” and “prohibited transfer for value” have the meaning ascribed
to them in the General Instructions to Form S-8 (or any successor form) promulgated under the Securities Act of 1933, as amended.

8.6 Compliance with Code Section 409A. Notwithstanding anything in this Article 8 to the contrary, all Stock Appreciation Rights
Awards must be structured to satisfy the requirements of Code Section 409A, as determined by the Administrator.

ARTICLE 9.

STOCK PAYMENT AWARDS

9.1 Grant of Stock Payment Awards. A Stock Payment award may be granted to any Participant selected by the Administrator. A
Stock Payment award may be granted for past services, in lieu of bonus or other cash compensation, as directors’ compensation or for any
other valid purpose as determined by the Administrator. A Stock Payment award granted to a Participant represents shares of Common
Stock that are issued without restrictions on transfer and other incidents of ownership and free of forfeiture conditions, except as otherwise
provided in the Plan and the Award Agreement. The Administrator may, in connection with any Stock Payment award, provide that no
payment is required, or require the payment by the Participant of a specified purchase price.

9.2 Rights as Stockholder. Subject to the foregoing provisions of this Article 9 and the applicable Award Agreement, upon the
issuance of the Common Stock under a Stock Payment award the Participant shall have all rights of a stockholder with respect to the
shares of Common Stock, including the right to vote the shares and receive all dividends and other distributions paid or made with respect
thereto.
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ARTICLE 10.

ADMINISTRATION OF THE PLAN

10.1 Administrator. Authority to control and manage the operation and administration of the Plan shall be vested in the Board,
which may delegate such responsibilities in whole or in part to a committee consisting of two (2) or more members of the Board (the
“Committee”). Members of the Committee may be appointed from time to time by, and shall serve at the pleasure of, the Board. The
Board may limit the composition of the Committee to those persons necessary to comply with the requirements of Section 162(m) of the
Code and Section 16 of the Exchange Act. As used herein, the term “Administrator” means the Board or, with respect to any matter as to
which responsibility has been delegated to the Committee, the term Administrator shall mean the Committee.

10.2 Powers of the Administrator. In addition to any other powers or authority conferred upon the Administrator elsewhere in the
Plan or by law, the Administrator shall have full power and authority: (a) to determine the persons to whom, and the time or times at
which, Awards shall be granted, the number of shares to be represented by each Award, and the consideration to be received by the
Company upon the exercise and/or vesting of such Awards; (b) to interpret the Plan; (c) to create, amend or rescind rules and regulations
relating to the Plan; (d) to determine the terms, conditions and restrictions contained in, and the form of, Award Agreements; (e) to
determine the identity or capacity of any persons who may be entitled to exercise a Participant’s rights under any Award Agreement under
the Plan; (f) to correct any defect or supply any omission or reconcile any inconsistency in the Plan or in any Award Agreement; (g) to
accelerate the vesting of any Award or release or waive any repurchase rights of the Company with respect to Restricted Stock
Awards; (h) to extend the expiration date of any Option; (i) to amend outstanding Award Agreements to provide for, among other things,
any change or modification which the Administrator could have included in the original Agreement or in furtherance of the powers
provided for herein; and (j) to make all other determinations necessary or advisable for the administration of the Plan, but only to the
extent not contrary to the express provisions of the Plan. Any action, decision, interpretation or determination made in good faith by the
Administrator in the exercise of its authority conferred upon it under the Plan shall be final and binding on the Company and all
Participants. To the extent permitted by applicable law, the Administrator may from time to time delegate to one or more members of the
Board or one or more officers of the Company the authority to grant or amend Awards to Participants other than (a) senior executives of
the Company who are subject to Section 16 of the Exchange Act, (b) Covered Employees, or (c) officers of the Company (or members of
the Board) to whom authority to grant or amend Awards has been delegated hereunder. Any delegation hereunder shall be subject to the
restrictions and limits that the Administrator specifies at the time of such delegation, and the Administrator may at any time rescind the
authority so delegated or appoint a new delegatee.

10.3 Limitation on Liability. No employee of the Company or member of the Board or Administrator shall be subject to any
liability with respect to duties under the Plan unless the person acts fraudulently or in bad faith. To the extent permitted by law, the
Company shall indemnify each member of the Board or Administrator, and any employee of the Company with duties under the Plan, who
was or is a party, or is threatened to be made a party, to any threatened, pending or completed proceeding, whether civil, criminal,
administrative or investigative, by reason of such person’s conduct in the performance of duties under the Plan.
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ARTICLE 11.

CHANGE IN CONTROL

11.1 Impact of Change in Control on Awards Under Plan. In order to preserve a Participant’s rights in the event of a Change in
Control of the Company:

(a) The Administrator shall have the discretion to provide in each Award Agreement the terms and conditions that relate to
(i) vesting of such Award in the event of a Change in Control, and (ii) assumption of such Awards or issuance of comparable
securities under an incentive program in the event of a Change in Control. The aforementioned terms and conditions may vary in
each Award Agreement.

(b) If the terms of an outstanding Option provide for accelerated vesting in the event of a Change in Control, or to the extent
that a Option is vested and not yet exercised, the Administrator in its discretion may provide, in connection with the Change in
Control transaction, for the purchase or exchange of each Option for an amount of cash or other property having a value equal to the
difference (or “spread”) between: (x) the value of the cash or other property that the Participant would have received pursuant to the
Change in Control transaction in exchange for the shares issuable upon exercise of the Option had the Option been exercised
immediately prior to the Change in Control, and (y) the Exercise Price of the Option.

(c) If the terms of an outstanding Stock Appreciation Right provide for accelerated vesting in the event of a Change in Control,
or to the extent that a Stock Appreciation Right is vested and not yet exercised, the Administrator in its discretion may provide, in
connection with the Change in Control transaction, for the purchase or exchange of each Stock Appreciation Right for an amount of
cash or other property having a value equal to the value of the cash or other property that the Participant would have received
pursuant to the Change in Control transaction in exchange for the shares issuable upon exercise of the Stock Appreciation Right had
the Stock Appreciation Right been exercised immediately prior to the Change in Control.

(d) Outstanding Options and Stock Appreciation Rights shall terminate and cease to be exercisable upon consummation of a
Change in Control except to the extent that the Options or Stock Appreciation Rights are assumed by the successor entity (or parent
thereof) pursuant to the terms of the Change in Control transaction.

(e) The Administrator shall cause written notice of a proposed Change in Control transaction to be given to Participants not less
than fifteen (15) days prior to the anticipated effective date of the proposed transaction.
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ARTICLE 12.

AMENDMENT AND TERMINATION OF THE PLAN

12.1 Amendments. The Board may from time to time alter, amend, suspend or terminate the Plan in such respects as the Board may
deem advisable. No such alteration, amendment, suspension or termination shall be made which shall substantially affect or impair the
rights of any Participant under an outstanding Award Agreement without such Participant’s consent. The Board may alter or amend the
Plan to comply with requirements under the Code relating to Incentive Options or other types of options which give Optionees more
favorable tax treatment than that applicable to Options granted under this Plan as of the date of its adoption. Upon any such alteration or
amendment, any outstanding Option granted hereunder may, if the Administrator so determines and if permitted by applicable law, be
subject to the more favorable tax treatment afforded to an Optionee pursuant to such terms and conditions.

12.2 Plan Termination. Unless the Plan shall theretofore have been terminated, the Plan shall terminate on the tenth
(10th) anniversary of the Effective Date and no Awards may be granted under the Plan thereafter, but Awards and Award Agreements then
outstanding shall continue in effect in accordance with their respective terms.

ARTICLE 13.

TAX WITHHOLDING

13.1 Tax Withholding. The Participant shall be responsible for payment of any taxes or similar charges required by law to be
withheld from an Award or an amount paid in satisfaction of an Award, which shall be paid by the Participant on or prior to the payment or
other event that results in taxable income in respect of an Award. The Award Agreement may specify the manner in which the withholding
obligation shall be satisfied with respect to the particular type of Award.

ARTICLE 14.

MISCELLANEOUS

14.1 Benefits Not Alienable. Other than as provided above, benefits under the Plan may not be assigned or alienated, whether
voluntarily or involuntarily. Any unauthorized attempt at assignment, transfer, pledge or other disposition shall be without effect.

14.2 No Enlargement of Employee Rights. This Plan is strictly a voluntary undertaking on the part of the Company and shall not be
deemed to constitute a contract between the Company and any Participant to be consideration for, or an inducement to, or a condition of,
the employment of any Participant. Nothing contained in the Plan shall be deemed to give the right to any Participant to be retained as an
employee of the Company or any Affiliated Company or to interfere with the right of the Company or any Affiliated Company to
discharge any Participant at any time.

14.3 Application of Funds. The proceeds received by the Company from the sale of Common Stock pursuant to Option Agreements
and Restricted Stock Award Agreements, except as otherwise provided herein, will be used for general corporate purposes.
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14.4 Unfunded Plan. The adoption of the Plan and any reservation of shares of Common Stock or cash amounts by the Company to
discharge its obligations hereunder shall not be deemed to create a trust or other funded arrangement. Except upon the issuance of
Common Stock pursuant to an Award, any rights of a Participant under the Plan shall be those of a general unsecured creditor of the
Company, and neither a Participant nor the Participant’s permitted transferees or estate shall have any other interest in any assets of the
Company by virtue of the Plan.

14.5 Annual Reports. During the term of this Plan, the Company will furnish to each Participant who does not otherwise receive
such materials, copies of all reports, proxy statements and other communications that the Company distributes generally to its
stockholders.
 

18



Exhibit 10.96
 
    Cortex Pharmaceuticals, Inc.
Notice of Grant of Stock Options   ID: 33-0303583
and Option Agreement   15231 Barranca Parkway

  Irvine, CA 92618
  

  
(949) 727-3157
 

 
(Insert grantee name)   Option Number: (Insert option number)
(Insert grantee street address)   Plan: (Insert stock option plan)
(Insert grantee City, State, Zip Code)

  
ID: (Insert ID)
 

Effective (insert grant date), you have been granted a(n) (insert Incentive or Non-qualified) Stock Option to buy (insert number of
shares) shares of Cortex Pharmaceuticals, Inc. (the Company) stock at $(insert exercise price) per share.

The total option price of the shares granted is $(insert total option price).

Shares in each period will become fully vested on the date shown.
 

Shares   Vest Type  Full Vest  Expiration
(insert number of shares vesting)   (insert vest type) (insert date) (insert date)

 
 

By your signature and the Company’s signature below, you and the Company agree that these options are granted and governed by the
terms and conditions of the Company’s Stock Option Plan as amended and the Option Agreement, all of which are attached and made a
part of this document.
 

 

        
Cortex Pharmaceuticals, Inc.   Date

        
(Insert grantee name)   Date



Exhibit 10.97

Option Number:
Optionee ID Number:

CORTEX PHARMACEUTICALS, INC.

STOCK OPTION AGREEMENT
UNDER

2006 STOCK INCENTIVE PLAN

This Stock Option Agreement (the “Agreement”) is entered into as of                     , 200_, by and between Cortex Pharmaceuticals,
Inc., a Delaware corporation (“Company”), and                          (“Optionee”) pursuant to the Company’s 2006 Stock Incentive Plan (the
“Plan”). Any capitalized term not defined herein shall have the meaning ascribed to it in the Plan.

R E C I T A L S:

Optionee is an employee, director or Service Provider of the Company, and in connection therewith has rendered services for and on
behalf of the Company or any Affiliated Company.

The Company desires to issue Optionee options to purchase shares of the Common Stock of the Company for the consideration set
forth herein to provide an incentive for Optionee to remain in the service of the Company and to exert added effort towards its growth and
success.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, and for other good and valuable consideration,
the parties agree as follows:

1. Grant of Option. The Company hereby grants to Optionee an option (“Option”) to purchase all or any portion of a total of
                                 (                    ) shares (“Shares”) of the Common Stock of the Company at a purchase price of ($            ) per share
(“Exercise Price”), subject to the terms and conditions set forth herein and the provisions of the Plan.

If the Notice of Grant of Stock Options (the “Notice of Grant”) dated                         , 200_ and accompanying this Agreement indicates
that this is an “Incentive” option, then this Option is intended to qualify as an “incentive stock option” as defined in Section 422 of the
Internal Revenue Code of 1986, as amended (the “Code”). If this Option fails in whole or in part to qualify as an incentive stock option, or
if the Notice of Grant indicates the Option is a “Nonqualified” option, then this Option shall to that extent be a nonqualified stock option.

2. Vesting of Option. The right to exercise this Option shall vest in installments, and this Option shall be exercisable from time to
time in whole or in part as to any vested installment, in accordance with the vesting schedule as provided in the Notice of Grant.

No additional Shares shall vest after, and the portion of the Option related to such additional shares shall terminate upon, the date of
termination Optionee’s “Continuous Service” (as defined in Section 3 below), but this Option shall continue to be exercisable in
accordance with Section 3 hereof with respect to that number of shares that have vested as of the date of termination of Optionee’s
Continuous Service.



3. Term of Option. Optionee’s right to exercise this Option shall terminate upon the first to occur of the following:

(a) the expiration of              (__) years from the date of this Agreement;

(b) the expiration of ninety (90) days from the date of termination of Optionee’s Continuous Service if such termination occurs
for any reason other than permanent disability or death; provided, however, that if Optionee dies during such ninety-day period the
provisions of Section 3(d) below shall apply;

(c) the expiration of one year from the date of termination of Optionee’s Continuous Service if such termination is due to
permanent disability of the Optionee (as defined in Section 22(e)(3) of Code;

(d) the expiration of one year from the date of termination of Optionee’s Continuous Service if such termination is due to
Optionee’s death or if death occurs during the ninety (90) day period following termination of Optionee’s Continuous Service
pursuant to Section 3(b) above, as the case may be;

(e) or upon the consummation of a Change in Control, unless otherwise provided pursuant to Section 9 below.

As used herein, the term “Continuous Service” means (i) employment by either the Company or any parent or subsidiary corporation
of the Company, or by any successor entity following a Change in Control, which is uninterrupted except for paid vacations or sick days in
accordance with Company policy, as applicable, or (ii) service as a member of the Board of Directors of the Company until Optionee
resigns, is removed from office, or Optionee’s term of office expires and he or she is not reelected or (iii) so long as Optionee is engaged
as a Service Provider to the Company or other corporation referred to in (i) above. The Optionee’s Continuous Service shall not terminate
merely because of a change in the capacity in which the Optionee renders service to the Company or a corporation or subsidiary
corporation described in clause (i) above. For example, a change in the Optionee’s status from an employee to a Non-Employee Director
will not constitute an interruption of the Optionee’s Continuous Service, provided there is no interruption in the Optionee’s performance of
such services.

4. Exercise of Option. On or after the vesting of any portion of this Option in accordance with Sections 2 or 9 hereof, and until
termination of the right to exercise this Option in accordance with Section 3 above, the portion of this Option which has vested may be
exercised in whole or in part by the Optionee (or, after his or her death, by the person designated in Section 5 below) upon delivery of the
following to the Company at its principal executive offices:

(a) a written notice of exercise which identifies this Agreement and states the number of Shares then being purchased (but no
fractional Shares may be purchased) unless the Company has established other procedures;

(b) a check or cash in the amount of the Exercise Price (or payment of the Exercise Price in such other form of lawful
consideration as the Administrator may approve from time to time under the provisions of Section 5.3 of the Plan);
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(c) a check or cash in the amount reasonably requested by the Company to satisfy the Company’s withholding obligations under
federal, state or other applicable tax laws with respect to the taxable income, if any, recognized by the Optionee in connection with
the exercise of this Option (unless the Company and Optionee shall have made other arrangements for deductions or withholding
from Optionee’s wages, bonus or other compensation payable to Optionee, or by the withholding of Shares issuable upon exercise of
this Option or the delivery of Shares owned by the Optionee in accordance with Section 13.1 of the Plan, provided such
arrangements satisfy the requirements of applicable tax laws); and

(d) a letter, if requested by the Company, in such form and substance as the Company may require, setting forth the investment
intent of the Optionee, or person designated in Section 5 below, as the case may be.

5. Death of Optionee; No Assignment. The rights of the Optionee under this Agreement may not be assigned or transferred except
by will or by the laws of descent and distribution, and may be exercised during the lifetime of the Optionee only by such Optionee. Any
attempt to sell, pledge, assign, hypothecate, transfer or dispose of this Option in contravention of this Agreement or the Plan shall be void
and shall have no effect. If the Optionee’s Continuous Service terminates as a result of his or her death, and provided Optionee’s rights
hereunder shall have vested pursuant to Section 2 hereof, Optionee’s legal representative, his or her legatee, or the person who acquired
the right to exercise this Option by reason of the death of the Optionee (individually, a “Successor”) shall succeed to the Optionee’s rights
and obligations under this Agreement. After the death of the Optionee, only a Successor may exercise this Option.

6. Representations and Warranties of Optionee. Optionee acknowledges receipt of a copy of the Plan and understands that all
rights and obligations connected with this Option are set forth in this Agreement and in the Plan.

7. Limitation on Company’s Liability for Nonissuance. The Company agrees to use its reasonable best efforts to obtain from any
applicable regulatory agency such authority or approval as may be required in order to issue and sell the Shares to the Optionee pursuant to
this Option. Inability of the Company to obtain, from any such regulatory agency, authority or approval deemed by the Company’s counsel
to be necessary for the lawful issuance and sale of the Shares hereunder and under the Plan shall relieve the Company of any liability in
respect of the nonissuance or sale of such Shares as to which such requisite authority or approval shall not have been obtained.

8. Adjustments Upon Changes in Capital Structure. In the event that the outstanding shares of Common Stock of the Company
are hereafter increased or decreased or changed into or exchanged for a different number or kind of shares or other securities of the
Company by reason of a recapitalization, stock split, combination of shares, reclassification, stock dividend or other change in the capital
structure of the Company, then appropriate adjustment shall be made by the Administrator to the number of Shares subject to the
unexercised portion of this Option and to the Exercise Price per share, in order to preserve, as nearly as practical, but not to increase, the
benefits of the Optionee under this Option, in accordance with the provisions of Section 4.2 of the Plan.
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9. Change in Control. In the event of a Change in Control (as defined in the Plan):

(a) The right to exercise this Option shall accelerate automatically and vest in full (notwithstanding the provisions of Section 2
above) effective as of immediately prior to the consummation of the Change in Control unless this Option is to be assumed by the
acquiring or successor entity (or parent thereof) or a new option or “New Incentives” (as defined below) are to be issued in exchange
therefor, as provided in subsection (b) below. If vesting of this Option will accelerate pursuant to the preceding sentence, the
Administrator in its discretion may provide, in connection with the Change in Control transaction, for the purchase or exchange of
this Option for an amount of cash or other property having a value equal to the difference (or “spread”) between: (x) the value of the
cash or other property that the Optionee would have received pursuant to the Change in Control transaction in exchange for the
Shares issuable upon exercise of this Option had this Option been exercised immediately prior to the Change in Control, and (y) the
aggregate Exercise Price for such Shares. If the vesting of this Option will accelerate pursuant to this subsection (a), then the
Administrator shall cause written notice of the Change in Control transaction to be given to the Optionee not less than fifteen
(15) days prior to the anticipated effective date of the proposed transaction.

(b) The vesting of this Option shall not accelerate if and to the extent that: (i) this Option (including the unvested portion
thereof) is to be assumed by the acquiring or successor entity (or parent thereof) or a new option of comparable value is to be issued
in exchange therefor pursuant to the terms of the Change in Control transaction, or (ii) this Option (including the unvested portion
thereof) is to be replaced by the acquiring or successor entity (or parent thereof) with other incentives of comparable value under a
new incentive program (“New Incentives”) containing such terms and provisions as the Administrator in its discretion may consider
equitable. If this Option is assumed, or if a new option of comparable value is issued in exchange therefor, then this Option or the
new option shall be appropriately adjusted, concurrently with the Change in Control, to apply to the number and class of securities or
other property that the Optionee would have received pursuant to the Change in Control transaction in exchange for the Shares
issuable upon exercise of this Option had this Option been exercised immediately prior to the Change in Control, and appropriate
adjustment also shall be made to the Exercise Price such that the aggregate Exercise Price of this Option or the new option shall
remain the same as nearly as practicable.

(c) If the provisions of subsection (b) above apply, then this Option, the new option or the New Incentives shall continue to vest
in accordance with the provisions of Section 2 hereof and shall continue in effect for the remainder of the term of this Option in
accordance with the provisions of Section 3 hereof. However, in the event of an Involuntary Termination (as defined below) of
Optionee’s Continuous Service within twelve (12) months following such Change in Control, then vesting of this Option, the new
option or the New Incentives shall accelerate in full automatically effective upon such Involuntary Termination.

For purposes of this Section 9, the following terms shall have the meanings set forth below:

(i) “Cause” shall mean (A) the commission of any act of fraud, embezzlement or dishonesty by Optionee which materially
and adversely affects the business of the Company, the acquiring or successor entity (or parent or any subsidiary thereof),
(B) any unauthorized use or disclosure by Optionee of confidential information or trade secrets of the Company, the acquiring
or successor entity (or parent or any subsidiary thereof), (C) the continued
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refusal or omission by the Optionee to perform any material duties required of him if such duties are consistent with duties
customary for the position held with the Company, the acquiring or successor entity (or parent or any subsidiary thereof),
(D) any material act or omission by the Optionee involving malfeasance or gross negligence in the performance of Optionee’s
duties to, or material deviation from any of the policies or directives of, the Company or the acquiring or successor entity (or
parent or any subsidiary thereof), (E) conduct on the part of Optionee which constitutes the breach of any statutory or common
law duty of loyalty to the Company, the acquiring or successor entity (or parent or any subsidiary thereof), or (F) any illegal act
by Optionee which materially and adversely affects the business of the Company, the acquiring or successor entity (or parent or
any subsidiary thereof), or any felony committed by Optionee, as evidenced by conviction thereof. The provisions of this
Section shall not limit the grounds for the dismissal or discharge of Optionee or any other individual in the service of the
Company, the acquiring or successor entity (or parent or any subsidiary thereof).

(ii) “Involuntary Termination” shall mean the termination of Optionee’s Continuous Service by reason of:

(A) Optionee’s involuntary dismissal or discharge by the Company, or by the acquiring or successor entity (or
parent or any subsidiary thereof employing the Optionee) for reasons other than Cause (as defined above), or

(B) Optionee’s voluntary resignation following (x) a change in Optionee’s position with the Company, the acquiring
or successor entity (or parent or any subsidiary thereof) which materially reduces Optionee’s duties and responsibilities
or the level of management to which Optionee reports, (y) a reduction in Optionee’s level of compensation (including
base salary, fringe benefits and target bonus under any performance based bonus or incentive programs) by more than
ten percent (10%), or (z) a relocation of Optionee’s principal place of employment by more than thirty (30) miles,
provided and only if such change, reduction or relocation is effected without Optionee’s written consent.

In the event that the Optionee is a party to an employment agreement or other similar agreement with the Company or any Affiliated
Company that defines a termination on account of “Cause” or “Involuntary Termination” (or terms having similar meanings), such
definitions shall apply as the definitions of a termination on account of “Cause” or pursuant to an “Involuntary Termination” for purposes
hereof, but only to the extent that such definition provides the Optionee with greater rights.

10. No Employment Contract Created. Neither the granting of this Option nor the exercise hereof shall be construed as granting to
the Optionee any right with respect to continuance of employment by, or other service provider relationship with, the Company or any of
its subsidiaries. The right of the Company or any of its subsidiaries to terminate at will the Optionee’s employment at any time (whether
by dismissal, discharge or otherwise), with or without cause, is specifically reserved.

11. Rights as Shareholder. The Optionee (or transferee of this option by will or by the laws of descent and distribution) shall have
no rights as a shareholder with respect to any Shares covered by this Option until the date of the issuance of a stock certificate or
certificates to him or her for such Shares, notwithstanding the exercise of this Option.
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12. “Market Stand-Off” Agreement. Optionee agrees that, if requested by the Company or the managing underwriter of any
proposed public offering of the Company’s securities (including any acquisition transaction where Company securities will be used as all
or part of the purchase price), Optionee will not sell or otherwise transfer or dispose of any Shares held by Optionee without the prior
written consent of the Company or such underwriter, as the case may be, during such period of time, not to exceed 180 days following the
effective date of the registration statement filed by the Company with respect to such offering, as the Company or the underwriter may
specify.

13. Interpretation. This Option is granted pursuant to the terms of the Plan, and shall in all respects be interpreted in accordance
therewith. The Administrator shall interpret and construe this Option and the Plan, and any action, decision, interpretation or determination
made in good faith by the Administrator shall be final and binding on the Company and the Optionee. As used in this Agreement, the term
“Administrator” shall refer to the committee of the Board of Directors of the Company appointed to administer the Plan, and if no such
committee has been appointed, the term Administrator shall mean the Board of Directors.

14. Notices. All notices, requests, demands and other communications required or permitted under this Agreement shall be in writing
and shall be deemed to have been duly given and effective (i) when delivered by hand, (ii) when otherwise delivered against receipt
therefor, or (iii) three (3) business days after being mailed if sent by registered or certified mail, postage prepaid, return receipt requested.
Any notice shall be addressed to the parties as follows or at such other address as a party may designate by notice given to the other party
in the manner set forth herein:

(a) if to the Company:

Cortex Pharmaceuticals, Inc.
15241 Barranca Parkway
Irvine, CA 92618
Attention: Chief Financial Officer

(b) if to the Optionee, at the address shown on the signature page of this Agreement or at his most recent address as shown in
the employment or stock records of the Company.

15. Annual and Other Periodic Reports. During the term of this Agreement, the Company will furnish to the Optionee copies of all
annual and other periodic financial and informational reports that the Company distributes generally to its shareholders.

16. Applicable Law. This Agreement shall be construed in accordance with the laws of the State of California without reference to
choice of law principles, as to all matters, including, but not limited to, matters of validity, construction, effect or performance.

17. Severability. Should any provision or portion of this Agreement be held to be unenforceable or invalid for any reason, the
remaining provisions and portions of this Agreement shall be unaffected by such holding.

18. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all
of which together shall be deemed one instrument.
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[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
THE COMPANY:
 
CORTEX PHARMACEUTICALS, INC.    

OPTIONEE:

By:         

Name:        
    [Print Name]

Title:       
 

   Address:
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EXHIBIT 10.101

CORTEX PHARMACEUTICALS, INC.
AMENDMENT NO. 1 TO 2006 STOCK INCENTIVE PLAN

This Amendment No. 1 to the 2006 Stock Incentive Plan (the “Plan”) of Cortex Pharmaceuticals, Inc., a Delaware corporation (the
“Company”), is made effective as of May 9, 2007.

WHEREAS, pursuant to Section 12.1 of the Plan, on February 6, 2007 the Board of Directors approved (i) modifying the provisions
in the Plan relating to the timing and vesting of the formula grants to non-employee directors, and (ii) increasing the authorized number of
shares issuable thereunder by 2,500,000 shares to 4,363,799 shares; and

WHEREAS, at the Company’s 2007 Annual Meeting of Stockholders held on May 9, 2007, the Company’s stockholders approved
the increase in the authorized number of shares issuable under the Plan by 2,500,000 shares to 4,363,799 shares.

NOW, THEREFORE, BE IT RESOLVED, that the Plan is hereby amended as follows:

1. Sections 4.1(a) and (b) of the Plan are hereby amended to read in their entirety as follows:

“(a) The number of shares of Common Stock that may be issued pursuant to Awards under the Plan shall be the sum of: (i) three
million eight hundred thousand (3,800,000) shares; plus (ii) the number of shares of Common Stock remaining available for issuance
and not subject to awards granted under the Cortex Pharmaceuticals, Inc. 1996 Stock Incentive Plan (the “Existing Plan”) as of the
Effective Date. The foregoing limitations shall be subject to adjustment as to the number and kind of shares pursuant to Section 4.2
hereof. In the event that (a) all or any portion of any Option granted under the Plan can no longer under any circumstances be
exercised, or (b) any shares of Common Stock subject to an Award Agreement are reacquired by the Company, the shares of
Common Stock allocable to the unexercised portion of such Option or the shares so reacquired shall again be available for grant or
issuance under the Plan.

As of the Effective Date, there were five hundred sixty-three thousand, seven hundred and ninety-nine (563,799) shares of
Common Stock available for issuance under the Existing Plan. Accordingly, the maximum number of shares of Common Stock that
could be issued pursuant to Awards under the Plan is four million three hundred sixty-three thousand seven hundred ninety-nine
(4,363,799) shares of Common Stock, subject to adjustment as to the number and kind of shares pursuant to Section 4.2 hereof.

(b) The maximum number of shares of Common Stock that may be issued under the Plan as Incentive Options shall be four
million three hundred sixty-three thousand seven hundred ninety-nine (4,363,799) shares, subject to adjustment as to the number and
kind of shares pursuant to Section 4.2 hereof.”

2. Section 5.10 is hereby amended to read in its entirety as follows:

“5.10 Non-Employee Directors. Each director of the Company who is not an employee or executive officer of the Company
and who does not serve on the Board to oversee an investment in the Company, shall be granted (i) Nonqualified Options to purchase
up to a maximum of thirty thousand (30,000) shares of the Common Stock upon



commencement of service as a director of the Company, and (ii) Nonqualified Options to purchase up to a maximum of twenty-five
thousand (25,000) shares of Common Stock at the first meeting of the Board for the relative calendar year (including any meeting
coincident with the commencement of service as a director). The number of Nonqualified Options to be granted to non-employee
directors of the Company shall be determined by the Administrator, subject to the maximums described above. Nonqualified Options
to be granted to non-employee directors of the Company described above shall (i) have an Exercise Price equal to one hundred
percent (100%) of the Fair Market Value on the date of grant of the options, as determined in accordance with the terms of the Plan,
(ii) have a ten (10) year term, (iii) subsequently vest in increments of thirty-three and one-third percent (33 1/3%) on each
anniversary of the date of grant, and (iv) otherwise be subject to the terms and provisions of the Plan. If deemed appropriate by the
Administrator, each director of the Company who is not an employee or executive officer of the Company and who serves on the
Board to oversee an investment in the Company, may be granted Nonqualified Options to purchase shares of Common Stock upon
the terms and conditions determined by the Administrator.”

3. Unless otherwise amended as set forth herein, the terms and provisions of the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, Cortex Pharmaceuticals, Inc. has caused its duly authorized officer to execute this amendment as of the
date first set forth above.
 

CORTEX PHARMACEUTICALS, INC.

By:  /s/ Maria S. Messinger
 Maria S. Messinger
 Vice President, Chief Financial Officer
 and Corporate Secretary



EXHIBIT 10.115

CORTEX PHARMACEUTICALS, INC.
AMENDMENT NO. 2 TO 2006 STOCK INCENTIVE PLAN

This Amendment No. 2 to the 2006 Stock Incentive Plan (the “Plan”) of Cortex Pharmaceuticals, Inc., a Delaware corporation (the
“Company”), is made effective as of June 5, 2009.

WHEREAS, the Plan was established and adopted effective March 30, 2006;

WHEREAS, the Company previously amended the Plan effective as of May 9, 2007 (“Amendment No. 1”);

WHEREAS, pursuant to Section 12.1 of the Plan, on February 23, 2009, the Board of Directors approved an increase in the number
of shares authorized for issuance under the Plan by 3,000,000 shares to 7,363,799 shares; and

WHEREAS, at the Company’s 2009 Annual Meeting of Stockholders held on June 5, 2009, the Company’s stockholders approved
the increase in the authorized number of shares issuable under the Plan by 3,000,000 shares to 7,363,799 shares.

NOW, THEREFORE, BE IT RESOLVED, that the Plan is hereby further amended as follows:

1. Sections 4.1(a) and (b) of the Plan are hereby amended to read in their entirety as follows:

“(a) The number of shares of Common Stock that may be issued pursuant to Awards under the Plan shall be the sum of: (i) six
million eight hundred thousand (6,800,000) shares; plus (ii) the number of shares of Common Stock remaining available for issuance
and not subject to awards granted under the Cortex Pharmaceuticals, Inc. 1996 Stock Incentive Plan (the “Existing Plan”) as of the
Effective Date. The foregoing limitations shall be subject to adjustment as to the number and kind of shares pursuant to Section 4.2
hereof. In the event that (a) all or any portion of any Option granted under the Plan can no longer under any circumstances be
exercised, or (b) any shares of Common Stock subject to an Award Agreement are reacquired by the Company, the shares of
Common Stock allocable to the unexercised portion of such Option or the shares so reacquired shall again be available for grant or
issuance under the Plan.

As of the Effective Date, there were five hundred sixty-three thousand, seven hundred and ninety-nine (563,799) shares of
Common Stock available for issuance under the Existing Plan. Accordingly, the maximum number of shares of Common Stock that
could be issued pursuant to Awards under the Plan is seven million three hundred sixty-three thousand seven hundred ninety-nine
(7,363,799) shares of Common Stock, subject to adjustment as to the number and kind of shares pursuant to Section 4.2 hereof.

(b) The maximum number of shares of Common Stock that may be issued under the Plan as Incentive Options shall be seven
million three hundred sixty-three thousand seven hundred ninety-nine (7,363,799) shares, subject to adjustment as to the number and
kind of shares pursuant to Section 4.2 hereof.”

2. Unless otherwise amended as set forth herein, the terms and provisions of the Plan, as amended by Amendment No. 1, shall
remain in full force and effect.



IN WITNESS WHEREOF, Cortex Pharmaceuticals, Inc. has caused its duly authorized officer to execute this amendment as of the
date first set forth above.
 

CORTEX PHARMACEUTICALS, INC.

By: /s/ Maria S. Messinger

 

Maria S. Messinger
Vice President, Chief Financial Officer and
Corporate Secretary
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Exhibit 10.118

CORTEX PHARMACEUTICALS, INC.
AMENDMENT NO. 3 TO 2006 STOCK INCENTIVE PLAN

This Amendment No. 3 to the 2006 Stock Incentive Plan (the “Plan”) of Cortex Pharmaceuticals, Inc., a Delaware corporation (the
“Company”), is made effective as of May 19, 2010.

WHEREAS, the Plan was established and adopted effective March 30, 2006;

WHEREAS, the Company previously amended the Plan effective as of May 9, 2007 (“Amendment No. 1”) and June 5, 2009
(“Amendment No. 2”), respectively;

WHEREAS, pursuant to Section 12.1 of the Plan, on March 3, 2010, the Board of Directors approved an increase in the number of
shares authorized for issuance under the Plan by 2,500,000 shares to 9,863,799 shares; and

WHEREAS, at the Company’s 2010 Annual Meeting of Stockholders held on May 19, 2010, the Company’s stockholders approved
the increase in the authorized number of shares issuable under the Plan by 2,500,000 shares to 9,863,799 shares.

NOW, THEREFORE, BE IT RESOLVED, that the Plan is hereby further amended as follows:

1. Sections 4.1(a) and (b) of the Plan are hereby amended to read in their entirety as follows:

“(a) The number of shares of Common Stock that may be issued pursuant to Awards under the Plan shall be the sum of: (i) nine
million three hundred thousand (9,300,000) shares; plus (ii) the number of shares of Common Stock remaining available for issuance
and not subject to awards granted under the Cortex Pharmaceuticals, Inc. 1996 Stock Incentive Plan (the “Existing Plan”) as of the
Effective Date. The foregoing limitations shall be subject to adjustment as to the number and kind of shares pursuant to Section 4.2
hereof. In the event that (a) all or any portion of any Option granted under the Plan can no longer under any circumstances be
exercised, or (b) any shares of Common Stock subject to an Award Agreement are reacquired by the Company, the shares of
Common Stock allocable to the unexercised portion of such Option or the shares so reacquired shall again be available for grant or
issuance under the Plan.

As of the Effective Date, there were five hundred sixty-three thousand, seven hundred and ninety-nine (563,799) shares of
Common Stock available for issuance under the Existing Plan. Accordingly, the maximum number of shares of Common Stock that
could be issued pursuant to Awards under the Plan is nine million eight hundred sixty-three thousand seven hundred ninety-nine
(9,863,799) shares of Common Stock, subject to adjustment as to the number and kind of shares pursuant to Section 4.2 hereof.

(b) The maximum number of shares of Common Stock that may be issued under the Plan as Incentive Options shall be nine
million eight hundred sixty-three thousand seven hundred ninety-nine (9,863,799) shares, subject to adjustment as to the number and
kind of shares pursuant to Section 4.2 hereof.”

2. Unless otherwise amended as set forth herein, the terms and provisions of the Plan, as amended by Amendment No. 1 and
Amendment No. 2, shall remain in full force and effect.



IN WITNESS WHEREOF, Cortex Pharmaceuticals, Inc. has caused its duly authorized officer to execute this amendment as of the
date first set forth above.
 

CORTEX PHARMACEUTICALS, INC.

By: /s/ Maria S. Messinger
 Maria S. Messinger

 

Vice President, Chief Financial Officer
and Corporate Secretary



EXHIBIT 10.105

CONFIDENTIAL PORTIONS OMITTED PURSUANT TO RULE
24b-2 OF THE SECURITIES EXCHANGE ACT OF 1934

Patent License Agreement between the University of Alberta and
Cortex Pharmaceuticals, Inc.

Use of AMPAKINE® compounds to Treat Respiratory Depression

THIS AGREEMENT, dated as of May 9, 2007 (the “Signature Date”), between Cortex Pharmaceuticals, Inc., having its principal
offices at 15241 Barranca Parkway, Irvine, California (“Cortex”), and The Governors of the University of Alberta, located at Suite 4000,
8308-114 Street, Edmonton, Alberta, Canada (the “University”). Cortex Pharmaceuticals, Inc. and The Governors of the University of
Alberta may each be referred to herein individually as a “Party” and collectively as the “Parties”.

WITNESSETH:

WHEREAS, the University has filed a Method of Use patent to protect the intellectual property resulting from certain inventions by
Dr. John Greer, an employee of the University, concerning certain therapeutic utilities for the AMPAKINE® class of chemical compounds
(the “Patent Rights” as further defined below); and

WHEREAS, Cortex owns a portfolio of issued and pending patents, including Composition of Matter patents, covering the AMPAKINE
class of chemical compounds; and

WHEREAS, Cortex wishes to fund further sponsored research at the University in the laboratory of Dr. John Greer related to the Patents
Rights under a separate Research Agreement between Cortex and the University to generate data and additional information related to the
Patent Rights; and

WHEREAS, Cortex wishes to obtain an exclusive worldwide license to the University’s rights under such University Patent Rights; and

WHEREAS, the University is willing to grant a license to Cortex to its rights in the Patent Rights subject to the terms and conditions set
forth herein;

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants set forth herein, the Parties hereto
mutually agree as follows:
 

1. Definitions:
 

 
1.1. “Affiliate” means any corporation or entity that controls, is controlled by, or is under common control with Cortex. A

corporation or other entity shall be regarded as in control of or controlled by another corporation or entity if (i) it owns or
directly or indirectly controls more than fifty percent (50%) of the voting



 
stock or other ownership interest of the other corporation or entity, or (ii) if it possesses, directly or indirectly, the power to
direct or cause the direction of the management and policies of the corporation or other entity or (iii) the power to elect or
appoint fifty percent (50%) or more of the members of the governing body of the corporation or other entity.

 

 1.2. “Field of Use” means therapeutic and/or prophylactic use in humans and animals, but no other use.
 

 1.3. “Indication” means any therapeutic and/or prophylactic indication covered by a Valid Claim contained in the Patent Rights.
 

 
1.4. “Lead Compound” means an AMPAKINE compound (positive allosteric modulator of AMPA-type glutamate receptors)

selected by Cortex for development into a Licensed Product.
 

 
1.5. “Licensed Product” means any product, process or use thereof (a) which is covered by a Valid Claim contained in the Patent

Rights in the country in which the product, process or use thereof is sold; or (b) which is manufactured using a process or
product which is covered by a Valid Claim contained in the Patent Rights in the country in which the product is made.

 

 
1.6. “Net Sales” means Cortex’s, its Affiliates, its joint venture partners, co-promoters and their respective sub-licensees’ gross

receipts for the sale or transfer of Licensed Products to any third party in a country in which there exists a Valid Claim under
the Patent Rights covering Licensed Product, less:

 

 a) actual credited allowances for returned, rejected or recalled Licensed Product;
 

 b) the amounts of actual discounts and rebates;:
 

 
c) all outbound freight, shipping, insurance and third-party handling charges actually paid by Cortex, its Affiliates,

its joint venture partners, co-promoters or their respective sub-licensees in accordance with industry norms
directly on Licensed Products only;

 

 
d) sales taxes, excise taxes and import/export duties actually paid by Cortex, its Affiliates, its joint venture

partners, co-promoters and their respective sub-licensees directly on Licensed Products only;
 

 

e) amounts that are written off as non-collectible after Cortex’s, its Affiliates’, its joint venture partners’, co-
promoters’ and their respective sub-licensees’ commercially reasonable efforts to collect such amounts,
exclusive of the cost of collection. Such amount in this Article 1.6(e) will not exceed [*] percent ([*]%) of gross
receipts; and

 

 
f) rebates mandated by a government body of competent jurisdiction only in amounts actually rebated by Cortex,

its Affiliates, its joint venture partners, co-promoters and their respective sub-licensees directly on Licensed
Products.
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1.6.1. No deductions may be made from the gross receipts for (i) commissions paid to individuals for the sale of Licensed
Products whether they are independent sales agents or regularly employed by, Cortex, its Affiliates, its joint
venture partners, co-promoters and their respective sub-licensees, or (ii) for any other cost incurred in the
manufacture, marketing, sale, distribution, shipment, promotion, advertisement, exploitation or commercialization
of Licensed Products.

 

 
1.6.2. Licensed Products will be considered “sold” based on net billings for the quarter less the allowances cited in

section 1.6 above by Cortex, its Affiliates, its joint venture partners, co-promoters and their respective sub-
licensees to a third party, whichever comes first.

 

 

1.7. “Patent Rights” means those U.S. and foreign patent applications listed on Appendix A attached to this Agreement, and any
patents issuing from such pending U.S. and foreign patent applications, or any corresponding U.S. or foreign applications or
patents claiming priority to such patent applications, including, but not limited to, any continuations (but not continuations-
in-part, except to the extent of claims entitled to the priority date of the parent case), divisions, reexaminations, reissues,
substitutes, renewals, extensions or supplementary protection certificates of any of the foregoing patent applications or
patents.

 

 
1.8. “Research Agreement” means a research contract in substantially the University’s standard form, signed either between

Cortex and the University or between Cortex and a University spin-off company formed by Dr. John Greer (“University
Spin-Off”).

 

 
1.9. “Sub-licensee” shall mean any non-Affiliate third party to whom Cortex or its Affiliates shall grant a right or license under

the Patent Rights, either exclusive or non-exclusive, to make, use, sell, import or export Licensed Products, or to otherwise
practice under the Patent Rights. Such grant will be referred to herein as a “Sublicense”.

 

 1.10. “U.S.” means the United States of America.
 

 1.11. “U.S. Patent Issuance Date” means the date upon which the first patent within the Patent Rights issues in the U.S.
 

 
1.12. “Valid Claim” means any claim of an issued patent which, at that time, has not expired or been finally declared

unenforceable or invalid by a court or other governmental agency of competent jurisdiction and from which no appeal can be
taken.

 
2. License Grant
 

 

2.1. Subject to the terms and conditions of this Agreement, the University hereby grants to Cortex and Cortex accepts from the
University for the Term (as hereinafter defined) of this Agreement an exclusive, worldwide right and license in the Field of
Use to make, have made, use, offer for sale and sell the Licensed Products under the University’s rights in the Patent Rights,
including the right to sublicense.
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2.2. Cortex shall have the right to enter into sublicensing agreements for the rights, privileges and licenses granted hereunder; any

such Sublicenses will be consistent with the terms of this Agreement. Cortex will provide notification to University within
30 days after the granting of any Sublicense.

 

 

2.3. Notwithstanding the right and license granted in Article 2.1, Cortex’s right and license is subject to the University’s right to
make, have made and use Licensed Products and practice the Patent Rights for the University’s own educational, academic,
non-commercial testing, non-commercial clinical and non-commercial research purposes, including the right to collaborate
with other entities for such purposes.

 

 
2.4. Except as expressly provided for in this Agreement, no license or other rights, either express or implied, are granted by

estoppel or otherwise by the University to Cortex by the execution of this Agreement or the transfer of any materials or
information hereunder.

 
3. License Fees and Royalties
 

 
3.1. In partial consideration for the right and license granted under this Agreement, Cortex will pay to the University within 30

days after the Signature Date a non-refundable license fee in the amount of [*] ($[*]). This license fee is not creditable
against future royalties or any other consideration due from Cortex to the University.

 

 
3.2. In partial consideration for the right and license granted under this Agreement, Cortex will pay to the University within 30

days of the U.S. Patent Issuance Date a non-refundable patent issuance fee in the amount of [*] Dollars ($[*] U.S.). This
patent issuance fee is not creditable against future royalties or any other consideration due from Cortex to the University.

 

 
3.3. In partial consideration for the right and license granted under this Agreement, Cortex will pay to the University a royalty on

Net Sales according to the following formula described in Articles 3.3.1, 3.3.2 and 3.3.3. For the purposes of this formula
“Cumulative Net Sales” will mean total Net Sales from the date of first commercial sale of a Licensed Product.

 

 
3.3.1. [*] Percent ([*]%) of Cumulative Net Sales from Zero Dollars ($0.00 U.S.) in Cumulative Net Sales up to [*]

Dollars ($[*]) U.S.) in Cumulative Net Sales.
 

 
3.3.2. [*] Percent ([*]%) of Cumulative Net Sales from [*] Dollars ($[*] U.S.) in Cumulative Net Sales up to [*] Dollars

($[*] U.S.) in Cumulative Net Sales.
 

 3.3.3. [*] Percent ([*]%) of Cumulative Net Sales greater than [*] Dollars ($[*] U.S.) in Cumulative Net Sales.
 

 

3.3.4. In the case where royalties are owed to third parties for rights directly related to the manufacturing, use or sale of
Licensed Product, the royalty rates described in Articles 3.3.1, 3.3.2 and 3.3.3 shall be reduced by [*] percent
([*]%) of the amounts payable to such third parties, but in no event shall the royalties payable to the University be
reduced to less than [*] percent ([*]%).
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3.4. In partial consideration for the right and license granted under this Agreement, Cortex will pay to the University a Sublicense
fee payments in an amount of [*] percent ([*]%) for Sublicenses granted for Licensed Products prior to the enrollment of the
first patient in Phase I clinical trial. For Sublicenses granted thereafter, Cortex will pay the University an amount of [*]% of
all fees, payments or other consideration payable to Cortex by a Sublicensee for Sublicenses except for research
collaboration fees paid on an FTE basis. Such payments shall be deemed earned and due within 30 days of their receipt by
Cortex, provided, however, that if no Valid Claim has issued in the United States, such payments will accrue, and be paid at
the time such Valid Claim is issued. For further clarification, royalty payments received by Cortex for Licensed Products are
subject to the terms of Article 3.3 and are specifically excluded from Sublicense fees. Cortex shall not be required to pay to
the University any Sublicense fees for fees, payments, or other consideration received by Cortex from University Spin-off.

 

 
3.5. In partial consideration for the right and license granted under this Agreement, commencing with the enrollment of the first

patient into the first Phase IIb clinical trial, Cortex will pay to the University [*] Dollars (US$[*]) (“Maintenance Payments”)
upon each anniversary of the Signature Date.

Cortex will pay the applicable Maintenance Payment to the University at the time of the next report due to the University
pursuant to Article 6.2 below. Each Maintenance Payment is fully creditable against royalties on Net Sales, Sublicense fee
payments and Milestone Payments due and payable by Cortex to the University under Articles 3.3, 3.4 and 3.6.

 

 
3.6. In partial consideration for the right and license granted under this Agreement, Cortex will pay to the University the

following amounts for each Licensed Product achieving the following milestones (“Milestone Payment”) whether the
milestone is achieved by Cortex, its Affiliates, its joint venture partners, co-promoters or their respective sub-licensees:

 

 
3.6.1 Upon a Positive Clinical Outcome in phase IIb clinical studies: [*] Dollars (US$ [*]). For the purposes of the

foregoing, a “Positive Clinical Outcome” shall mean completion of the study and attainment of each of the
primary endpoints of the study.

 

 3.6.2 Upon a Positive Clinical Outcome in phase III clinical studies: [*] Dollars (US$ [*]).
 

 3.6.3 First commercial sale of a Licensed Product: [*] Dollars (US$[*]).
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The foregoing Milestone Payments shall be paid for the first Licensed Product to reach such milestone, regardless of
Indication(s). [*] percent ([*]%) of the foregoing Milestone Payments shall be paid for the second Licensed Product to reach
such milestone, regardless of Indication(s), providing that the first Licensed Product has reached commercialization. No
further Milestone Payments shall be due after payment for the first and second Licensed Product.

 
4. Diligence
 

 

4.1. Cortex will use commercially reasonable efforts to bring the Licensed Products to market through exploitation of the Patent
Rights and commercialization of the Licensed Products. The University acknowledges that Cortex may perform its
obligations under this Article 4.1 itself or through a Sublicensee, provided that Cortex shall at all times remain liable to
University for the performance of such obligations, irrespective of any Sublicensee.

 

 

4.2. Within 30 days after the execution of this Agreement and on the first and second anniversaries of the Signature Date, Cortex
will sign a Research Agreement for the purposes of identifying and developing one or more Lead Compounds. Each such
Research Agreement shall include a budget of [*] Dollars (US$[*]) per year for the first [*] years and [*] Dollars (US$[*])
for the [*] year. The scope of work included in the Research Agreement will be mutually agreed by Cortex and the
University. Any Research Agreement between Cortex and University Spin-Off or between Cortex and University will be
terminable by either party, on forty five (45) days written notice to the other party. Such termination will not terminate this
Agreement.

 

 
4.3. Cortex will annually, within 60 days after the anniversary of the Signature Date, provide the University with a development

plan describing Cortex’s future plans and timelines for the development of Licensed Products and progress made by Cortex,
its Affiliates and Sub-licensees towards the development and commercialization of Licensed Products.

 

 
4.4. Cortex will submit an IND or foreign equivalent application for at least one (1) Lead Compound within [*] years of the

Signature Date.
 

 4.5. Cortex will make reasonable efforts to ensure the U.S. Patent Issuance Date occurs within [*] years of the Signature Date.
 
5. Disclaimer of Warranties and Representations
 

 5.1. The University represents and warrants to Cortex that:
 

 5.1.1. Dr. John Greer has assigned to the University his entire right, title and interest in the Patent Rights;

* CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH COMMISSION
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5.1.2. The University has no knowledge of any claim, right of any third party or restriction which might affect the use of

the Patent Rights for the purposes of commercializing Licensed Products;
 

 
5.1.3. To the University’s knowledge, the Patents Rights are not, as of the Signature Date, the subject of any interference

or opposition proceedings;
 

 
5.1.4. To the University’s knowledge, the Patents Rights have not, as of the Signature Date, been challenged by any

Person; and
 

 5.1.5. The University has not granted any currently effective license with respect to the Patent Rights.
 

 

5.2. All property, whether tangible or intangible, which may be delivered hereunder, will be delivered on an “as is, where is”
basis without any express or implied representation or warranty, except as set forth in Section 5.1 above. Except as set forth
in section 5.1,THE UNIVERSITY OF ALBERTA MAKES NO REPRESENTATIONS OR WARRANTIES
WHATSOEVER. THE UNIVERSITY HEREBY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES,
WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, IMPLIED REPRESENTATIONS AND
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR ANY IMPLIED
REPRESENTATIONS AND WARRANTIES ARISING FROM ANY COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. THE UNIVERSITY ASSUMES NO RESPONSIBILITY WITH RESPECT TO THE EXPLOITATION OR
COMMERCIALIZATION OF THE PATENT RIGHTS OR THE MANUFACTURE, USE, SALE, LEASE OR
DISTRIBUTION OF ANY METHODS, PROCESSES, APPARATUS, DEVICES, SYSTEMS, PRODUCTS, ARTICLES
AND APPLIANCES DERIVED FROM OR USING THE LICENSED PRODUCTS BY CORTEX. THE UNIVERSITY
MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR
IMPLIED, AS TO THE VALIDITY OF PATENT RIGHTS, INCLUDING CLAIMS ISSUED OR PENDING OR THAT
THE PRACTICE OF THE PATENT RIGHTS WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY
RIGHT OF A THIRD PARTY.

 

 
5.3. NEITHER PARTY WILL BE LIABLE TO THE OTHER FOR LOSS OF PROFITS, LOSS OF USE OR ANY OTHER

DIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES.
 
6. Records, Reports and Payments
 

 

6.1. Cortex will keep and maintain and will require any and all of its Affiliates, its joint venture partners, co-promoters and their
respective Sub-licensees to keep and maintain complete, accurate and correct records and books relating to the sale, lease,
use or disposition of the Licensed Products and any and all payments or consideration associated with this Agreement for
five (5) years following the end of the calendar year to which such records and books pertain.
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6.2. Commencing after the first commercial sale of a Licensed Product, Cortex will provide to the University written reports for
each calendar quarter as of January 1, April 1, July 1 and October 1 of each calendar year during the term of this Agreement.
Within sixty (60) days of the end of each such calendar quarter, Cortex will provide to the University, as a part of such
reports, a written report setting forth the following information:

 

 (a) accounting for any and all Licensed Products sold, distributed, transferred, used or leased;
 

 (b) gross receipts of Licensed Products;
 

 (c) any applicable deductions, allowances and charges as provided in Article 1.6 of this Agreement;
 

 (d) total Net Sales; and
 

 
(e) total royalties, Maintenance Payments, Milestone Payments and any other payments or consideration

under this Agreement then due.
 

 

6.2.1. Cortex will remit to the University with each such report and on the date specified above the full amount of any
and all payments due. Following the date of first commercial sale of a Licensed Product, if no sales or leases of the
Licensed Products were made during any calendar quarter, Cortex will provide to the University a statement to that
effect.

6.2.2. The books and records of account kept by Cortex pursuant to Article 6.1 above shall be made available upon
reasonable notice, during normal business hours for examination by one or more independent auditors of the
University’s choosing who will be permitted to enter upon the premises of Cortex to examine such books and
records to verify all amounts payable to the University under this Agreement and make and retain copies of any
and all parts of said books and records of account, including invoices that are relevant to any report required to be
rendered by Cortex. Said copies will be provided at no cost to the University. All information provided under this
Article 6.2 is confidential information of Cortex and neither the University nor its auditors shall disclose such
information to any third party. Any amount found to have been owed but not paid will be paid promptly to the
University with interest at the annual prime rate percent per year, as defined in the Wall Street Journal on the date
the payment was due. Any amount overpaid will be credited with the same interest rate against future payments
until the amount of the overpayment is exhausted.

 

 

6.3. Royalty or other payments will be paid in United States Dollars to the University in Alberta, Canada, or at such other place
as the University may reasonably designate consistent with the laws and regulations controlling in any foreign country. If any
royalties hereunder are based on sales converted from foreign currency, such conversion will reflect the actual exchange rate
provided to Cortex by the foreign licensee. Adequate documentation of such rates will be provided by Cortex with the
quarterly updates.
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7. Patent Prosecution
 

 

7.1. During the term of this Agreement, Cortex will have management responsibility over the filing and prosecution of the United
States and foreign patent applications and maintenance of all United States and foreign patents within the Patent Rights,
provided, however, that the University and its counsel will be given ample opportunity to review, advise and cooperate with
Cortex in such filing, prosecution and maintenance. Cortex will ensure that its patent counsel provides copies of all relevant
documents directly to the University and its counsel in sufficient time to provide the University with the opportunity to
provide comments and input. Cortex may not take any steps relative to patent filing, maintenance or prosecution of the
Patent Rights which may have an adverse affect on the University or its rights to such Patent Rights or the scope of any
claims within the Patent Rights without the University’s express written approval. The University shall be responsible to
provide timely responses for such approvals or opinions and shall not be the cause of any filing delays. If a lack of
responsiveness on the part of the University might jeopardize a patent filing, Cortex may provide a response to the patent
office without further delay.

 

 

7.2. In the event Cortex determines that filing, prosecution or maintenance of any of the United States or foreign patent
applications or patents within the Patent Rights is not justified, it will notify the University in writing, such notice to be given
no fewer than sixty (60) days before any response or action is needed to preserve rights, and the University will then have the
option to file, prosecute or maintain any such Patent Rights at its own expense, and further, the University will then have the
sole right in such event to delete such United States or foreign patent applications or patents within said Patent Rights from
the license to Cortex for the territory covered thereby. Such deletion of patent(s) or patent application(s) from the right and
license granted hereunder by the University to Cortex will not in any way effect or reduce any obligation of Cortex to the
University hereunder with respect to any remaining Patent Rights including, but not limited to, the obligations under Articles
3 and 8.

 
8. Term and Termination
 

 
8.1. Term: Unless sooner canceled or terminated as herein provided, this Agreement will continue until the last-to-expire patent

within the Patent Rights granted by the University (the “Term”).
 

 8.2. Termination:
 

 

8.2.1. Bankruptcy: If Cortex becomes bankrupt or insolvent, or files a petition in bankruptcy, or if the business of Cortex
is placed in the hands of a receiver, assignee or trustee for the benefit of creditors, whether by the voluntary act of
Cortex or otherwise, the Agreement and any and all rights granted thereunder will automatically terminate without
any notice whatsoever to Cortex.

 

 
8.2.2. Default or breach by Cortex: If Cortex at any time defaults (i) in the payment of any license fee, royalty or other

payment, or (ii) in providing
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any report or patent correspondence due under this Agreement, or (a) makes any knowingly false report, or
(b) commits a material breach of any covenant or undertaking set forth herein, the University will have the right, in
addition to all other remedies available, to terminate the license under this Agreement by giving Cortex ninety
(90) days prior written notice of such termination, provided, however, that if Cortex will have rectified such default
or breach within such 90-day period, this Agreement will remain in effect and the rights and licenses herein
granted will be in force as if no default or breach had occurred on the part of Cortex, and provided further, that if
such termination is based on an alleged failure of Cortex to use commercially reasonable efforts under Article 4.4,
such ninety(90) day period shall be replaced by a one hundred and eighty (180) day period.

 

 
8.2.3. Cortex’ right to terminate: Cortex will have the right to terminate the license under this Agreement with or without

cause on forty five (45) days’ written notice to the University.
 

 
8.3. Effects of termination: Upon expiration or termination of this Agreement for any reason, all licenses granted to Cortex by the

University under this Agreement will terminate. Nothing herein will be construed to release either Party from any obligation
accrued prior to the effective date of such termination.

 

 
8.4. Effect of termination on Sublicensees: Upon termination of this Agreement, any Sublicensee not then in default shall have

the right to maintain its rights by payment to the University of any amounts the University would have received had this
Agreement been maintained.

 
9. Infringement
 

 

9.1. Each Party will promptly inform the other in writing of any alleged infringement by a third party of any of the patents within
the Patent Rights, and provide such other party with any available evidence of infringement. Cortex will not settle or
compromise any claim or action, including without limitation any declaratory judgment action alleging invalidity or non-
infringement of any of the Patent Rights, in a manner that imposes any restrictions, limitations, responsibilities or obligations
on the University without the University’s express written consent.

 

 

9.2. During the term of this Agreement, and following the term to the extent claims relate to activities during the term, Cortex
will have the right to prosecute at its own expense any such infringements of the Patent Rights and, in furtherance of such
prosecution; Cortex may join the University as a party plaintiff in any such suit, without expense to the University. Cortex
will have the right to defend at its own expense any declaratory judgment action alleging invalidity or non-infringement of
any of the Patent Rights, and, in furtherance thereof, Cortex may join the University as a party in any such suit, without
expense to the University. The total cost of any such action commenced or defended solely by Cortex will be borne by
Cortex. Any recovery of damages by Cortex as a result of such action shall be applied first in satisfaction of any reasonable
un-reimbursed expenses and attorneys’ fees of Cortex relating to the action, and second in
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satisfaction of reasonable un-reimbursed legal expenses and attorneys’ fees of the University, if any, relating to the action.
The balance remaining from any such recovery shall be distributed to Cortex, provided that Cortex will pay to the University
such royalties as would otherwise be applicable under Article 3 hereof for that portion of Cortex’s recovery attributable to
lost sales, payments or revenues.

 

 

9.3. If, within One Hundred Eighty (180) days after having been notified of any alleged infringement, Cortex has been
unsuccessful in persuading the alleged infringer to desist, and has not brought, or otherwise is not diligently prosecuting, an
infringement action, or if Cortex notifies the University at any time prior thereto of its intention not to bring suit against any
alleged infringer that has not been licensed by Cortex under the Patent Rights, then, and in those events only, the University
will have the right, but not the obligation, to prosecute at its own expense any infringement of the Patent Rights, and the
University may, for such purposes, use the name of Cortex as party plaintiff. Settlement, consent judgment or other voluntary
final disposition of the suit may be entered into by the University without the consent of Cortex, provided however that the
University will not settle or compromise any claim or action, including without limitation any declaratory judgment action
alleging invalidity or non-infringement of any of the Patent Rights, in a manner that imposes any restrictions, limitations,
responsibilities or obligations on Cortex without Cortex’s express written consent. The total cost of any such infringement
action commenced or defended solely by the University will be borne by the University, and the University will keep any
recovery or damages, for past infringement or otherwise, derived therefrom.

 

 

9.4. In the event an action for infringement or any declaratory judgment action alleging invalidity or non-infringement of any of
the Patent Rights, is brought against Cortex arising from the practice of the Patent Rights, Cortex will have the right to
defend such action and will be solely responsible for all attorneys fees, costs of defense, and liability arising out of that
action. Cortex will indemnify and hold harmless the University, its trustees, officers, directors, employees, agents, students
and affiliates from and against any and all such claims, losses, damages or liabilities.

 

 

9.5. In the event that a declaratory judgment action alleging invalidity or non-infringement of any of the Patent Rights will be
brought against Cortex , and Cortex declines to defend the same or otherwise is not diligently defending such action, then,
and in those events only, the University, at its option, will have the right to intervene and take over the sole defense of the
action at its own expense (and without expense to Cortex), and whereupon the University will keep any recovery and
damages derived therefrom or from any counterclaims asserted therein.

 

 

9.6. In any infringement suit brought or Declaratory Judgment Action defended by either Party to protect any of the Patent Rights
pursuant to this Agreement, the other Party will, at the request and expense of the Party controlling such suit and at such
Party’s expense, cooperate in all respects and, to the extent possible, have its employees testify when requested and make
available relevant records, papers, information, samples, specimens, and the like.
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10. Indemnification and Insurance
 

 

10.1. Cortex, its Affiliates, its joint venture partners, co-promoters and their respective sub-licensees will, at all times during the
term of this Agreement and thereafter, indemnify, hold harmless, and defend the University and its respective trustees,
officers, directors, employees, agents, students and affiliates from and against all claims, losses, damages, and liabilities of
whatsoever kind or nature, as well as all costs and expenses, including legal expenses and reasonable attorneys’ fees, which
arise or may arise at any time out of or in connection with this Agreement or with any activity of Cortex, its Affiliates, its
joint venture partners, co-promoters and their respective sub-licensees involving the Licensed Products or the Patent Rights,
including without limitation the manufacture, use, sale, lease, commercialization, licensing or distribution of Licensed
Products or any system, method, process, apparatus, device, product, article or appliance derived from or using the Licensed
Products or the Patent Rights.

 

 
10.2. Cortex, its Affiliates, its joint venture partners, co-promoters and their respective sub-licensees will carry liability insurance

at their expense, to assure Cortex’ obligations under Article 10.1 of this Agreement. Cortex will include satisfactory evidence
of such insurance coverage with each quarterly report required by Article 6.2 of this Agreement.

 

 

10.2.1. Such insurance will be in at least the following amounts (i) for Commercial General Liability, including but not
limited to, Products, Contractual, Fire, Legal and Personal Injury: One Million Dollars ($1,000,000.00 U.S.)
combined single limits for bodily injury and property damage and (ii) Products liability: Five Million Dollars
($5,000,000.00 U.S.).

 

 
10.2.2. Cortex, its Affiliates and Sub-licensees will carry workers’ compensation, automobile and general/professional

liability insurance at their own expense, adequate to assure Cortex’ obligations to the University under Article 10.1
of this Agreement.

 

 
10.3. Cortex, its Affiliates and their respective sub-licensees will have the University named as an additional named insured on all

such liability coverage policies, and provide satisfactory evidence of adequate insurance coverage to the University upon the
request of the University.
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11. Assignment

Cortex may assign or otherwise transfer this Agreement and the license granted hereby and the rights acquired by it to and only to the
assignee or transferee of Cortex’s entire business or of that part of Cortex’s business to which the license granted hereby directly
relates, provided, however, that such assignee or transferee agrees in writing to be bound by the terms and conditions of this
Agreement. Cortex will give the University prompt notice of such assignment and transfer. If Cortex sells or otherwise transfers its
entire business or that part of its business to which the license granted hereby relates and the assignee or transferee does not agree in
writing to be bound by the terms and conditions of this Agreement within fifteen (15) days of any such request by the University, the
University will have the sole right to terminate this Agreement by providing written notice of termination to such transferee or
assignee.

 
12. Non-use of Names

Neither Party will use the names of the other or of the inventors of such other Party, nor any adaptation thereof, in any advertising,
promotional or sales activities without prior written consent from such other Party in each separate case, except that Cortex may state
that it is licensed by the University under one or more of the patents and patent applications within the Patent Rights. Each Party will
hold the specific financial terms of this Agreement (including without limitation royalty rates and measurement mechanisms and the
payments called for upon milestone events) in confidence and will not disclose the same publicly without the prior consent of the
other Party, which consent shall not be unreasonably withheld or delayed. However, nothing herein will prohibit any public
disclosure that is required by any applicable law or regulation or by any competent governmental authority.

 
13. Dispute Resolution

If a dispute arises between the Parties relating to the interpretation or performance of this Agreement or the grounds for the termination
thereof, the Parties agree to hold a meeting, attended by individuals with decision-making authority regarding the dispute, to attempt in
good faith to negotiate a resolution of the dispute prior to pursuing other available remedies. If within 30 days after such meeting, the
Parties have not succeeded in negotiating a resolution of the dispute, such dispute shall be resolved through binding and nonappealable
arbitration administered by the American Arbitration Association (“AAA”) in Orange County, California (if initiated by University) or in
Edmonton, Alberta (if initiated by Cortex). Any such arbitration shall be conducted before a single arbitrator to be appointed by the Parties
from AAA’s roster. If the Parties fail to agree to the identity of the single arbitrator, such appointment shall be made in accordance with
AAA rules. There shall be limited discovery prior to the arbitration hearing, subject to the discretion of the arbitrator, as follows:
(a) exchange of witness lists and copies of documentary evidence and documents relating to or arising out of the issues to be arbitrated,
(b) depositions of all Party witnesses, and (c) such other depositions as may be allowed by the arbitrator upon a showing of good cause.
The arbitrator shall make an award of costs, including counsel fees and the fees and expenses of the arbitrator, based on the principle of
favoring the prevailing Party to the extent that costs were reasonably
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and necessarily incurred. The arbitrator shall decide the matter to be arbitrated pursuant hereto within 60 days after the appointment of the
arbitrator. Each Party shall be responsible for its own costs associated with any such arbitration.
 
14. Export Controls

It is understood that the University is subject to Canadian laws and regulations controlling the export of technical data, computer
software, laboratory prototypes, and other commodities that may require a license from the applicable agency of the Government of
Canada or may require written assurances by Cortex that Cortex will not export data or commodities to certain foreign countries
without prior approval of such agency. The University neither represents that a license will not be required nor that, if required, it
will be issued.

 
15. Notices

Any payment, notice, or other communication pursuant to this Agreement will be sufficiently made or given on the date of mailing if
sent to such Party by overnight courier (e.g. Federal Express) or certified first class mail, postage prepaid, addressed to it at its
address below or as it will designate by written notice given to the other Party:

 

The University:

    

TEC Edmonton
Suite 4000 Research Transition Facility
8308-114 Street
Edmonton, Alberta, Canada T6G 2E1
ATTN: Chief Executive Officer

Cortex:

    

15241 Barranca Parkway,
Irvine, CA 92612
Attention: Chief Executive Officer

 
16. Miscellaneous Provisions

16.1 The Parties hereto acknowledge that this Agreement sets forth the entire agreement and understanding of the Parties hereto as to
the subject matter hereof, and will not be subject to any change or modification except by the execution of a written instrument
subscribed to by the Parties hereto.

16.2 The provisions of this Agreement are severable, and in the event that any provision of this Agreement will be determined to be
invalid or unenforceable under any controlling body of law, such invalidity or unenforceability will not in any way affect the validity
or enforceability of the remaining provisions hereof.

16.3 Cortex agrees to mark the Licensed Products made, used or sold in the United States with all applicable United States patent
numbers. All Licensed Products used, shipped to or sold in other countries will be marked in such a manner as to conform with the
patent laws and practice of the country of use, shipment, or sale.

16.4 The failure of either Party to assert a right hereunder or to insist upon compliance with any term or condition of this Agreement
will not constitute a waiver of that right or excuse a similar subsequent failure to perform any such term or condition by the other
Party.
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16.5 This Agreement will be binding and inure to the benefit of the Parties hereto and their respective affiliates, and permitted
successors and assigns.

16.6 The representations, warranties, covenants, and undertakings contained in this Agreement are for the sole benefit of the Parties
hereto and their permitted successors and assigns and such representations, warranties, covenants, and undertakings will not be
construed as conferring any rights on any other party.

16.7 Nothing contained in this Agreement will be deemed to place the Parties hereto in a partnership, joint venture or agency
relationship and neither Party will have the right or authority to obligate or bind the other Party in any manner.

16.8 This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but all of which taken
together will constitute one and the same instrument.

16.9 Each Party has consulted its own counsel during the drafting of this Agreement and agrees that in the event of a dispute the
language of this Agreement will not be deemed to have been drafted by either individual Party.

16.10 Upon termination of this Agreement for any reason, nothing herein shall be construed to release either party from any
obligation that matured prior to the effective date of such termination. The provisions of Articles 1, 3 (only to the extent of payments
accrued to the date of termination), 5, 6 (only with respect to periods prior to the date of termination), 8.3, 8.4, 9.2, 10 (provided the
insurance provisions of Article 10.2 shall expire three (3) years following the date of termination), 12, 13, 15, 16.10 and 16.11
survive the termination or expiration of this Agreement.

16.11 This Agreement is governed by and shall be construed in accordance with the laws of the State of Delaware, without regard to
principles of conflicts of laws.

IN WITNESS WHEREOF, the Parties hereto have hereunto set their hands and seals and duly executed this License Agreement as of the
day and year first set forth above.
 
The Governors of the University of Alberta   Cortex Pharmaceuticals, Inc.

BY:  /s/ Will Sawchyn   BY:  /s/ James H. Coleman
NAME: Will Sawchyn   NAME: James H. Coleman
TITLE:  VP, Finance, TEC Edmonton   TITLE:  SVP, Business Development
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APPENDIX A

US Provisional Patent Application [*]: “[*]”

* CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH COMMISSION
 

16



Exhibit 10.114

Execution Copy

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of July 29, 2009, between Cortex Pharmaceuticals, Inc., a
Delaware corporation (the “Company”), and each purchaser identified on the signature pages hereto (each, including its successors and
assigns, a “Purchaser” and collectively the “Purchasers”).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(2) of the Securities Act of
1933, as amended (the “Securities Act”), and Rule 506 promulgated thereunder, the Company desires to issue and sell to each Purchaser,
and each Purchaser, severally and not jointly, desires to purchase from the Company, securities of the Company as more fully described in
this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and valuable
consideration the receipt and adequacy of which are hereby acknowledged, the Company and each Purchaser agree as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, (a) capitalized terms that are not otherwise defined
herein have the meanings given to such terms in the Certificate of Designation (as defined herein), and (b) the following terms have the
meanings set forth in this Section 1.1:

“Acquiring Person” shall have the meaning ascribed to such term in Section 4.7.

“Action” shall have the meaning ascribed to such term in Section 3.1(j).

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with a Person as such terms are used in and construed under Rule 405 under the Securities Act.

“Board of Directors” means the board of directors of the Company.

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States
or any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to
close.

“Certificate of Designation” means the Certificate of Designation to be filed prior to the Closing by the Company with the
Secretary of State of Delaware, in the form of Exhibit A attached hereto.

“Closing” means the closing of the purchase and sale of the Securities pursuant to Section 2.1.
 

1



“Closing Date” means the Trading Day on which all of the Transaction Documents have been executed and delivered by the
applicable parties thereto, and all conditions precedent to (i) the Purchasers’ obligations to pay the Subscription Amount and (ii) the
Company’s obligations to deliver the Securities, in each case, have been satisfied or waived.

“Commission” means the United States Securities and Exchange Commission.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of securities into
which such securities may hereafter be reclassified or changed.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder thereof
to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants 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 Counsel” means Stradling Yocca Carlson & Rauth, P.C., with offices located at 660 Newport Center Drive, Suite
1600, Newport Beach, California 92660.

“Disclosure Schedules” means the Disclosure Schedules of the Company delivered concurrently herewith.

“Effective Date” means the earlier of the date that (a) all of the Registrable Securities (as defined in the Registration Rights
Agreement) have been registered for resale by the holders thereof pursuant to a registration statement(s) declared effective by the
Commission and (b) all of the Registrable Securities have been sold pursuant to Rule 144 or may be sold pursuant to Rule 144
without the requirement for the Company to be in compliance with the current public information required under Rule 144 and
without volume or manner-of-sale restrictions.

“Evaluation Date” shall have the meaning ascribed to such term in Section 3.1(r).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

“Exempt Issuance” means the issuance of (a) shares of Common Stock or options to employees, officers or directors of the
Company pursuant to any stock or option plan duly adopted for such purpose, by a majority of the non-employee members of the
Board of Directors or a majority of the members of a committee of non-employee directors established for such purpose,
(b) securities upon the exercise or exchange of or conversion of any Securities issued hereunder and/or other securities exercisable or
exchangeable for or convertible into shares of Common Stock issued and outstanding on the date of this Agreement, provided that
such securities have not been amended since the date of this Agreement to increase the number of such securities or to decrease the
exercise price, exchange price or conversion price of such securities other than in accordance with their respective terms, and
(c) securities issued in connection with any merger or to strategic partners or licensees approved by a majority of the disinterested
directors of the Company.
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“FDA” shall have the meaning ascribed to such term in Section 3.1(gg).

“FDCA” shall have the meaning ascribed to such term in Section 3.1(gg).

“GAAP” shall have the meaning ascribed to such term in Section 3.1(h).

“Indebtedness” shall have the meaning ascribed to such term in Section 3.1(aa).

“Intellectual Property Rights” shall have the meaning ascribed to such term in Section 3.1(o).

“Liens” means a lien, charge, security interest, encumbrance, right of first refusal, preemptive right or other restriction, other
than restrictions imposed by securities laws.

“Make-Whole Payment” shall have the meaning ascribed to such term in the Certificate of Designation.

“Material Adverse Effect” shall have the meaning assigned to such term in Section 3.1(b).

“Material Permits” shall have the meaning ascribed to such term in Section 3.1(m).

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Pharmaceutical Product” shall have the meaning ascribed to such term in Section 3.1(gg).

“Preferred Stock” means the up to 4,029 shares of the Company’s Series F Convertible Preferred Stock issued hereunder having
the rights, preferences and privileges set forth in the Certificate of Designation, in the form of Exhibit A hereto.

“Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an informal investigation
or partial proceeding, such as a deposition), whether commenced or threatened.

“Purchaser Party” shall have the meaning ascribed to such term in Section 4.10.

“Registration Rights Agreement” means the Registration Rights Agreement, dated the date hereof, among the Company and the
Purchasers, in the form of Exhibit B attached hereto.
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“Registration Statement” means a registration statement meeting the requirements set forth in the Registration Rights
Agreement and covering the resale of the Underlying Shares by each Purchaser as provided for in the Registration Rights
Agreement.

“Required Approvals” shall have the meaning ascribed to such term in Section 3.1(e).

“Required Minimum” means, as of any date, the maximum aggregate number of shares of Common Stock then issued or
potentially issuable in the future pursuant to the Transaction Documents, including any Underlying Shares issuable upon exercise in
full of all Warrants or conversion in full of all shares of Preferred Stock, ignoring any conversion or exercise limits set forth therein.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended
from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same effect as such
Rule.

“Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or
interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
purpose and effect as such Rule.

“SEC Reports” shall have the meaning ascribed to such term in Section 3.1(h).

“Securities” means the Preferred Stock, the Warrants and the Underlying Shares.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not be
deemed to include the location and/or reservation of borrowable shares of Common Stock).

“Stated Value” means $1,000 per share of Preferred Stock, as adjusted for reverse and forward stock splits and the like after the
original issue date of the Preferred Stock.

“Subscription Amount” means, as to each Purchaser, the aggregate amount to be paid for the Preferred Stock and Warrants
purchased hereunder as specified below such Purchaser’s name on the signature page of this Agreement and next to the heading
“Subscription Amount,” in United States dollars and in immediately available funds.

“Subsidiary” means any subsidiary of the Company as set forth on Schedule 3.1(a) and shall, where applicable, also include any
direct or indirect subsidiary of the Company formed or acquired after the date hereof.
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“Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading
on the date in question: the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market or the New York Stock Exchange, the OTCBB or a Pink OTC Market (or any successors to any of the foregoing).

“Transaction Documents” means this Agreement, the Certificate of Designation, the Warrants, the Registration Rights
Agreement and any other documents or agreements executed in connection with the transactions contemplated hereunder.

“Transfer Agent” means American Stock Transfer & Trust Company, LLC, the current transfer agent of the Company, with a
mailing address of 6201 – 15th Avenue 2nd Floor, Brooklyn, NY 11219 and a facsimile number of 718-921-8337, and any successor
transfer agent of the Company.

“Underlying Shares” means the shares of Common Stock issued and issuable upon conversion or redemption of the Preferred
Stock and upon exercise of the Warrants.

“Variable Rate Transaction” shall have the meaning ascribed to such term in Section 4.12(b).

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is
then listed or quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the
nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P.
(based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if the OTC Bulletin Board is
not a Trading Market, the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the
OTC Bulletin Board, (c) if the Common Stock is not then listed or quoted for trading on the OTC Bulletin Board and if prices for the
Common Stock are then reported in the “Pink Sheets” published by Pink OTC Markets, Inc. (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all
other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good faith by
the Company and reasonably acceptable to the Purchasers of a majority in interest of the Securities then outstanding, the fees and
expenses of which shall be paid by the Company.

“Warrants” means, collectively, the Common Stock purchase warrants delivered to the Purchasers at the Closing in accordance
with Section 2.2(a) hereof, which Warrants shall be exercisable after the 6 month anniversary of the date of issuance and have a term
of exercise equal to [three] years, in the form of Exhibit C attached hereto.

“WS” means Weinstein Smith LLP with offices located at 420 Lexington Avenue, Suite 2620, New York, New York 10170-
0002.
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ARTICLE II.
PURCHASE AND SALE

2.1 Closing. On the Closing Date, upon the terms and subject to the conditions set forth herein, substantially concurrent with the
execution and delivery of this Agreement by the parties hereto, the Company agrees to sell, and the Purchasers, severally and not jointly,
agree to purchase, up to an aggregate of $4,029,000 shares of Preferred Stock with an aggregate Stated Value for each Purchaser equal to
such Purchaser’s Subscription Amount as set forth on the signature page hereto executed by such Purchaser, and Warrants as determined
pursuant to Section 2.2(a). The aggregate number of shares of Preferred Stock sold hereunder shall be up to 4,029. Each Purchaser shall
deliver to the Company, via wire transfer or a certified check of immediately available funds equal to such Purchaser’s Subscription
Amount as set forth on the signature page hereto executed by such Purchaser and the Company shall deliver to each Purchaser its
respective shares of Preferred Stock and a Warrant, as determined pursuant to Section 2.2(a), and the Company and each Purchaser shall
deliver the other items set forth in Section 2.2 deliverable at the Closing. Upon satisfaction of the covenants and conditions set forth in
Sections 2.2 and 2.3, the Closing shall occur at the offices of WS or such other location as the parties shall mutually agree.

2.2 Deliveries.

(a) On or prior to the Closing Date, the Company shall deliver or cause to be delivered to each Purchaser the following:

(i) this Agreement duly executed by the Company;

(ii) a legal opinion of Company Counsel, substantially in the form of Exhibit D attached hereto;

(iii) an escrow agreement in form and substance reasonably satisfactory to the Company and the Purchasers pursuant to
which the Make-Whole Payment shall be deposited;

(iv) a certificate evidencing a number of shares of Preferred Stock equal to such Purchaser’s Subscription Amount divided
by the Stated Value, registered in the name of such Purchaser (such Preferred Stock certificate may be delivered within three
Trading Days of the Closing Date) and evidence of the filing and acceptance of the Certificate of Designation from the
Secretary of State of Delaware;

(v) a Warrant registered in the name of such Purchaser to purchase up to a number of shares of Common Stock equal to
50% of such Purchaser’s Subscription Amount divided by $0.3324, with an exercise price equal to $0.2699, subject to
adjustment therein (such Warrant certificate may be delivered within three Trading Days of the Closing Date); and
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(vi) the Registration Rights Agreement duly executed by the Company.

(b) On or prior to the Closing Date, each Purchaser shall deliver or cause to be delivered to the Company the following:

(i) this Agreement duly executed by such Purchaser;

(ii) the Registration Rights Agreement duly executed by such Purchaser;

(iii) an escrow agreement in form and substance reasonably satisfactory to the Company and the Purchasers pursuant to
which the Make-Whole Payment shall be deposited; and

(iv) such Purchaser’s Subscription Amount by wire transfer to the account as specified in writing by the Company, of
which the Make-Whole Payment shall be deposited directly in the above-referenced escrow account.

2.3 Closing Conditions.

(a) The obligations of the Company hereunder in connection with the Closing are subject to the following conditions being met:

(i) the accuracy in all material respects on the Closing Date of the representations and warranties of the Purchasers
contained herein (unless as of a specific date therein);

(ii) all obligations, covenants and agreements of each Purchaser required to be performed at or prior to the Closing Date
shall have been performed; and

(iii) the delivery by each Purchaser of the items set forth in Section 2.2(b) of this Agreement.

(b) The respective obligations of the Purchasers hereunder in connection with the Closing are subject to the following
conditions being met:

(i) the accuracy in all material respects when made and on the Closing Date of the representations and warranties of the
Company contained herein (unless as of a specific date therein);

(ii) all obligations, covenants and agreements of the Company required to be performed at or prior to the Closing Date
shall have been performed;

(iii) the delivery by the Company of the items set forth in Section 2.2(a) of this Agreement;

(iv) there shall have been no Material Adverse Effect with respect to the Company since the date hereof; and
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(v) from the date hereof to the Closing Date, trading in the Common Stock shall not have been suspended by the
Commission or the Company’s principal Trading Market (except for any suspension of trading of limited duration agreed to by
the Company, which suspension shall be terminated prior to the Closing), and, at any time prior to the Closing Date, trading in
securities generally as reported by Bloomberg L.P. shall not have been suspended or limited, or minimum prices shall not have
been established on securities whose trades are reported by such service, or on any Trading Market, nor shall a banking
moratorium have been declared either by the United States or New York State authorities nor shall there have occurred any
material outbreak or escalation of hostilities or other national or international calamity of such magnitude in its effect on, or any
material adverse change in, any financial market which, in each case, in the reasonable judgment of each Purchaser, makes it
impracticable or inadvisable to purchase the Securities at the Closing.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Company. Except as set forth in the Disclosure Schedules, which Disclosure Schedules
shall be deemed a part hereof and shall qualify any representation or otherwise made herein to the extent of the disclosure contained in the
corresponding section of the Disclosure Schedules, the Company hereby makes the following representations and warranties to each
Purchaser:

(a) Subsidiaries. All of the direct and indirect subsidiaries of the Company are set forth on Schedule 3.1(a). The Company
owns, directly or indirectly, all of the capital stock or other equity interests of each Subsidiary free and clear of any Liens, and all of
the issued and outstanding shares of capital stock of each Subsidiary are validly issued and are fully paid, non-assessable and free of
preemptive and similar rights to subscribe for or purchase securities.

(b) Organization and Qualification. The Company and each of the Subsidiaries 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. Neither the
Company nor any Subsidiary is in violation nor default of any of the provisions of its respective certificate or articles of
incorporation, bylaws or other organizational or charter documents. Each of the Company and the Subsidiaries 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, (i) a material adverse effect on the legality,
validity or enforceability of any Transaction Document, (ii) a material adverse effect on the results of operations, assets, business,
prospects or condition (financial or
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otherwise) of the Company and the Subsidiaries, taken as a whole, or (iii) a material adverse effect on the Company’s ability to
perform in any material respect on a timely basis its obligations under any Transaction Document (any of (i), (ii) or (iii), 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.

(c) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate
the transactions contemplated by each of the Transaction Documents and otherwise to carry out its obligations hereunder and
thereunder. The execution and delivery of each 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 action on the part of the Company and no
further action is required by the Company, the Board of Directors or the Company’s stockholders in connection therewith other than
in connection with the Required Approvals. Each Transaction Document to which it is a party has been (or upon delivery will have
been) duly executed by the Company and, when delivered in accordance with the terms hereof and thereof, will constitute the valid
and binding obligation of the Company enforceable against the Company in accordance with its terms, except, (i) as limited by
general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application
affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by
applicable law.

(d) No Conflicts. The execution, delivery and performance by the Company of the Transaction Documents, the issuance and
sale of the Securities and the consummation by it of the transactions contemplated hereby and thereby to which it is a party do not
and will not (i) conflict with or violate any provision of the Company’s or any Subsidiary’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with, or constitute a default (or an event that with notice or lapse
of time or both would become a 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, amendment, acceleration or cancellation (with or without notice, lapse
of time or both) of, any agreement, credit facility, debt or other instrument (evidencing a Company or Subsidiary debt or otherwise)
or other understanding to which the Company or any Subsidiary is a party or by which any property or asset of the Company or any
Subsidiary is bound or affected, or (iii) subject to the Required Approvals, conflict with or result in a violation of any law, rule,
regulation, order, judgment, injunction, decree or other restriction of any court or governmental authority to which the Company or a
Subsidiary is subject (including federal and state securities laws and regulations), or by which any property or asset of the Company
or a Subsidiary is bound or affected; except in the case of each of clauses (ii) and (iii), such as could not have or reasonably be
expected to result in a Material Adverse Effect.
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(e) Filings, Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization or order of, give
any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental authority or other
Person in connection with the execution, delivery and performance by the Company of the Transaction Documents, other than, (i) the
filings required pursuant to Section 4.6 of this Agreement, (ii) the filing of the Certificate of Designation with the Secretary of State
of the State of Delaware, (iii) the filing with the Commission pursuant to the Registration Rights Agreement and (iv) such filings as
are required to be made under applicable federal and state securities laws, as well as filings with the Trading Market (collectively, the
“Required Approvals”).

(f) Issuance of the Securities. 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 nonassessable, free and clear of all Liens imposed
by the Company. The Underlying Shares, when issued in accordance with the terms of the Transaction Documents, will be validly
issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company. The Company has reserved from its duly
authorized capital stock a number of shares of Common Stock for issuance of the Underlying Shares at least equal to the Required
Minimum on the date hereof.

(g) Capitalization. The capitalization of the Company is as set forth on Schedule 3.1(g). As of the date of the Agreement, and
except as set forth on Schedule 3.1(g), the Company has not issued any capital stock since its most recently filed periodic report
under the Exchange Act, other than pursuant to the exercise of employee stock options under the Company’s stock option plans, the
issuance of shares of Common Stock to employees pursuant to the Company’s employee stock purchase plans and pursuant to the
conversion and/or exercise of Common Stock Equivalents outstanding as of the date of the most recently filed periodic report under
the Exchange Act. No Person has any right of first refusal, preemptive right, right of participation, or any similar right to participate
in the transactions contemplated by the Transaction Documents. Except as a result of the purchase and sale of the Securities and
related warrants to be issued to Rodman & Renshaw, LLC in its capacity as placement agent, and except as set forth on Schedule
3.1(g), there are no outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever
relating to, or securities, rights or obligations convertible into or exercisable or exchangeable for, or giving any Person any right to
subscribe for or acquire, any shares of Common Stock, or contracts, commitments, understandings or arrangements by which the
Company or any Subsidiary is or may become bound to issue additional shares of Common Stock or Common Stock Equivalents.
The issuance and sale of the Securities will not obligate the Company to issue shares of Common Stock or other securities to any
Person (other than the Purchasers and the placement agent) and will not result in a right of any holder of Company securities to
adjust the exercise, conversion, exchange or reset price under any of such securities. All of the outstanding shares of capital stock of
the Company are validly issued, fully paid and nonassessable, and none of such outstanding shares was issued in violation of any
preemptive rights or similar rights to subscribe for or purchase securities, and, to the knowledge of the Company, have been issued in
compliance with all federal and state securities laws. There are no stockholders agreements, voting
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agreements or other similar agreements with respect to the Company’s capital stock to which the Company is a party or, to the
knowledge of the Company, between or among any of the Company’s stockholders.

(h) SEC Reports; Financial Statements. 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 two years 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 Reports”) on a timely basis or has received a valid extension of such time of filing and has
filed any such SEC Reports prior to the expiration of any such extension. As of their respective dates, the SEC Reports complied in
all material respects with the requirements of the Securities Act and the Exchange Act, as applicable, and none of the SEC Reports,
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 the light of the circumstances under which they were made, not misleading. The
Company has never been an issuer subject to the disqualification provisions set forth in Rule 144(i) under the Securities Act. The
financial statements of the Company included in the SEC Reports comply in all material respects with applicable accounting
requirements and the rules and regulations of the Commission with respect thereto as in effect at the time of filing. Such financial
statements have been prepared in accordance with United States generally accepted accounting principles applied on a consistent
basis during the periods involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes thereto
and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material
respects the financial position of the Company and its consolidated Subsidiaries as of and for 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.

(i) Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest audited financial statements
included within the SEC Reports, except as specifically disclosed in a subsequent SEC Report filed prior to the date hereof or as
otherwise set forth on Schedule 3.1(i), (i) there has been no event, occurrence or development that has had or that could reasonably
be expected to result in a Material Adverse Effect, (ii) the Company has not incurred any liabilities (contingent or otherwise) other
than (A) trade payables and accrued expenses incurred in the ordinary course of business consistent with past practice and
(B) liabilities not required to be reflected in the Company’s financial statements pursuant to GAAP or disclosed in filings made with
the Commission, (iii) the Company has not altered its method of accounting, (iv) the Company has not declared or made any
dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made any agreements to purchase or
redeem any shares of its capital stock and (v) the Company has not issued any equity securities to any officer, director or Affiliate,
except pursuant to existing Company stock option plans. The Company does not have pending before the Commission any request
for confidential treatment of information. Except for the issuance of the Securities
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contemplated by this Agreement and the issuance of a warrant to Rodman & Renshaw, LLC as compensation for its services as
placement agent, no event, liability, fact, circumstance, occurrence or development has occurred or exists or is reasonably expected
to occur or exist with respect to the Company or its Subsidiaries or their respective business, prospects, properties, operations, assets
or financial condition that would be required to be disclosed by the Company under applicable securities laws at the time this
representation is made or deemed made that has not been publicly disclosed at least 1 Trading Day prior to the date that this
representation is made.

(j) Litigation. There is no action, suit, inquiry, notice of violation, proceeding or investigation pending or, to the knowledge of
the Company, threatened against or affecting the Company, any Subsidiary or any of their respective properties before or by any
court, arbitrator, governmental or administrative agency or regulatory authority (federal, state, county, local or foreign) (collectively,
an “Action”) which (i) adversely affects or challenges the legality, validity or enforceability of any of the Transaction Documents or
the Securities or (ii) could, if there were an unfavorable decision, have or reasonably be expected to result in a Material Adverse
Effect. Neither the Company nor any Subsidiary, nor any director or officer thereof, is or has been the subject of any Action
involving a claim of violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty. There has not
been, and to the knowledge of the Company, there is not pending or contemplated, any investigation by the Commission involving
the Company or any current or former director or officer of the Company. The Commission has not issued any stop order or other
order suspending the effectiveness of any registration statement filed by the Company or any Subsidiary under the Exchange Act or
the Securities Act.

(k) Labor Relations. No material labor dispute exists or, to the knowledge of the Company, is imminent with respect to any of
the employees of the Company, which could reasonably be expected to result in a Material Adverse Effect. None of the Company’s
or its Subsidiaries’ employees is a member of a union that relates to such employee’s relationship with the Company or such
Subsidiary, and neither the Company nor any of its Subsidiaries is a party to a collective bargaining agreement, and the Company and
its Subsidiaries believe that their relationships with their employees are good. No executive officer, to the knowledge of the
Company, is, or is now expected to be, in violation of any material term of any employment contract, confidentiality, disclosure or
proprietary information agreement or non-competition agreement, or any other contract or agreement or any restrictive covenant in
favor of any third party, and, to the Company’s knowledge, the continued employment of each such executive officer does not
subject the Company or any of its Subsidiaries to any liability with respect to any of the foregoing matters. The Company and its
Subsidiaries are in compliance with all U.S. federal, state, local and foreign laws and regulations relating to employment and
employment practices, terms and conditions of employment and wages and hours, except where the failure to be in compliance could
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(l) Compliance. Except as set forth on Schedule 3.1(l), neither the Company nor any Subsidiary, (i) is in default under or in
violation of (and no event has occurred
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that has not been waived that, with notice or lapse of time or both, would result in a default by the Company or any Subsidiary
under), nor has the Company or any Subsidiary received notice of a claim that it is in default under or that it is in violation of, any
indenture, loan or credit agreement or any other agreement or instrument regarding Indebtedness to which it is a party or by which it
or any of its properties is bound (whether or not such default or violation has been waived), (ii) is in violation of any judgment,
decree or order of any court, arbitrator or governmental body or (iii) is or has been in violation of any statute, rule, ordinance or
regulation of any governmental authority, including without limitation all foreign, federal, state and local laws applicable to its
business and all such laws that affect the environment, except in each case as could not have or reasonably be expected to result in a
Material Adverse Effect.

(m) Regulatory Permits. The Company and the Subsidiaries possess all certificates, authorizations and permits issued by the
appropriate federal, state, local or foreign regulatory authorities necessary to conduct their respective businesses as described in the
SEC Reports, except where the failure to possess such permits could not reasonably be expected to result in a Material Adverse
Effect (“Material Permits”), and neither the Company nor any Subsidiary has received any notice of proceedings relating to the
revocation or modification of any Material Permit.

(n) Title to Assets. The Company and the Subsidiaries have good and marketable title in fee simple to all real property owned
by them that is material to the business of the Company and the Subsidiaries and good and marketable title in all personal property
owned by them that is material to the business of the Company and the Subsidiaries, in each case free and clear of all Liens, except
for Liens as do not materially affect the value of such property and do not materially interfere with the use made and proposed to be
made of such property by the Company and the Subsidiaries and Liens for the payment of federal, state or other taxes, the payment
of which is neither delinquent nor subject to penalties. Any real property and facilities held under lease by the Company and the
Subsidiaries are held by them under valid, subsisting and enforceable leases with which the Company and the Subsidiaries are in
compliance with the provisions thereof, except where such non-compliance would not have or reasonably be expected to result in a
Material Adverse Effect.

(o) Patents and Trademarks. The Company and the Subsidiaries have, or have rights to use, all patents, patent applications,
trademarks, trademark applications, service marks, trade names, trade secrets, inventions, copyrights, licenses and other intellectual
property rights and similar rights as described in the SEC Reports as necessary or material for use in connection with their respective
businesses and which the failure to so have could have a Material Adverse Effect (collectively, the “Intellectual Property Rights”).
Neither the Company nor any Subsidiary has received a notice (written or otherwise) that any of the Intellectual Property Rights used
by the Company or any Subsidiary violates or infringes upon the rights of any Person. To the knowledge of the Company, all such
Intellectual Property Rights are enforceable and there is no existing infringement by another Person of any of the Intellectual
Property Rights of others. The Company and its Subsidiaries have taken reasonable security measures to protect the secrecy,
confidentiality and value of all of their intellectual properties, except where failure to do so could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.
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(p) Insurance. The Company and the Subsidiaries are insured by insurers of recognized financial responsibility against such
losses and risks and in such amounts as are prudent and customary for companies of similar size as the Company in the businesses in
which the Company and the Subsidiaries are engaged, including, but not limited to, directors and officers insurance coverage at least
equal to the aggregate Subscription Amount. Neither the Company nor any Subsidiary has any reason to believe that it will not be
able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers
as may be necessary to continue its business at a cost that would not have a Material Adverse Effect.

(q) Transactions With Affiliates and Employees. Except as set forth in the SEC Reports, none of the officers or directors of the
Company and, to the knowledge of the Company, none of the employees of the Company is presently a party to any transaction with
the Company or any Subsidiary (other than for services as employees, officers and directors), including any contract, agreement or
other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Company, any entity in
which any officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner, in each case in
excess of $120,000 other than for, (i) payment of salary or consulting fees for services rendered, (ii) reimbursement for expenses
incurred on behalf of the Company and (iii) other employee benefits, including stock option agreements under any stock option plan
of the Company.

(r) Sarbanes-Oxley; Internal Accounting Controls. The Company is in material compliance with all provisions of the Sarbanes-
Oxley Act of 2002 which are applicable to it as of the Closing Date. The Company and the Subsidiaries maintain a system of internal
accounting controls sufficient to provide reasonable assurance that, (i) transactions are executed in accordance with management’s
general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s
general or specific authorization, and (iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences. The Company has established disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Company and designed such disclosure controls and
procedures to ensure that information required to be disclosed by the Company in the reports it files or submits under the Exchange
Act is recorded, processed, summarized and reported, within the time periods specified in the Commission’s rules and forms. The
Company’s certifying officers have evaluated the effectiveness of the Company’s disclosure controls and procedures as of the end of
the period covered by the Company’s most recently filed periodic report under the Exchange Act (such date, the “Evaluation Date”).
The Company presented in its most recently filed periodic report under the Exchange Act the conclusions of the certifying officers
about
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the effectiveness of the disclosure controls and procedures based on their evaluations as of the Evaluation Date. Since the Evaluation
Date, there have been no changes in the Company’s internal control over financial reporting (as such term is defined in the Exchange
Act) that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

(s) Certain Fees. Except for fees and expenses payable to Rodman & Renshaw, LLC, no brokerage or finder’s fees or
commissions are or will be payable by the Company to any broker, financial advisor or consultant, finder, placement agent,
investment banker, bank or other Person with respect to the transactions contemplated by the Transaction Documents. The
Purchasers shall have no obligation with respect to any fees or with respect to any claims made by or on behalf of other Persons for
fees of a type contemplated in this Section that may be due in connection with the transactions contemplated by the Transaction
Documents.

(t) Private Placement. Assuming the accuracy of the Purchasers’ representations and warranties set forth in Section 3.2, no
registration under the Securities Act is required for the offer and sale of the Securities by the Company to the Purchasers as
contemplated hereby. Based solely on verbal guidance from the Company’s current Trading Market, the issuance and sale of the
Securities hereunder does not contravene the rules and regulations of the Trading Market.

(u) Investment Company. The Company is not, and is not an Affiliate of, and immediately after receipt of payment for the
Securities, will not be or be an Affiliate of, an “investment company” within the meaning of the Investment Company Act of 1940,
as amended.

(v) Registration Rights. Except as contemplated by this Agreement and as set forth on Schedule 3.1(v), no Person has any right
to cause the Company to effect the registration under the Securities Act of any securities of the Company.

(w) Exchange Act Registration 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
Commission is contemplating terminating such registration. Except as set forth on Schedule 3.1(w), the Company has not, in the 12
months preceding the date hereof, received notice from any Trading 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 Trading Market.

(x) Application of Takeover Protections. The Company and the Board of Directors have taken or will take all necessary action,
if any, in order to render inapplicable any control share acquisition, business combination, poison pill (including any distribution
under a rights agreement) or other similar anti-takeover provision under the Company’s certificate of incorporation (or similar charter
documents) or the laws of its state of incorporation that is or could become applicable to the Purchasers solely as a result of the
Company’s issuance of the Securities and the Purchasers’ ownership of the Securities.
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(y) Disclosure. 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 any of the Purchasers or
their agents or counsel with any information that it believes constitutes or might constitute material, non-public information. The
Company understands and confirms that the Purchasers will rely on the foregoing representation in effecting transactions in
securities of the Company. All of the disclosure furnished by or on behalf of the Company to the Purchasers regarding the Company,
its business and the transactions contemplated hereby, including the Disclosure Schedules to this Agreement, is true and correct in all
material respects and does not contain any untrue statement of a material fact or omit to state any material fact necessary in order to
make the statements made therein, in light of the circumstances under which they were made, not misleading. The press releases
disseminated by the Company during the twelve months preceding the date of this Agreement taken as a whole do not contain any
untrue statement of a material fact or omit 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 and when made, not misleading. The Company
acknowledges and agrees that no Purchaser makes or has made any representations or warranties with respect to the transactions
contemplated hereby other than those specifically set forth in Section 3.2 hereof.

(z) No Integrated Offering. Assuming the accuracy of the Purchasers’ representations and warranties set forth in Section 3.2,
neither the Company, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers
or sales of any security or solicited any offers to buy any security, under circumstances that would cause this offering of the
Securities to be integrated with prior offerings by the Company for purposes of (i) the Securities Act which would require the
registration of any such securities under the Securities Act, or (ii) any applicable shareholder approval provisions of any Trading
Market on which any of the securities of the Company are listed or designated.

(aa) Solvency. Based on the consolidated financial condition of the Company as of the Closing Date, after giving effect to the
receipt by the Company of the proceeds from the sale of the Securities hereunder, the fair saleable value of the Company’s assets
exceeds the amount that will be required to be paid on or in respect of the Company’s current liabilities as of the Closing Date as
recorded in accordance with GAAP. The Company does not intend to incur debts beyond its ability to pay such debts as they mature
(taking into account the timing and amounts of cash to be payable on or in respect of its debt). Schedule 3.1(aa) sets forth as of the
Business Day prior to the date hereof all outstanding secured and unsecured Indebtedness of the Company or any Subsidiary. For the
purposes of this Agreement, “Indebtedness” means (x) any liabilities for borrowed money or amounts owed in excess of $50,000
(other than accrued liabilities and trade accounts payable incurred in the ordinary course of business), (y) all guaranties,
endorsements and other contingent obligations in respect of indebtedness of others, whether or not the same are or should be
reflected in the Company’s balance sheet (or the
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notes thereto), except guaranties by endorsement of negotiable instruments for deposit or collection or similar transactions in the
ordinary course of business; and (z) the present value of any lease payments in excess of $50,000 due under leases required to be
capitalized in accordance with GAAP. Neither the Company nor any Subsidiary is in default with respect to any Indebtedness.

(bb) Tax Status. Except for matters that would not, individually or in the aggregate, have or reasonably be expected to result in
a Material Adverse Effect, the Company and each Subsidiary has filed all necessary federal, state and foreign income and franchise
tax returns and has paid or accrued all taxes shown as due thereon, and the Company has no knowledge of a tax deficiency which has
been asserted or threatened against the Company or any Subsidiary.

(cc) Foreign Corrupt Practices. Neither the Company, nor to the knowledge of the Company, any agent or other person acting
on behalf of the Company, has, (i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other
unlawful expenses related to foreign or domestic political activity, (ii) made any unlawful payment to foreign or domestic
government officials or employees or to any foreign or domestic political parties or campaigns from corporate funds, (iii) failed to
disclose fully any contribution made by the Company (or made by any person acting on its behalf of which the Company is aware)
which is in violation of law, or (iv) violated in any material respect any provision of the Foreign Corrupt Practices Act of 1977, as
amended.

(dd) Accountants. The Company’s accounting firm is set forth on Schedule 3.1(cc) of the Disclosure Schedules. To the
knowledge and belief of the Company, such accounting firm, (i) is a registered public accounting firm as required by the Exchange
Act and (ii) shall express its opinion with respect to the financial statements to be included in the Company’s Annual Report for the
year ending December 31, 2009.

(ee) Acknowledgment Regarding Purchasers’ Purchase of Securities. The Company acknowledges and agrees that each of the
Purchasers is acting solely in the capacity of an arm’s length purchaser with respect to the Transaction Documents and the
transactions contemplated thereby. The Company further acknowledges that no Purchaser is acting as a financial advisor or fiduciary
of the Company (or in any similar capacity) with respect to the Transaction Documents and the transactions contemplated thereby
and any advice given by any Purchaser or any of their respective representatives or agents in connection with the Transaction
Documents and the transactions contemplated thereby is merely incidental to the Purchasers’ purchase of the Securities. The
Company further represents to each Purchaser that the Company’s decision to enter into this Agreement and the other Transaction
Documents has been based solely on the independent evaluation of the transactions contemplated hereby by the Company and its
representatives.

(ff) Acknowledgment Regarding Purchaser’s Trading Activity. Anything in this Agreement or elsewhere herein to the contrary
notwithstanding (except for Sections 3.2(g) and 4.14 hereof), it is understood and acknowledged by the Company that, (i) none of the
Purchasers have been asked by the Company to agree, nor has any Purchaser
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agreed, to desist from purchasing or selling, long and/or short, securities of the Company, or “derivative” securities based on
securities issued by the Company or to hold the Securities for any specified term, (ii) past or future open market or other transactions
by any Purchaser, specifically including, without limitation, Short Sales or “derivative” transactions, before or after the closing of
this or future private placement transactions, may negatively impact the market price of the Company’s publicly-traded securities,
(iii) any Purchaser, and counter-parties in “derivative” transactions to which any such Purchaser is a party, directly or indirectly,
presently may have a “short” position in the Common Stock, and (iv) each Purchaser shall not be deemed to have any affiliation with
or control over any arm’s length counter-party in any “derivative” transaction. The Company further understands and acknowledges
that (y) one or more Purchasers may engage in hedging activities at various times during the period that the Securities are
outstanding, including, without limitation, during the periods that the value of the Underlying Shares deliverable with respect to
Securities are being determined, and (z) such hedging activities (if any) could reduce the value of the existing stockholders’ equity
interests in the Company at and after the time that the hedging activities are being conducted. The Company acknowledges that such
aforementioned hedging activities do not constitute a breach of any of the Transaction Documents.

(gg) Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has, (i) taken, directly
or indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company
to facilitate the sale or resale of any of the Securities, (ii) sold, bid for, purchased, or, paid any compensation for soliciting purchases
of, any of the Securities, or (iii) paid or agreed to pay to any Person any compensation for soliciting another to purchase any other
securities of the Company, other than, in the case of clauses (ii) and (iii), compensation paid to the Company’s placement agent in
connection with the placement of the Securities.

(hh) FDA. As to each product subject to the jurisdiction of the U.S. Food and Drug Administration (“FDA”) under the Federal
Food, Drug and Cosmetic Act, as amended, and the regulations thereunder (“FDCA”) that is manufactured, packaged, labeled,
tested, distributed, sold, and/or marketed by the Company or any of its Subsidiaries (each such product, a “Pharmaceutical Product”),
such Pharmaceutical Product is being manufactured, packaged, labeled, tested, distributed, sold and/or marketed by the Company in
compliance with all applicable requirements under FDCA and similar laws, rules and regulations relating to registration,
investigational use, premarket clearance, licensure, or application approval, good manufacturing practices, good laboratory practices,
good clinical practices, product listing, quotas, labeling, advertising, record keeping and filing of reports, except where the failure to
be in compliance would not have a Material Adverse Effect. There is no pending, completed or, to the Company’s knowledge,
threatened, action (including any lawsuit, arbitration, or legal or administrative or regulatory proceeding, charge, complaint, or
investigation) against the Company or any of its Subsidiaries, and none of the Company or any of its Subsidiaries has received any
notice, warning letter or other communication from the FDA or any other governmental entity, which (i) contests the premarket
clearance, licensure, registration, or approval of, the uses of, the distribution of, the manufacturing
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or packaging of, the testing of, the sale of, or the labeling and promotion of any Pharmaceutical Product, (ii) withdraws its approval
of, requests the recall, suspension, or seizure of, or withdraws or orders the withdrawal of advertising or sales promotional materials
relating to, any Pharmaceutical Product, (iii) imposes a clinical hold on any clinical investigation by the Company or any of its
Subsidiaries, (iv) enjoins production at any facility of the Company or any of its Subsidiaries, (v) enters or proposes to enter into a
consent decree of permanent injunction with the Company or any of its Subsidiaries, or (vi) otherwise alleges any violation of any
laws, rules or regulations by the Company or any of its Subsidiaries, and which, either individually or in the aggregate, would have a
Material Adverse Effect. The properties, business and operations of the Company have been and are being conducted in all material
respects in accordance with all applicable laws, rules and regulations of the FDA. The Company has not been informed by the FDA
that the FDA will prohibit the marketing, sale, license or use in the United States of any product proposed to be developed, produced
or marketed by the Company nor has the FDA expressed any concern as to approving or clearing for marketing any product being
developed or proposed to be developed by the Company.

(ii) No General Solicitation. Neither the Company nor any person acting on behalf of the Company has offered or sold any of
the Securities by any form of general solicitation or general advertising. The Company has offered the Securities for sale only to the
Purchasers and certain other “accredited investors” within the meaning of Rule 501 under the Securities Act.

(jj) Form S-3 Eligibility. On the date of this Agreement, the Company is eligible to register the resale of the Securities for resale
by the Purchaser on Form S-3 promulgated under the Securities Act.

Each Purchaser acknowledges and agrees that the Company does not make and has not made any representations or warranties with
respect to the transactions contemplated hereby other than those specifically set forth in this Section 3.1, the Registration Rights
Agreement, the Certificate of Designation and the escrow agreement pursuant to which the Make-Whole Payment shall be deposited.

3.2 Representations and Warranties of the Purchasers. Each Purchaser, for itself and for no other Purchaser, hereby represents and
warrants as of the date hereof and as of the Closing Date to the Company as follows (unless as of a specific date therein):

(a) Organization; Authority. Such Purchaser is either an individual or an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization with full right, corporate or partnership power and authority to enter
into and to consummate the transactions contemplated by the Transaction Documents and otherwise to carry out its obligations
hereunder and thereunder. The execution and delivery of the Transaction Documents and performance by such Purchaser of the
transactions contemplated by the Transaction Documents have been duly authorized by all necessary corporate, partnership, limited
liability company or similar action, as applicable, on the part of such Purchaser. Each Transaction Document to which it is a party
has been duly executed by such Purchaser, and when delivered by such Purchaser in accordance with the terms hereof, will constitute
the valid and legally binding obligation of such Purchaser, enforceable against it in accordance with its terms,

 
19



except: (i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other
laws of general application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of
specific performance, injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions
may be limited by applicable law.

(b) No Conflicts. The execution, delivery and performance by the Purchaser of the Transaction Documents and the
consummation by it of the transactions contemplated thereby do not and will not (i) conflict with or violate any provision of the
Purchaser’s certificate or articles of incorporation, bylaws or other organizational or charter documents, or (ii) conflict with or result
in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction of any court or governmental
authority to which the Purchaser is subject (including federal and state securities laws and regulations), or by which any property or
asset of the Purchaser is bound or affected.

(c) Own Account. Such Purchaser understands that the Securities are “restricted securities” and have not been registered under
the Securities Act or any applicable state securities law and is acquiring the Securities as principal for its own account and not with a
view to or for distributing or reselling such Securities or any part thereof in violation of the Securities Act or any applicable state
securities law, has no present intention of distributing any of such Securities in violation of the Securities Act or any applicable state
securities law and has no direct or indirect arrangement or understandings with any other persons to distribute or regarding the
distribution of such Securities in violation of the Securities Act or any applicable state securities law (this representation and
warranty not limiting such Purchaser’s right to sell the Securities pursuant to the Registration Statement or otherwise in compliance
with applicable federal and state securities laws). Such Purchaser is acquiring the Securities hereunder in the ordinary course of its
business.

(d) Purchaser Status. At the time such Purchaser was offered the Securities, it was, and as of the date hereof it is, and on each
date on which it exercises any Warrants or converts any shares of Preferred Stock it will be an “accredited investor” as defined in
Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities Act. Such Purchaser is not required to be registered as a broker-
dealer under Section 15 of the Exchange Act.

(e) Experience of Such Purchaser. Such Purchaser, either alone or together with its representatives, has such knowledge,
sophistication and experience in business and financial matters so as to be capable of evaluating the merits and risks of the
prospective investment in the Securities, and has so evaluated the merits and risks of such investment. Such Purchaser is able to bear
the economic risk of an investment in the Securities and, at the present time, is able to afford a complete loss of such investment.

(f) Information. The Purchaser acknowledges and understands that its investment in the Securities involves a significant degree
of risk. In making its investment decision to purchase the Securities, the Purchaser and its advisors, if any, have relied solely on the
Company’s public filings with the Commission.
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(g) Certain Transactions and Confidentiality. Other than consummating the transactions contemplated hereunder, such
Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding with such Purchaser, directly or indirectly
executed any purchases or sales, including Short Sales, of the securities of the Company during the period commencing as of the
time that such Purchaser first received information (written or oral) from the Company or any other Person representing the
Company setting forth the proposed terms of the transactions contemplated hereunder and ending immediately prior to the execution
hereof. Notwithstanding the foregoing, in the case of a Purchaser that is a multi-managed investment vehicle whereby separate
portfolio managers manage separate portions of such Purchaser’s assets and the portfolio managers have no direct knowledge of the
investment decisions made by the portfolio managers managing other portions of such Purchaser’s assets, the representation set forth
above shall only apply with respect to the portion of assets managed by the portfolio manager that made the investment decision to
purchase the Securities covered by this Agreement. Other than to other Persons party to this Agreement, such Purchaser has
maintained the confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of
this transaction). Notwithstanding the foregoing, for avoidance of doubt, nothing contained herein shall constitute a representation or
warranty, or preclude any actions, with respect to the identification of the availability of, or securing of, available shares to borrow in
order to effect Short Sales or similar transactions in the future.

(h) General Solicitation. Such Purchaser is not purchasing the Securities as a result of any advertisement, article, notice or other
communication regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio
or presented at any seminar or any other general solicitation or general advertisement.

(i) Residency. Such Purchaser is a resident of (or, if an entity, has its principal place of business in) the jurisdiction set forth
immediately below such Purchaser’s name under the heading “Address for Notice of Purchaser” on the signature pages hereto.

(j) Reliance on Exemptions. Such Purchaser understands that the Securities are being offered and sold to it in reliance upon
specific exemptions from the registration requirements of federal and state securities laws and that the Company is relying upon the
truth and accuracy of, and the Purchaser’s compliance with, the representations, warranties, agreements, acknowledgements and
understandings of the Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of the
Purchaser to acquire the Securities.

The Company acknowledges and agrees that the representations contained in Section 3.2 shall not modify, amend or affect such
Purchaser’s right to rely on the Company’s representations and warranties contained in this Agreement or any representations and
warranties contained in any other Transaction Document or any other document or instrument executed and/or delivered in connection
with this Agreement or the consummation of the transaction contemplated hereby.
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ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfer Restrictions.

(a) The Securities may only be disposed of in compliance with state and federal securities laws. In connection with any transfer
of Securities other than pursuant to an effective registration statement or Rule 144, to the Company or to an Affiliate of a Purchaser
or in connection with a pledge as contemplated in Section 4.1(b), the Company may require the transferor thereof to provide to the
Company an opinion of counsel selected by the transferor and reasonably acceptable to the Company, the form and substance of
which opinion shall be reasonably satisfactory to the Company, to the effect that such transfer does not require registration of such
transferred Securities under the Securities Act. As a condition of transfer, any such transferee shall agree in writing to be bound by
the terms of this Agreement and the Registration Rights Agreement and shall have the rights and obligations of a Purchaser under
this Agreement and the Registration Rights Agreement.

(b) The Purchasers agree to the imprinting, so long as is required by this Section 4.1, of a legend on any of the Securities in the
following form:

[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WHICH THIS SECURITY IS [EXERCISABLE]
[CONVERTIBLE]] HAS [NOT] BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE 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 PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF
WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY [AND THE SECURITIES
ISSUABLE UPON [EXERCISE] [CONVERSION] OF THIS SECURITY] MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL
INSTITUTION THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR
OTHER LOAN SECURED BY SUCH SECURITIES.

The Company acknowledges and agrees that a Purchaser may from time to time pledge pursuant to a bona fide margin
agreement with a registered broker-dealer or grant a security interest in some or all of the Securities to a financial institution that is
an “accredited investor” as defined in Rule 501(a) under the Securities Act and who agrees to be bound by the provisions of this
Agreement and the Registration Rights Agreement and, if required under the terms of such arrangement, such Purchaser may transfer
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pledged or secured Securities to the pledgees or secured parties. Such a pledge or transfer would not be subject to approval of the
Company and no legal opinion of legal counsel of the pledgee, secured party or pledgor shall be required in connection therewith.
Further, no notice shall be required of such pledge. At the appropriate Purchaser’s expense, the Company will execute and deliver
such reasonable documentation as a pledgee or secured party of Securities may reasonably request in connection with a pledge or
transfer of the Securities, including, if the Securities are subject to registration pursuant to the Registration Rights Agreement, the
preparation and filing of any required prospectus supplement under Rule 424(b)(3) under the Securities Act or other applicable
provision of the Securities Act to appropriately amend the list of Selling Stockholders (as defined in the Registration Rights
Agreement) thereunder.

(c) Certificates evidencing the Underlying Shares shall not contain any legend (including the legend set forth in Section 4.1(b)
hereof): (i) while a registration statement (including the Registration Statement) covering the resale of such security is effective
under the Securities Act, (ii) following any sale of such Underlying Shares pursuant to Rule 144, (iii) if such Underlying Shares are
eligible for sale under Rule 144, without the requirement for the Company to be in compliance with the current public information
required under Rule 144 as to such Underlying Shares and without volume or manner-of-sale restrictions or (iv) if such legend is not
required under applicable requirements of the Securities Act (including judicial interpretations and pronouncements issued by the
staff of the Commission). The Company shall cause its counsel to issue a legal opinion to the Transfer Agent promptly after the
Effective Date if required by the Transfer Agent to effect the removal of the legend hereunder. If all or any shares of Preferred Stock
are converted or any portion of a Warrant is exercised at a time when there is an effective registration statement to cover the resale of
the Underlying Shares, or if such Underlying Shares may be sold under Rule 144 and the Company is then in compliance with the
current public information required under Rule 144, or if the Underlying Shares may be sold under Rule 144 without the requirement
for the Company to be in compliance with the current public information required under Rule 144 as to such Underlying Shares and
without volume or manner-of-sale restrictions or if such legend is not otherwise required under applicable requirements of the
Securities Act (including judicial interpretations and pronouncements issued by the staff of the Commission) then such Underlying
Shares shall be issued free of all legends. The Company agrees that following the Effective Date or at such time as such legend is no
longer required under this Section 4.1(c), it will, no later than three Trading Days following the delivery by a Purchaser to the
Company or the Transfer Agent of a certificate representing Underlying Shares, as applicable, issued with a restrictive legend (such
third Trading Day, the “Legend Removal Date”), deliver or cause to be delivered to such Purchaser a certificate representing such
shares that is free from all restrictive and other legends. The Company may not make any notation on its records or give instructions
to the Transfer Agent that enlarge the restrictions on transfer set forth in this Section 4. Certificates for Underlying Shares subject to
legend removal hereunder shall be transmitted by the Transfer Agent to the Purchaser by crediting the account of the Purchaser’s
prime broker with the Depository Trust Company System as directed by such Purchaser.
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(d) In addition to such Purchaser’s other available remedies, the Company shall pay to a Purchaser, in cash, as partial liquidated
damages and not as a penalty, for each $1,000 of Underlying Shares (based on the VWAP of the Common Stock on the date such
Securities are submitted to the Transfer Agent) delivered for removal of the restrictive legend and subject to Section 4.1(c), $10 per
Trading Day (increasing to $20 per Trading Day ten (10) Trading Days after such damages have begun to accrue) for each Trading
Day after the 2  Trading Day following the Legend Removal Date until such certificate is delivered without a legend. Nothing
herein shall limit such Purchaser’s right to pursue actual damages for the Company’s failure to deliver certificates representing any
Securities as required by the Transaction Documents, and such Purchaser shall have the right to pursue all remedies available to it at
law or in equity including, without limitation, a decree of specific performance and/or injunctive relief.

(e) Each Purchaser, severally and not jointly with the other Purchasers, agrees with the Company that such Purchaser will sell
any Securities pursuant to either the registration requirements of the Securities Act, including any applicable prospectus delivery
requirements, or an exemption therefrom, and that if Securities are sold pursuant to a Registration Statement, they will be sold in
compliance with the plan of distribution set forth therein, and acknowledges that the removal of the restrictive legend from
certificates representing Securities as set forth in this Section 4.1 is predicated upon the Company’s reliance upon this understanding.

4.2 Acknowledgment of Dilution. The Company acknowledges that the issuance of the Securities may result in dilution of the
outstanding shares of Common Stock, which dilution may be substantial under certain market conditions. The Company further
acknowledges that its obligations under the Transaction Documents, including, without limitation, its obligation to issue the Underlying
Shares pursuant to the Transaction Documents, are unconditional and absolute and not subject to any right of set off, counterclaim, delay
or reduction, regardless of the effect of any such dilution or any claim the Company may have against any Purchaser and regardless of the
dilutive effect that such issuance may have on the ownership of the other stockholders of the Company.

4.3 Furnishing of Information. (a) Until the earlier of the time that no Purchaser owns Securities or five (5) years from the Closing
Date, the Company covenants to use its reasonable best efforts to maintain the registration of the Common Stock under Section 12(b) or
12(g) of the Exchange Act and to timely file (or obtain extensions in respect thereof and file within the applicable grace period) all reports
required to be filed by the Company after the date hereof pursuant to the Exchange Act even if the Company is not then subject to the
reporting requirements of the Exchange Act. As long as any Purchaser owns Securities, if the Company is not required to file reports
pursuant to the Exchange Act, it will prepare and furnish to the Purchasers and make publicly available in accordance with Rule 144(c)
such information as is required for the Purchasers to sell the Securities, including without limitation, under Rule 144. The Company
further covenants that it will take such further action as any holder of Securities may reasonably request, to the extent required from time
to time to enable such Person to sell such Securities without registration under the Securities Act, including without limitation, within the
requirements of the exemption provided by Rule 144. The foregoing covenants of the Company in this Section 4.3 shall not apply with
respect to any Purchaser that beneficially owns less than 2% of the Securities purchased by such Purchaser pursuant to this Agreement.
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(b) At any time during the period commencing from the six (6) month anniversary of the Closing Date and ending at such time that
all of the Securities may be sold without the requirement for the Company to be in compliance with Rule 144(c)(1) and otherwise without
restriction or limitation pursuant to Rule 144 or another applicable exemption from the registration requirements of the Securities Act, if
the Company shall fail for any reason to satisfy the current public information requirement under Rule 144(c) (a “Public Information
Failure”) then, in addition to such Purchaser’s other available remedies, the Company shall pay to a Purchaser, in cash, as partial liquidated
damages and not as a penalty, by reason of any such delay in or reduction of its ability to sell the Securities, an amount in cash equal to
two percent (2.0%) of the then outstanding Stated Value of such Purchaser’s Preferred Stock, after deducting the aggregate amount of any
related Make-Whole Payments, and subject to a maximum aggregate amount of 10% of the originally issued Stated Value of Preferred
Stock (deducting for this purpose the aggregate amount of any Make-Whole Payments which would become due to the Purchaser upon
conversion of the Preferred Stock), on the day of a Public Information Failure and on every thirtieth (30 ) day (pro rated daily for periods
totaling less than thirty days) thereafter until the earlier of (a) the date such Public Information Failure is cured and (b) such time that such
public information is no longer required for the Purchasers to transfer the Underlying Shares pursuant to Rule 144 or another applicable
exemption from the registration requirements of the Securities Act. The payments to which a Purchaser shall be entitled pursuant to this
Section 4.3(b) are referred to herein as “Public Information Failure Payments.” Public Information Failure Payments shall be paid on the
earlier of (i) the last day of the calendar month during which such Public Information Failure Payments are incurred and (ii) the third (3

) Business Day after the event or failure giving rise to the Public Information Failure Payments is cured. In the event the Company fails
to make Public Information Failure Payments in a timely manner, such Public Information Failure Payments shall bear interest at the rate
of 1.5% per month (prorated for partial months) until paid in full on the aggregate Stated Value of Preferred Stock then outstanding
(deducting for this purpose the aggregate amount of any Make-Whole Payments which would become due to the Holder upon the
conversion of the Preferred Stock). For clarity, such Public Information Failure Payments are not payable from the Make-Whole Escrow
Funds themselves. Nothing herein shall limit such Purchaser’s right to pursue actual damages for the Public Information Failure, and such
Purchaser shall have the right to pursue all remedies available to it at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief.

4.4 Integration. The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as
defined in Section 2 of the Securities Act) that would be integrated with the offer or sale of the Securities in a manner that would require
the registration under the Securities Act of the sale of the Securities or that would be integrated with the offer or sale of the Securities for
purposes of the rules and regulations of any Trading Market such that it would require shareholder approval prior to the closing of such
other transaction unless shareholder approval is obtained before the closing of such subsequent transaction.

4.5 Conversion and Exercise Procedures. Each of the form of Notice of Exercise included in the Warrants and the form of Notice of
Conversion included in the Certificate of
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Designation set forth the totality of the procedures required of the Purchasers in order to exercise the Warrants or convert the Preferred
Stock. No additional legal opinion, other information or instructions shall be required of the Purchasers to exercise their Warrants or
convert their Preferred Stock. The Company shall honor exercises of the Warrants and conversions of the Preferred Stock and shall deliver
Underlying Shares in accordance with the terms, conditions and time periods set forth in the Transaction Documents.

4.6 Securities Laws Disclosure; Publicity. The Company shall, by 8:30 a.m. (New York City time) on the Trading Day immediately
following the date hereof, issue a press release disclosing the material terms of the transactions contemplated hereby, and shall file a
Current Report on Form 8-K including the Transaction Documents as exhibits thereto. From and after the issuance of such press release,
the Company shall have publicly disclosed all material, non-public information delivered to any of the Purchasers by the Company or any
of its subsidiaries, or any of their respective officers, directors, employees or agents in connection with the transactions contemplated by
the Transaction Documents. Notwithstanding the foregoing, the Company shall not publicly disclose the name of any Purchaser, or include
the name of any Purchaser in any filing with the Commission or any regulatory agency or Trading Market, without the prior written
consent of such Purchaser, except (a) any Registration Statement contemplated by the Registration Rights Agreement or as required by
federal securities law in connection with the filing of final Transaction Documents (including signature pages thereto) with the
Commission and (b) to the extent such disclosure is required by law or Trading Market regulations.

4.7 Shareholder Rights Plan. No claim will be made or enforced by the Company or, with the consent of the Company, any other
Person, that any Purchaser is an “Acquiring Person” under any control share acquisition, business combination, poison pill (including any
distribution under a rights agreement) or similar anti-takeover plan or arrangement in effect or hereafter adopted by the Company, or that
any Purchaser could be deemed to trigger the provisions of any such plan or arrangement, solely by virtue of receiving Securities under the
Transaction Documents or under any other agreement between the Company and the Purchasers.

4.8 Non-Public Information. Except with respect to the material terms and conditions of the transactions contemplated by the
Transaction Documents, the Company covenants and agrees that neither it, nor any other Person acting on its behalf, will provide any
Purchaser or its agents or counsel with any information that the Company believes constitutes material non-public information, unless
prior thereto such Purchaser shall have executed a written agreement with the Company regarding the confidentiality and use of such
information. The Company understands and confirms that each Purchaser shall be relying on the foregoing covenant in effecting
transactions in securities of the Company.

4.9 Use of Proceeds. Except as set forth on Schedule 4.9, the Company shall use the net proceeds from the sale of the Securities
hereunder for working capital purposes and shall not use such proceeds for, (a) the satisfaction of any portion of the Company’s debt (other
than payment of trade payables in the ordinary course of the Company’s business and prior practices), (b) the redemption of any Common
Stock or Common Stock Equivalents or (c) the settlement of any outstanding litigation.
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4.10 Indemnification of Purchasers. Subject to the provisions of this Section 4.10 and to the extent permitted by law, the Company
will indemnify and hold each Purchaser and its directors, officers, shareholders, members, partners, employees and agents (and any other
Persons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title), each
Person who controls such Purchaser (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the
directors, officers, shareholders, agents, members, partners or employees (and any other Persons with a functionally equivalent role of a
Person holding such titles notwithstanding a lack of such title or any other title) of such controlling persons (each, a “Purchaser Party”)
harmless from any and all losses, liabilities, obligations, claims, contingencies, damages, costs and expenses, including all judgments,
amounts paid in settlements, court costs and reasonable attorneys’ fees and costs of investigation that any such Purchaser Party may suffer
or incur as a result of or relating to (a) any breach of any of the representations, warranties, covenants or agreements made by the
Company in this Agreement or in the other Transaction Documents or (b) any action instituted against a Purchaser in any capacity, or any
of them or their respective Affiliates, by any stockholder of the Company who is not an Affiliate of such Purchaser, with respect to any of
the transactions contemplated by the Transaction Documents (unless such action is based upon a breach of such Purchaser’s
representations, warranties or covenants under the Transaction Documents or any agreements or understandings such Purchaser may have
with any such stockholder or any violations by such Purchaser of state or federal securities laws or any conduct by such Purchaser which
constitutes fraud, gross negligence, willful misconduct or malfeasance). If any action shall be brought against any Purchaser Party in
respect of which indemnity may be sought pursuant to this Agreement, such Purchaser Party shall promptly notify the Company in
writing, and the Company shall have the right to assume the defense thereof with counsel of its own choosing reasonably acceptable to the
Purchaser Party. Any Purchaser Party shall have the right to employ separate counsel in any such action and participate in the defense
thereof, but the fees and expenses of such counsel shall be at the expense of such Purchaser Party except to the extent that (i) the
employment thereof has been specifically authorized by the Company in writing, (ii) the Company has failed after a reasonable period of
time to assume such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of counsel, a material conflict
on any material issue between the position of the Company and the position of such Purchaser Party, in which case the Company shall be
responsible for the reasonable fees and expenses of no more than one such separate counsel. The Company will not be liable to any
Purchaser Party under this Agreement (y) for any settlement by a Purchaser Party effected without the Company’s prior written consent,
which shall not be unreasonably withheld or delayed; or (z) to the extent, but only to the extent that a loss, claim, damage or liability is
attributable to any Purchaser Party’s breach of any of the representations, warranties, covenants or agreements made by such Purchaser
Party in this Agreement or in the other Transaction Documents. The Company will have the exclusive right to settle any claim or
proceeding provided that the Company will not settle any such claim, action or proceeding without the prior written consent of the
Purchaser Party, which will not be unreasonably withheld or delayed; provided, however, that such consent shall not be required if the
settlement includes a full and unconditional release satisfactory to the Purchaser Party from all liability arising or that may arise out of
such claim or proceeding and does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of
any Purchaser Party.
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4.11 Reservation and Listing of Securities.

(a) The Company shall maintain a reserve from its duly authorized shares of Common Stock for issuance pursuant to the
Transaction Documents in such amount as may then be required to fulfill its obligations in full under the Transaction Documents.

(b) If, on any date, the number of authorized but unissued (and otherwise unreserved) shares of Common Stock is less than the
Required Minimum on such date, then the Board of Directors shall use commercially reasonable efforts to amend the Company’s
certificate of incorporation to increase the number of authorized but unissued shares of Common Stock to at least the Required
Minimum at such time, as soon as possible and in any event not later than the 75th day after such date.

(c) The Company shall, if applicable, (i) in the time and manner required by the principal Trading Market, prepare and file with
such Trading Market an additional shares listing application covering a number of shares of Common Stock at least equal to the
Required Minimum on the date of such application, (ii) take all steps reasonably necessary to cause such shares of Common Stock to
be approved for listing or quotation on such Trading Market as soon as possible thereafter, (iii) provide to the Purchasers evidence of
such listing or quotation and (iv) use commercially reasonable efforts to maintain the listing or quotation of such Common Stock on
any date at least equal to the Required Minimum on such date on such Trading Market or another Trading Market. The covenant in
the foregoing clause (iv) will not apply with respect to any Purchaser that beneficially owns less than 2% of the Securities purchase
by such Purchaser pursuant to this Agreement.

(d) Purchaser shall not convert the Preferred Stock or exercise the Warrants until the earlier of (i) the Effective Date, (ii) the six
month anniversary of the date hereof and (iii) receipt by the Company of written approval from it principal Trading Market for the
listing of the Common Stock thereon.

4.12 Subsequent Equity Sales.

(a) From the date hereof until 60 days after the Effective Date, neither the Company nor any Subsidiary shall issue, enter into
any agreement to issue or announce the issuance or proposed issuance of any shares of Common Stock or Common Stock
Equivalents, or incur any Indebtedness, without the express prior written consent of a majority in interest of the Purchasers, not to be
unreasonably withheld or delayed.

(b) From the date hereof until the one year anniversary of the Effective Date, the Company shall be prohibited from effecting or
entering into an agreement to effect any issuance by the Company or any of its Subsidiaries of Common Stock or Common Stock
Equivalents for cash consideration (or a combination of units hereof) involving a Variable Rate Transaction. “Variable Rate
Transaction” means a transaction in which the Company (i) issues or sells any debt or equity securities that are convertible into,
exchangeable or exercisable for, or include the right to receive additional shares of Common Stock either (A) at a conversion price,
exercise price or exchange rate or other
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price that is based upon and/or varies with the trading prices of or quotations for the shares of Common Stock at any time after the
initial issuance of such debt or equity securities, or (B) with a conversion, exercise or exchange price that is subject to being reset at
some future date after the initial issuance of such debt or equity security or upon the occurrence of specified or contingent events
directly or indirectly related to the business of the Company or the market for the Common Stock or (ii) enters into any agreement,
including, but not limited to, an equity line of credit, whereby the Company may sell securities at a future determined price. Any
Purchaser shall be entitled to obtain injunctive relief against the Company to preclude any such issuance, which remedy shall be in
addition to any right to collect damages.

(c) Notwithstanding the foregoing, this Section 4.12 shall not apply in respect of an Exempt Issuance, except that no Variable
Rate Transaction shall be an Exempt Issuance.

4.13 Equal Treatment of Purchasers. No consideration (including any modification of any Transaction Document) shall be offered or
paid to any Person to amend or consent to a waiver or modification of any provision of any of the Transaction Documents unless the same
consideration is also offered to all of the parties to the Transaction Documents. For clarification purposes, this provision constitutes a
separate right granted to each Purchaser by the Company and negotiated separately by each Purchaser, and is intended for the Company to
treat the Purchasers as a class and shall not in any way be construed as the Purchasers acting in concert or as a group with respect to the
purchase, disposition or voting of Securities or otherwise.

4.14 Certain Transactions and Confidentiality. Each Purchaser, severally and not jointly with the other Purchasers, covenants that
neither it, nor any Affiliate acting on its behalf or pursuant to any understanding with it will execute any purchases or sales, including
Short Sales, of any of the Company’s securities during the period commencing with the execution of this Agreement and ending at such
time that the transactions contemplated by this Agreement are first publicly announced pursuant to the initial press release as described in
Section 4.6. Each Purchaser, severally and not jointly with the other Purchasers, covenants that until such time as the transactions
contemplated by this Agreement are publicly disclosed by the Company pursuant to the initial press release as described in Section 4.6,
such Purchaser will maintain the confidentiality of the existence and terms of this transaction and the information included in the
Transaction Documents and the Disclosure Schedules. Notwithstanding the foregoing, and notwithstanding anything contained in this
Agreement to the contrary, the Company expressly acknowledges and agrees that, (i) no Purchaser makes any representation, warranty or
covenant hereby that it will not engage in effecting transactions in any securities of the Company after the time that the transactions
contemplated by this Agreement are first publicly announced pursuant to the initial press release as described in Section 4.6, (ii) no
Purchaser shall be restricted or prohibited from effecting any transactions in any securities of the Company in accordance with applicable
securities laws from and after the time that the transactions contemplated by this Agreement are first publicly announced pursuant to the
initial press release as described in Section 4.6, and (iii) no Purchaser shall have any duty of confidentiality to the Company or its
Subsidiaries after the issuance of the initial press release as described in Section 4.6. Notwithstanding the foregoing, in the case of a
Purchaser that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of such Purchaser’s
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assets and the portfolio managers have no direct knowledge of the investment decisions made by the portfolio managers managing other
portions of such Purchaser’s assets, the covenant set forth above shall only apply with respect to the portion of assets managed by the
portfolio manager that made the investment decision to purchase the Securities covered by this Agreement.

4.15 Delivery of Securities After Closing. The Company shall deliver, or cause to be delivered, the respective Securities purchased
by each Purchaser to such Purchaser within 3 Trading Days of the Closing Date.

4.16 Liquidated Damages. If the Company shall fail to observe or perform any other covenant or agreement contained in the
Transaction Documents (each, an “Event” and the date on which such Event occurs, the “Event Date”), then, in addition to any other rights
the Purchasers may have hereunder or under applicable law, on each such Event Date and on each monthly anniversary of each such Event
Date (if the applicable Event shall not have been cured by such date) until the applicable Event is cured, the Company shall pay to each
Purchaser, in cash, as liquidated damages and not as a penalty, an amount equal to 1.5% of then outstanding Stated Value of the Preferred
Stock, after deducting the aggregate amount of any related Make- Whole Payments, subject to a maximum aggregate amount of 10% of
the originally issued Stated Value of the Preferred Stock (deducting for this purpose the aggregate amount of any Make- Whole Payments
which would become due to the Holder upon the conversion of the Preferred Stock). For clarity, such partial liquidated damages are not
payable from the Make-Whole Escrow Funds themselves. Provided, that if any other provision of any Transaction Document separately
provides for liquidated damages for any particular breach of a covenant therein, then if the Company actually pays such liquidated
damages required under such other Transaction Document, then no further liquidated damages shall be payable pursuant to this provision.
Nothing herein shall limit a Purchaser’s right to pursue any remedies available to it hereunder, at law or in equity including, without
limitation, a decree of specific performance and/or injunctive relief. The exercise of any such rights shall not prohibit a Purchaser from
seeking to enforce damages pursuant to any other Section hereof or under applicable law. If the Company fails to pay any partial liquidated
damages pursuant to this Section in full within seven days after the date payable, the Company will pay interest thereon at a rate of
18% per annum (or such lesser maximum amount that is permitted to be paid by applicable law) to the Purchaser, accruing daily from the
date such partial liquidated damages are due until such amounts, plus all such interest thereon, are paid in full. The partial liquidated
damages pursuant to the terms hereof shall apply on a daily pro rata basis for any portion of a month prior to the cure of an Event.

ARTICLE V.
MISCELLANEOUS

5.1 Termination. This Agreement may be terminated by any Purchaser, as to such Purchaser’s obligations hereunder only and without
any effect whatsoever on the obligations between the Company and the other Purchasers, by written notice to the other parties, if the
Closing has not been consummated on or before the third Trading Day following the date of this Agreement; provided, however, that no
such termination will affect the right of any party to sue for any breach by the other party (or parties).
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5.2 Fees and Expenses. Except as expressly set forth in the Transaction Documents 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 all Transfer Agent fees, stamp
taxes and other taxes and duties levied in connection with the delivery of any Securities to the Purchasers.

5.3 Entire Agreement. The Transaction Documents, together with the exhibits and schedules thereto, contain the entire understanding
of the parties with respect to the subject matter hereof 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.

5.4 Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in
writing and shall be deemed given and effective on the earliest of, (a) the date of transmission, if such notice or communication is
delivered via facsimile at the facsimile number set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on
a Trading Day, (b) the next Trading Day after the date of transmission, if such notice or communication is delivered via facsimile at the
facsimile number set forth on the signature pages attached hereto on a day that is not a Trading Day or later than 5:30 p.m. (New York City
time) on any Trading Day, (c) the second (2 ) Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service or (d) upon actual receipt by the party to whom such notice is required to be given. The address for such notices and
communications shall be as set forth on the signature pages attached hereto.

5.5 Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended except in a written
instrument signed, in the case of an amendment, by the Company and the Purchasers holding at least 67% in interest of the Securities then
outstanding (which amendment shall be binding on all Purchasers) or, in the case of a waiver, by the party against whom enforcement of
any such waived provision is sought. No waiver of any default with respect to any provision, condition or requirement of this Agreement
shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition
or requirement hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner impair the exercise of
any such right.

5.6 Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to
limit or affect any of the provisions hereof.

5.7 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and
permitted assigns. The Company may not assign this Agreement or any rights or obligations hereunder without the prior written consent of
each Purchaser (other than by merger, consolidation or sale of substantially all of the Company’s assets and subject to the assumption of
the Company’s obligations herein). Any Purchaser may assign any or all of its rights under this Agreement to any Person to whom such
Purchaser assigns or transfers any Securities, provided that such transferee agrees in writing to be bound, with respect to the transferred
Securities, by the provisions of the Transaction Documents that apply to the “Purchasers.”
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5.8 No Third-Party Beneficiaries. 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, except as otherwise set forth
in Section 4.10.

5.9 Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction
Documents shall be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard
to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and
defense of the transactions contemplated by this Agreement and any other Transaction Documents (whether brought against a party hereto
or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal
courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the City of New York, borough of Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), 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 improper or is an inconvenient venue for such proceeding. 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 via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for 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 other manner permitted by law. If
either party shall commence an action or proceeding to enforce any provisions of the Transaction Documents, then, in addition to the
obligations of the Company under Section 4.10, the prevailing party in such action or proceeding shall be reimbursed by the other party for
its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or
proceeding.

5.10 Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in any manner whatsoever
claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws wherever enacted, now or at any
time hereafter in force, in connection with any claim, action or proceeding that may be brought by any Purchaser in order to enforce any
right or remedy under any Transaction Document. Notwithstanding any provision to the contrary contained in any Transaction Document,
it is expressly agreed and provided that the total liability of the Company under the Transaction Documents for payments in the nature of
interest shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”), and, without limiting the
foregoing, in no event shall any rate of interest or default interest, or both of them, when aggregated with any other sums in the nature of
interest that the Company may be obligated to pay under the Transaction Documents exceed such Maximum Rate. It is agreed that if the
maximum contract rate of interest allowed by law and applicable to the Transaction Documents is increased or decreased by statute or any
official governmental action subsequent to the date hereof, the new maximum contract rate of interest allowed by law will be the
Maximum Rate applicable to the Transaction Documents from the effective date thereof forward, unless such application is
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precluded by applicable law. If under any circumstances whatsoever, interest in excess of the Maximum Rate is paid by the Company to
any Purchaser with respect to indebtedness evidenced by the Transaction Documents, such excess shall be applied by such Purchaser to
the unpaid principal balance of any such indebtedness or be refunded to the Company, the manner of handling such excess to be at such
Purchaser’s election.

5.11 Survival. The representations and warranties contained herein shall survive the Closing and the delivery of the Securities.

5.12 Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered
one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party,
it being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by facsimile
transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party
executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page were
an original thereof.

5.13 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be
invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in
full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable
efforts to find and employ an alternative means to achieve the same or substantially the same result as that contemplated by such term,
provision, covenant or restriction. It is hereby stipulated and declared to be the intention of the parties that they would have executed the
remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter declared invalid, illegal, void
or unenforceable.

5.14 Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar
provisions of) any of the other Transaction Documents, whenever any Purchaser exercises a right, election, demand or option under a
Transaction Document and the Company does not timely perform its related obligations within the periods therein provided, then such
Purchaser may rescind or withdraw, in its sole discretion from time to time upon written notice to the Company, any relevant notice,
demand or election in whole or in part without prejudice to its future actions and rights; provided, however, that in the case of a rescission
of a conversion of the Preferred Stock or exercise of a Warrant, the applicable Purchaser shall be required to return any shares of Common
Stock subject to any such rescinded conversion or exercise notice concurrently with the return to such Purchaser of the aggregate exercise
price paid to the Company for such shares and the restoration of such Purchaser’s right to acquire such shares pursuant to such Purchaser’s
Warrant (including, issuance of a replacement warrant certificate evidencing such restored right).

5.15 Replacement of Securities. If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, the
Company shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof (in the case of mutilation), or in
lieu of and substitution therefor, a new certificate or instrument, but only upon receipt of evidence reasonably satisfactory to the Company
of such loss, theft or destruction and customary and
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reasonable indemnity or security, if requested. The applicant for a new certificate or instrument under such circumstances shall also pay
any reasonable third-party costs (including customary indemnity) associated with the issuance of such replacement Securities.

5.16 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages,
each of the Purchasers and the Company will be entitled to specific performance under the Transaction Documents. The parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations contained in the
Transaction Documents and hereby agree to waive and not to assert in any action for specific performance of any such obligation the
defense that a remedy at law would be adequate.

5.17 Payment Set Aside. To the extent that the Company makes a payment or payments to any Purchaser pursuant to any Transaction
Document or a Purchaser enforces or exercises its rights thereunder, and such payment or payments or the proceeds of such enforcement
or exercise or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside, recovered from, disgorged
by or are required to be refunded, repaid or otherwise restored to the Company, a trustee, receiver or any other person under any law
(including, without limitation, any bankruptcy law, state or federal law, common law or equitable cause of action), then to the extent of any
such restoration the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if
such payment had not been made or such enforcement or setoff had not occurred.

5.18 Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under any Transaction Document
are several and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance
or non-performance of the obligations of any other Purchaser under any Transaction Document. Nothing contained herein or in any other
Transaction Document, and no action taken by any Purchaser pursuant thereto, shall be deemed to constitute the Purchasers as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way acting in
concert or as a group with respect to such obligations or the transactions contemplated by the Transaction Documents. Each Purchaser
shall be entitled to independently protect and enforce its rights including, without limitation, the rights arising out of this Agreement or out
of the other Transaction Documents, and it shall not be necessary for any other Purchaser to be joined as an additional party in any
proceeding for such purpose. Each Purchaser has been represented by its own separate legal counsel in their review and negotiation of the
Transaction Documents. For reasons of administrative convenience only, each Purchaser and its respective counsel have chosen to
communicate with the Company through WS. WS does not represent any of the Purchasers and only represents Rodman & Renshaw, LLC,
placement agent for the Offering. The Company has elected to provide all Purchasers with the same terms and Transaction Documents for
the convenience of the Company and not because it was required or requested to do so by any of the Purchasers.

5.19 Liquidated Damages. The Company’s obligations to pay any partial liquidated damages or other amounts owing under the
Transaction Documents is a continuing obligation of the Company and shall not terminate until all unpaid partial liquidated damages and
other amounts have been paid notwithstanding the fact that the instrument or security pursuant to which such partial liquidated damages or
other amounts are due and payable shall have been canceled.
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5.20 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required
or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding
Business Day.

5.21 Construction. The parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to revise
the Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of the Transaction Documents or any amendments hereto. In addition, each and
every reference to share prices and shares of Common Stock in any Transaction Document shall be subject to adjustment for reverse and
forward stock splits, stock dividends, stock combinations and other similar transactions of the Common Stock that occur after the date of
this Agreement.

5.22 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY
ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE
GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their respective
authorized signatories as of the date first indicated above.
 
CORTEX PHARMACEUTICALS, INC.

  

Address for Notice:
15241 Barranca Parkway
Irvine, California 92618

By:     Fax: (949) 727-3657
Name: Mark A. Varney, Ph.D.   
Title:  Chief Executive Officer   

With a copy to (which shall not constitute notice):
Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attn: Lawrence B. Cohn
Tel: (949) 725-4000
Fax: (949) 725-4100

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGES TO SECURITIES PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their respective
authorized signatories as of the date first indicated above.
 
Name of Purchaser:   
 

Signature of Authorized Signatory of Purchaser:   
 

Name of Authorized Signatory:  
 

Title of Authorized Signatory:  
 

Email Address of Authorized Signatory:  
 

Facsimile Number of Authorized Signatory:  
 

Address for Notice of Purchaser:

Address for Delivery of Securities for Purchaser (if not same as address for notice):
 
Subscription Amount:                     

Shares of Preferred Stock:                     

Warrant Shares:                     

EIN Number: [PROVIDE THIS UNDER SEPARATE COVER]
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EXHIBIT B

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreement”) is made and entered into as of July     , 2009, between Cortex
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and each of the several purchasers signatory hereto (each such purchaser,
a “Purchaser” and, collectively, the “Purchasers”).

This Agreement is made pursuant to the Securities Purchase Agreement, dated as of the date hereof, between the Company and each
Purchaser (the “Purchase Agreement”).

The Company and each Purchaser hereby agrees as follows:

1. Definitions.

Capitalized terms used and not otherwise defined herein that are defined in the Purchase Agreement shall have the meanings
given such terms in the Purchase Agreement. As used in this Agreement, the following terms shall have the following meanings:

“Advice” shall have the meaning set forth in Section 6(d).

“Effectiveness Date” means, with respect to the Initial Registration Statement required to be filed hereunder, the 45  calendar
day following the date hereof and with respect to any additional Registration Statements which may be required pursuant to
Section 3(c), the 45  calendar day following the date on which an additional Registration Statement is required to be filed hereunder;
provided, however, that in the event the Company is notified by the Commission that one or more of the above Registration
Statements will not be reviewed or is no longer subject to further review and comments, the Effectiveness Date as to such
Registration Statement shall be the fifth Trading Day following the date on which the Company is so notified if such date precedes
the dates otherwise required above.

“Effectiveness Period” shall have the meaning set forth in Section 2(a).

“Event” shall have the meaning set forth in Section 2(b).

“Event Date” shall have the meaning set forth in Section 2(b).

“Filing Date” means, with respect to the Initial Registration Statement required hereunder, the 10  calendar day following the
date hereof and, with respect to any additional Registration Statements which may be required pursuant to Section 3(c), the earliest
practical date on which the Company is permitted by SEC Guidance to file such additional Registration Statement related to the
Registrable Securities.
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“Holder” or “Holders” means the holder or holders, as the case may be, from time to time of Registrable Securities.

“Indemnified Party” shall have the meaning set forth in Section 5(c).

“Indemnifying Party” shall have the meaning set forth in Section 5(c).

“Initial Registration Statement” means the initial Registration Statement filed pursuant to this Agreement.

“Initial Shares” means a number of Registrable Securities equal to the lesser of (a) the total number of Registrable Securities
and (b) such number of shares as is permitted to be registered by the Commission staff pursuant to a written comment letter
addressing the issue of registration of resale shares under Rule 415.

“Losses” shall have the meaning set forth in Section 5(a).

“Plan of Distribution” shall have the meaning set forth in Section 2(a).

“Prospectus” means the prospectus included in a Registration Statement (including, without limitation, a prospectus that
includes any information previously omitted from a prospectus filed as part of an effective registration statement in reliance upon
Rule 430A promulgated by the Commission pursuant to the Securities Act), as amended or supplemented by any prospectus
supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by a Registration Statement,
and all other amendments and supplements to the Prospectus, including post-effective amendments, and all material incorporated by
reference or deemed to be incorporated by reference in such Prospectus.

“Registrable Securities” means, as of any date of determination, (a) all of the shares of Common Stock then issuable upon
conversion in full of the Preferred Stock (assuming on such date the shares of Preferred Stock are converted in full without regard to
any conversion limitations therein) and (b) any securities issued or then issuable upon any stock split, dividend or other distribution,
recapitalization or similar event with respect to the foregoing; provided, however, that any such Registrable Securities shall cease to
be Registrable Securities (and the Company shall not be required to maintain the effectiveness of any, or file another, Registration
Statement hereunder with respect thereto) for so long as (a) a Registration Statement with respect to the sale of such Registrable
Securities is declared effective by the Commission under the Securities Act and such Registrable Securities have been disposed of by
the

 
2



Holder in accordance with such effective Registration Statement, (b) such Registrable Securities have been previously sold in
accordance with Rule 144, or (c) such securities become eligible for resale without volume or manner-of-sale restrictions and without
current public information pursuant to Rule 144 as set forth in a written opinion letter to such effect, addressed, delivered and
acceptable to the Transfer Agent and the affected Holders (assuming that such securities and any securities issuable upon exercise,
conversion or exchange of which, or as a dividend upon which, such securities were issued or are issuable, were at no time held by
any Affiliate of the Company), as reasonably determined by the Company, upon the advice of counsel to the Company.

“Registration Statement” means any registration statement required to be filed hereunder pursuant to Section 2(a) and any
additional registration statements contemplated by Section 3(c), including (in each case) the Prospectus, amendments and
supplements to any such registration statement or Prospectus, including pre- and post-effective amendments, all exhibits thereto, and
all material incorporated by reference or deemed to be incorporated by reference in any such registration statement.

“Rule 415” means Rule 415 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or
interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
purpose and effect as such Rule.

“Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or
interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same
purpose and effect as such Rule.

“Selling Stockholder Questionnaire” shall have the meaning set forth in Section 3(a).

“SEC Guidance” means (i) any publicly-available written or oral guidance of the Commission staff, or any comments,
requirements or requests of the Commission staff and (ii) the Securities Act.

2. Shelf Registration.

(a) On or prior to each Filing Date, the Company shall prepare and file with the Commission a Registration Statement covering
the resale of all or such maximum portion of the Registrable Securities as permitted by SEC Guidance (provided that, the Company
shall use diligent efforts to advocate with the Commission for the registration of all of the Registrable Securities in accordance with
the SEC Guidance, including without limitation, the Manual of Publicly Available Telephone Interpretations D.29) that are not then
registered on an effective Registration Statement for an offering to be made on a continuous basis
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pursuant to Rule 415. The Initial Registration Statement shall include all Registrable Securities. Each Registration Statement filed
hereunder shall be on Form S-3 (except if the Company is not then eligible to register for resale the Registrable Securities on Form
S-3, in which case such registration shall be on another appropriate form in accordance herewith) and shall contain (unless otherwise
directed by at least an 85% majority in interest of the Holders) substantially the “Plan of Distribution” attached hereto as Annex A.
Subject to the terms of this Agreement, the Company shall use its commercially reasonable efforts to cause a Registration Statement
filed hereunder to be declared effective under the Securities Act as promptly as possible after the filing thereof, but in any event prior
to the applicable Effectiveness Date, and shall use its commercially reasonable efforts to keep such Registration Statement
continuously effective under the Securities Act until all Registrable Securities covered by such Registration Statement (i) have been
sold, thereunder or pursuant to Rule 144, or (ii) (A) may be sold without volume or manner-of-sale restrictions pursuant to Rule 144
and (B) (I) may be sold without the requirement for the Company to be in compliance with the current public information
requirement under Rule 144 or (II) the Company is in compliance with the current public information requirement under Rule 144, as
determined by the counsel to the Company pursuant to a written opinion letter to such effect, addressed and acceptable to the
Transfer Agent and the affected Holders (the “Effectiveness Period”). The Company shall telephonically request effectiveness of a
Registration Statement as of 5:00 p.m. New York City time on a Trading Day. The Company shall immediately notify the Holders via
facsimile or by e-mail of the effectiveness of a Registration Statement on the same Trading Day that the Company telephonically
confirms effectiveness with the Commission, which shall be the date requested for effectiveness of such Registration Statement. The
Company shall, by 9:30 a.m. New York City time on the Trading Day after the effective date of such Registration Statement, file a
final Prospectus with the Commission as required by Rule 424. Notwithstanding any other provision of this Agreement and subject
to the payment of liquidated damages pursuant to Section 2(b), if any SEC Guidance sets forth a limitation on the number of
Registrable Securities permitted to be registered on a particular Registration Statement (and notwithstanding that the Company used
diligent efforts to advocate with the Commission for the registration of all or a greater portion of Registrable Securities), unless
otherwise directed in writing by a Holder as to its Registrable Securities, the number of Registrable Securities to be registered on
such Registration Statement will be reduced by Registrable Securities represented by Conversion Shares (applied, in the case that
some Conversion Shares may be registered, to the Holders on a pro rata basis based on the total number of unregistered Conversion
Shares held by such Holders); provided, however, that, prior to any reduction in the number of Registrable Securities included in a
Registration Statement as set forth in this sentence, all shares of Common Stock set forth on Schedule 6(b) hereto shall be reduced
first. In the event of a cutback hereunder, the Company shall give the Holder at least five (5) Trading Days prior written notice along
with the calculations as to such Holder’s allotment.
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(b) If: (i) the Initial Registration Statement is not filed on or prior to its Filing Date (if the Company files the Initial Registration
Statement without affording the Holders the opportunity to review and comment on the same as required by Section 3(a) herein, the
Company shall be deemed to have not satisfied this clause (i)), or (ii) the Company fails to file with the Commission a request for
acceleration of a Registration Statement in accordance with Rule 461 promulgated by the Commission pursuant to the Securities Act,
within five Trading Days of the date that the Company is notified (orally or in writing, whichever is earlier) by the Commission that
such Registration Statement will not be “reviewed” or will not be subject to further review, or (iii) prior to the effective date of a
Registration Statement, the Company fails to file a pre-effective amendment and otherwise respond in writing to comments made by
the Commission in respect of such Registration Statement within ten (10) Trading Days after the receipt of comments by or notice
from the Commission that such amendment is required in order for such Registration Statement to be declared effective, or (iv) as to,
in the aggregate among all Holders on a pro-rata basis based on their purchase of the Securities pursuant to the Purchase Agreement,
a Registration Statement registering for resale all of the Initial Shares is not declared effective by the Commission by the
Effectiveness Date of the Initial Registration Statement, or (v) after the effective date of a Registration Statement, such Registration
Statement ceases for any reason to remain continuously effective as to all Registrable Securities included in such Registration
Statement, or the Holders are otherwise not permitted to utilize the Prospectus therein to resell such Registrable Securities, for more
than ten (10) consecutive Trading Days or more than an aggregate of twenty-five (25) Trading Days (which need not be consecutive
calendar days) during any 12-month period, (any such failure or breach being referred to as an “Event”, and for purposes of clauses
(i) and (iv), the date on which such Event occurs, and for purpose of clause (ii) the date on which such five (5) Trading Day period is
exceeded, and for purpose of clause (iii) the date which such ten (10) Trading Day period is exceeded, and for purpose of clause
(v) the date on which such ten (10) or twenty-five (25) Trading Day period, as applicable, is exceeded being referred to as “Event
Date”), then, in addition to any other rights the Holders may have hereunder or under applicable law, on each such Event Date and on
each monthly anniversary of each such Event Date (if the applicable Event shall not have been cured by such date) until the
applicable Event is cured, the Company shall pay to each Holder an amount in cash, as partial liquidated damages and not as a
penalty, equal to 2% of the aggregate purchase price received by the Company pursuant to the Purchase Agreement for any
unregistered Registrable Securities then held by such Holder (deducting for this purpose the aggregate amount of any Make Whole
Payments which would become due to the Holder upon the conversion of the Preferred Stock overlying such Registrable Securities).
For clarity, such partial liquidated damages are not payable from the Make-Whole Escrow Funds themselves. If the Company fails to
pay any partial liquidated damages pursuant to this Section in full within seven days after the date payable, the Company will pay
interest
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thereon at a rate of 18% per annum (or such lesser maximum amount that is permitted to be paid by applicable law) to the Holder,
accruing daily from the date such partial liquidated damages are due until such amounts, plus all such interest thereon, are paid in
full. The partial liquidated damages pursuant to the terms hereof shall apply on a daily pro rata basis for any portion of a month prior
to the cure of an Event.

3. Registration Procedures.

In connection with the Company’s registration obligations hereunder, the Company shall:

(a) Not less than three (3) Trading Days prior to the filing of each Registration Statement and not less than one (1) Trading Day
prior to the filing of any related Prospectus or any amendment or supplement thereto (including any document that would be
incorporated or deemed to be incorporated therein by reference), the Company shall (i) furnish to each Holder copies of all such
documents proposed to be filed, which documents (other than those incorporated or deemed to be incorporated by reference) will be
subject to the review of such Holders, and (ii) cause its officers and directors, counsel and independent registered public accountants
to respond to such inquiries as shall be necessary, in the reasonable opinion of respective counsel to each Holder, to conduct a
reasonable investigation within the meaning of the Securities Act. The Company shall not file a Registration Statement or any such
Prospectus or any amendments or supplements thereto to which the Holders of a majority of the Registrable Securities shall
reasonably object in good faith, provided that, the Company is notified of such objection in writing no later than three (3) Trading
Days after the Holders have been so furnished copies of a Registration Statement or one (1) Trading Day after the Holders have been
so furnished copies of any related Prospectus or amendments or supplements thereto. Each Holder agrees to furnish to the Company
a completed questionnaire in the form attached to this Agreement as Annex B (a “Selling Stockholder Questionnaire”) on a date that
is not less than two (2) Trading Days prior to the Filing Date.

(b) (i) Prepare and file with the Commission such amendments, including post-effective amendments, to a Registration
Statement and the Prospectus used in connection therewith as may be necessary to keep a Registration Statement continuously
effective as to the applicable Registrable Securities for the Effectiveness Period and prepare and file with the Commission such
additional Registration Statements in order to register for resale under the Securities Act all of the Registrable Securities, (ii) cause
the related Prospectus to be amended or supplemented by any required Prospectus supplement (subject to the terms of this
Agreement), and, as so supplemented or amended, to be filed pursuant to Rule 424, (iii) respond as promptly as reasonably possible
to any comments received from the Commission with respect to a Registration Statement or any amendment thereto and provide as
promptly as reasonably possible to the
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Holders true and complete copies of all correspondence from and to the Commission relating to a Registration Statement (provided
that, the Company may excise any information contained therein which would constitute material non-public information as to any
Holder which has not executed a confidentiality agreement with respect thereto with the Company), and (iv) comply in all material
respects with the applicable provisions of the Securities Act and the Exchange Act with respect to the disposition of all Registrable
Securities covered by a Registration Statement during the applicable period in accordance (subject to the terms of this Agreement)
with the intended methods of disposition by the Holders thereof set forth in such Registration Statement as so amended or in such
Prospectus as so supplemented.

(c) If during the Effectiveness Period, the number of Registrable Securities at any time exceeds 100% of the number of shares
of Common Stock then registered in a Registration Statement, then the Company shall file as soon as reasonably practicable, but in
any case prior to the applicable Filing Date, an additional Registration Statement covering the resale by the Holders of not less than
the number of such Registrable Securities.

(d) Notify the Holders of Registrable Securities to be sold (which notice shall, pursuant to clauses (iii) through (vi) hereof, be
accompanied by an instruction to suspend the use of the Prospectus until the requisite changes have been made) as promptly as
reasonably possible (and, in the case of (i)(A) below, not less than one (1) Trading Day prior to such filing) and (if requested by any
such Person) confirm such notice in writing no later than one (1) Trading Day following the day (i)(A) when a Prospectus or any
Prospectus supplement or post-effective amendment to a Registration Statement is proposed to be filed, (B) when the Commission
notifies the Company whether there will be a “review” of such Registration Statement and whenever the Commission comments in
writing on such Registration Statement, and (C) with respect to a Registration Statement or any post-effective amendment, when the
same has become effective, (ii) of any request by the Commission or any other federal or state governmental authority for
amendments or supplements to a Registration Statement or Prospectus or for additional information, (iii) of the issuance by the
Commission or any other federal or state governmental authority of any stop order suspending the effectiveness of a Registration
Statement covering any or all of the Registrable Securities or the initiation of any Proceedings for that purpose; (iv) of the receipt by
the Company of any notification with respect to the suspension of the qualification or exemption from qualification of any of the
Registrable Securities for sale in any jurisdiction, or the initiation or threatening of any Proceeding for such purpose, (v) of the
occurrence of any event or passage of time that makes the financial statements included in a Registration Statement ineligible for
inclusion therein or any statement made in a Registration Statement or Prospectus or any document incorporated or deemed to be
incorporated therein by reference untrue in any material respect or that requires any revisions to a Registration Statement, Prospectus
or other documents so that, in the case of a Registration Statement or

 
7



the Prospectus, as the case may be, it will not contain any untrue statement of a material fact or omit to state any 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 (vi) of the occurrence or existence of any pending corporate development with respect to the Company that the
Company believes may be material and that, in the determination of the Company, makes it not in the best interest of the Company to
allow continued availability of a Registration Statement or Prospectus, provided that, any and all of such information shall remain
confidential to each Holder until such information otherwise becomes public, unless disclosure by a Holder is required by law and
such Holder provides the Company with prompt prior notice of the proposed disclosure; provided, further, that notwithstanding each
Holder’s agreement to keep such information confidential, each such Holder makes no acknowledgement that any such information
is material, non-public information.

(e) Use its commercially reasonable efforts to avoid the issuance of, or, if issued, obtain the withdrawal of (i) any order stopping
or suspending the effectiveness of a Registration Statement, or (ii) any suspension of the qualification (or exemption from
qualification) of any of the Registrable Securities for sale in any jurisdiction, at the earliest practicable moment.

(f) Furnish to each Holder, without charge, at least one conformed copy of each such Registration Statement and each
amendment thereto, including financial statements and schedules, all documents incorporated or deemed to be incorporated therein
by reference to the extent requested by such Person, and all exhibits to the extent requested by such Person (including those
previously furnished or incorporated by reference) promptly after the filing of such documents with the Commission; provided, that
any such item which is available on the EDGAR system (or successor thereto) need not be furnished in physical form.

(g) Subject to the terms of this Agreement, the Company hereby consents to the use of such Prospectus and each amendment or
supplement thereto by each of the selling Holders in connection with the offering and sale of the Registrable Securities covered by
such Prospectus and any amendment or supplement thereto, except after the giving of any notice pursuant to Section 3(d).

(h) The Company shall cooperate with any broker-dealer through which a Holder proposes to resell its Registrable Securities in
effecting a filing with the FINRA Corporate Financing Department if required pursuant to FINRA Rule 5110, as reasonably
requested by any such Holder, and the Company shall pay the filing fee required by such filing within five (5) Trading Days of
request therefor.

(i) Prior to any resale of Registrable Securities by a Holder, use its commercially reasonable efforts to register or qualify or
cooperate with the selling
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Holders in connection with the registration or qualification (or exemption from the Registration or qualification) of such Registrable
Securities for the resale by the Holder under the securities or Blue Sky laws of such jurisdictions within the United States as any
Holder reasonably requests in writing, to keep each registration or qualification (or exemption therefrom) effective during the
Effectiveness Period and to do any and all other acts or things reasonably necessary to enable the disposition in such jurisdictions of
the Registrable Securities covered by each Registration Statement; provided, that, the Company shall not be required to qualify
generally to do business in any jurisdiction where it is not then so qualified, subject the Company to any material tax in any such
jurisdiction where it is not then so subject or file a general consent to service of process in any such jurisdiction.

(j) If requested by a Holder, cooperate with such Holder to facilitate the timely preparation and delivery of certificates
representing Registrable Securities to be delivered to a transferee pursuant to a Registration Statement, which certificates shall be
free, to the extent permitted by the Purchase Agreement, of all restrictive legends, and to enable such Registrable Securities to be in
such denominations and registered in such names as any such Holder may request.

(k) Upon the occurrence of any event contemplated by Section 3(d), as promptly as reasonably possible under the
circumstances taking into account the Company’s good faith assessment of any adverse consequences to the Company and its
stockholders of the premature disclosure of such event, prepare a supplement or amendment, including a post-effective amendment,
to a Registration Statement or a supplement to the related Prospectus or any document incorporated or deemed to be incorporated
therein by reference, and file any other required document so that, as thereafter delivered, neither a Registration Statement nor such
Prospectus will contain an 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 under which they were made, not misleading. If the Company notifies
the Holders in accordance with clauses (iii) through (vi) of Section 3(d) above to suspend the use of any Prospectus until the requisite
changes to such Prospectus have been made, then the Holders shall suspend use of such Prospectus. The Company will use its
commercially reasonable efforts to ensure that the use of the Prospectus may be resumed as promptly as is practicable. The Company
shall be entitled to exercise its right under this Section 3(k) to suspend the availability of a Registration Statement and Prospectus,
subject to the payment of partial liquidated damages otherwise required pursuant to Section 2(b), for a period not to exceed 60
calendar days (which need not be consecutive days) in any 12-month period.

(l) Comply with all applicable rules and regulations of the Commission.
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(m) The Company may require each selling Holder to furnish to the Company a certified statement as to the number of shares
of Common Stock beneficially owned by such Holder and, if required by the Commission, the natural persons thereof that have
voting and dispositive control over the shares.

(n) During any periods that the Company is unable to meet its obligations hereunder with respect to the registration of the
Registrable Securities solely because any Holder fails to furnish such information within three Trading Days of the Company’s
request, any liquidated damages that are accruing at such time as to such Holder only shall be tolled and any Event that may
otherwise occur solely because of such delay shall be suspended as to such Holder only, until two Trading Days after such
information is delivered to the Company.

4. Registration Expenses. All fees and expenses incident to the performance of or compliance with, this Agreement by the Company
shall be borne by the Company whether or not any Registrable Securities are sold pursuant to a Registration Statement. The fees and
expenses referred to in the foregoing sentence shall include, without limitation, (i) all registration and filing fees (including, without
limitation, fees and expenses of the Company’s counsel and independent registered public accountants) (A) with respect to filings made
with the Commission, (B) with respect to filings required to be made with any Trading Market on which the Common Stock is then listed
for trading, (C) in compliance with applicable state securities or Blue Sky laws reasonably agreed to by the Company in writing
(including, without limitation, fees and disbursements of counsel for the Company in connection with Blue Sky qualifications or
exemptions of the Registrable Securities) and (D) if not previously paid by the Company in connection with an Issuer Filing, with respect
to any filing that may be required to be made by any broker through which a Holder intends to make sales of Registrable Securities with
FINRA pursuant to FINRA Rule 5110, so long as the broker is receiving no more than a customary brokerage commission in connection
with such sale, (ii) printing expenses (including, without limitation, expenses of printing certificates for Registrable Securities),
(iii) messenger, telephone and delivery expenses, (iv) fees and disbursements of counsel for the Company, (v) Securities Act liability
insurance, if the Company so desires such insurance, and (vi) fees and expenses of all other Persons retained by the Company in
connection with the consummation of the transactions contemplated by this Agreement. In addition, the Company shall be responsible for
all of its internal expenses incurred in connection with the consummation of the transactions contemplated by this Agreement (including,
without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expense of any
annual audit and the fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange as
required hereunder. In no event shall the Company be responsible for any broker or similar commissions of any Holder or, except to the
extent provided for in the Transaction Documents, any legal fees or other costs of the Holders.
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5. Indemnification.

(a) Indemnification by the Company. The Company shall, notwithstanding any termination of this Agreement, indemnify and
hold harmless each Holder, the officers, directors, members, partners, agents, brokers (including brokers who offer and sell
Registrable Securities as principal as a result of a pledge or any failure to perform under a margin call of Common Stock),
investment advisors and employees (and any other Persons with a functionally equivalent role of a Person holding such titles,
notwithstanding a lack of such title or any other title) of each of them, each Person who controls any such Holder (within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers, directors, members, stockholders,
partners, agents and employees (and any other Persons with a functionally equivalent role of a Person holding such titles,
notwithstanding a lack of such title or any other title) of each such controlling Person, to the fullest extent permitted by applicable
law, from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable attorneys’ fees)
and expenses (collectively, “Losses”), as incurred, arising out of or relating to (1) any untrue or alleged untrue statement of a material
fact contained in a Registration Statement, any Prospectus or any form of prospectus or in any amendment or supplement thereto or
in any preliminary prospectus, or arising out of or relating to any omission or alleged omission of a material fact required to be stated
therein or necessary to make the statements therein (in the case of any Prospectus or supplement thereto, in light of the circumstances
under which they were made) not misleading or (2) any violation or alleged violation by the Company of the Securities Act, the
Exchange Act or any state securities law, or any rule or regulation thereunder, in connection with the performance of its obligations
under this Agreement, except to the extent, but only to the extent, that (i) such untrue statements or omissions are based solely upon
information regarding such Holder furnished in writing to the Company by such Holder expressly for use therein, or to the extent that
such information relates to such Holder or such Holder’s proposed method of distribution of Registrable Securities and was reviewed
and expressly approved in writing by such Holder expressly for use in a Registration Statement, such Prospectus or in any
amendment or supplement thereto (it being understood that the Holder has approved Annex A hereto for this purpose) or (ii) in the
case of an occurrence of an event of the type specified in Section 3(d)(iii)-(vi), the use by such Holder of an outdated, defective or
otherwise unavailable Prospectus after the Company has notified such Holder in writing that the Prospectus is outdated, defective or
otherwise unavailable for use by such Holder and prior to the receipt by such Holder of the Advice contemplated in Section 6(d). The
Company shall notify the Holders promptly of the institution, threat or assertion of any Proceeding arising from or in connection with
the transactions contemplated by this Agreement of which the Company is aware.

(b) Indemnification by Holders. Each Holder shall, severally and not jointly, indemnify and hold harmless the Company, its
directors, officers, agents
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and employees, each Person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the
Exchange Act), and the directors, officers, agents or employees of such controlling Persons, to the fullest extent permitted by
applicable law, from and against all Losses, as incurred, to the extent arising out of or based solely upon: (x) such Holder’s failure to
comply with the prospectus delivery requirements of the Securities Act or (y) any untrue or alleged untrue statement of a material
fact contained in any Registration Statement, any Prospectus, or in any amendment or supplement thereto or in any preliminary
prospectus, or arising out of or relating to any omission or alleged omission of a material fact required to be stated therein or
necessary to make the statements therein not misleading (i) to the extent, but only to the extent, that such untrue statement or
omission is contained in or based solely upon any information so furnished in writing by such Holder to the Company specifically for
inclusion in such Registration Statement or such Prospectus or (ii) to the extent that such information relates to such Holder’s
proposed method of distribution of Registrable Securities and was reviewed and expressly approved in writing by such Holder
expressly for use in a Registration Statement (it being understood that the Holder has approved Annex A hereto for this purpose),
such Prospectus or in any amendment or supplement thereto or (ii) in the case of an occurrence of an event of the type specified in
Section 3(d)(iii)-(vi), the use by such Holder of an outdated, defective or otherwise unavailable Prospectus after the Company has
notified such Holder in writing that the Prospectus is outdated, defective or otherwise unavailable for use by such Holder and prior to
the receipt by such Holder of the Advice contemplated in Section 6(d). In no event shall the liability of any selling Holder under this
Section 5(b) be greater in amount than the dollar amount of the net proceeds received by such Holder upon the sale of the Registrable
Securities giving rise to such indemnification obligation.

(c) Conduct of Indemnification Proceedings. If any Proceeding shall be brought or asserted against any Person entitled to
indemnity hereunder (an “Indemnified Party”), such Indemnified Party shall promptly notify the Person from whom indemnity is
sought (the “Indemnifying Party”) in writing, and the Indemnifying Party shall have the right to assume the defense thereof,
including the employment of counsel reasonably satisfactory to the Indemnified Party and the payment of all fees and expenses
incurred in connection with defense thereof; provided, that, the failure of any Indemnified Party to give such notice shall not relieve
the Indemnifying Party of its obligations or liabilities pursuant to this Agreement, except (and only) to the extent that it shall be
finally determined by a court of competent jurisdiction (which determination is not subject to appeal or further review) that such
failure shall have prejudiced the Indemnifying Party.

An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to participate in the defense
thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party or Parties unless: (1) the
Indemnifying Party has agreed in writing to pay such fees and expenses, (2) the Indemnifying Party shall have failed promptly to
assume the
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defense of such Proceeding and to employ counsel reasonably satisfactory to such Indemnified Party in any such Proceeding, or
(3) the named parties to any such Proceeding (including any impleaded parties) include both such Indemnified Party and the
Indemnifying Party, and counsel to the Indemnified Party shall reasonably believe that a material conflict of interest is likely to exist
if the same counsel were to represent such Indemnified Party and the Indemnifying Party (in which case, if such Indemnified Party
notifies the Indemnifying Party in writing that it elects to employ separate counsel at the expense of the Indemnifying Party, the
Indemnifying Party shall not have the right to assume the defense thereof and the reasonable fees and expenses of no more than one
separate counsel shall be at the expense of the Indemnifying Party). The Indemnifying Party shall not be liable for any settlement of
any such Proceeding effected without its written consent, which consent shall not be unreasonably withheld or delayed. No
Indemnifying Party shall, without the prior written consent of the Indemnified Party, effect any settlement of any pending Proceeding
in respect of which any Indemnified Party is a party, unless such settlement includes an unconditional release of such Indemnified
Party from all liability on claims that are the subject matter of such Proceeding.

Subject to the terms of this Agreement, all reasonable fees and expenses of the Indemnified Party (including reasonable fees
and expenses to the extent incurred in connection with investigating or preparing to defend such Proceeding in a manner not
inconsistent with this Section) shall be paid to the Indemnified Party, as incurred, within ten Trading Days of written notice thereof to
the Indemnifying Party; provided, that, the Indemnified Party shall promptly reimburse the Indemnifying Party for that portion of
such fees and expenses applicable to such actions for which such Indemnified Party is judicially determined not to be entitled to
indemnification hereunder.

(d) Contribution. If the indemnification under Section 5(a) or 5(b) is unavailable to an Indemnified Party or insufficient to hold
an Indemnified Party harmless for any Losses, then each Indemnifying Party shall contribute to the amount paid or payable by such
Indemnified Party as a result of such Losses, in such proportion as is appropriate to reflect the relative fault of the Indemnifying
Party and Indemnified Party in connection with the actions, statements or omissions that resulted in such Losses as well as any other
relevant equitable considerations. The relative fault of such Indemnifying Party and Indemnified Party shall be determined by
reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact
or omission or alleged omission of a material fact, has been taken or made by, or relates to information supplied by, such
Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such action, statement or omission. The amount paid or payable by a party as a result of any Losses shall be deemed to
include, subject to the limitations set forth in this Agreement, any reasonable attorneys’ or other reasonable fees or expenses incurred
by such party in connection with any

 
13



Proceeding to the extent such party would have been indemnified for such fees or expenses if the indemnification provided for in this
Section was available to such party in accordance with its terms.

The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 5(d) were determined by
pro rata allocation or by any other method of allocation that does not take into account the equitable considerations referred to in the
immediately preceding paragraph. Notwithstanding the provisions of this Section 5(d), no Holder shall be required to contribute
pursuant to this Section 5(d), in the aggregate, any amount in excess of the amount by which the net proceeds actually received by
such Holder from the sale of the Registrable Securities subject to the Proceeding exceeds the amount of any damages that such
Holder has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission,
except in the case of fraud by such Holder.

The indemnity and contribution agreements contained in this Section are in addition to any liability that the Indemnifying
Parties may have to the Indemnified Parties.

6. Miscellaneous.

(a) Remedies. In the event of a breach by the Company or by a Holder of any of their respective obligations under this Agreement,
each Holder or the Company, as the case may be, in addition to being entitled to exercise all rights granted by law and under this
Agreement, including recovery of damages, shall be entitled to specific performance of its rights under this Agreement. Each of the
Company and each Holder agrees that monetary damages would not provide adequate compensation for any losses incurred by reason of a
breach by it of any of the provisions of this Agreement and hereby further agrees that, in the event of any action for specific performance
in respect of such breach, it shall not assert or shall waive the defense that a remedy at law would be adequate.

(b) No Piggyback on Registrations; Prohibition on Filing Other Registration Statements. Neither the Company nor any of its security
holders (other than the Holders in such capacity pursuant hereto) may include securities of the Company in any Registration Statements to
be filed pursuant to this Agreement other than the Registrable Securities. The Company shall not file any other registration statements until
all Registrable Securities are registered pursuant to a Registration Statement that is declared effective by the Commission, other than any
registration statement on Form S-8 relating to the registration of equity securities issuable in connection with a stock option or other
employee benefit plan, provided that this Section 6(b) shall not prohibit the Company from filing amendments to registration statements
filed prior to the date of this Agreement.
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(c) Compliance. Each Holder covenants and agrees that it will comply with the prospectus delivery requirements of the Securities
Act as applicable to it in connection with sales of Registrable Securities pursuant to a Registration Statement.

(d) Discontinued Disposition. By its acquisition of Registrable Securities, each Holder agrees that, upon receipt of a notice from the
Company of the occurrence of any event of the kind described in Section 3(d)(iii) through (vi), such Holder will forthwith discontinue
disposition of such Registrable Securities under a Registration Statement until it is advised in writing (the “Advice”) by the Company that
the use of the applicable Prospectus (as it may have been supplemented or amended) may be resumed. The Company will use its
commercially reasonable efforts to ensure that the use of the Prospectus may be resumed as promptly as is practicable. The Company
agrees and acknowledges that any periods during which the Holder is required to discontinue the disposition of the Registrable Securities
hereunder shall be subject to the provisions of Section 2(b).

(e) Piggy-Back Registrations. If, at any time during the Effectiveness Period, there is not an effective Registration Statement
covering all of the Registrable Securities and the Company shall determine to prepare and file with the Commission a registration
statement relating to an offering for its own account or the account of others under the Securities Act of any of its equity securities, other
than on Form S-4 or Form S-8 (each as promulgated under the Securities Act) or their then equivalents relating to equity securities to be
issued solely in connection with any acquisition of any entity or business or equity securities issuable in connection with the Company’s
stock option or other employee benefit plans, then the Company shall deliver to each Holder a written notice of such determination and, if
within fifteen days after the date of the delivery of such notice, any such Holder shall so request in writing, the Company shall include in
such registration statement all or any part of such Registrable Securities such Holder requests to be registered, subject to customary
underwriter cutbacks applicable to all holders of registration rights; provided, however, that the Company shall not be required to register
any Registrable Securities pursuant to this Section 6(e) that are eligible for resale pursuant to Rule 144 promulgated by the Commission
pursuant to the Securities Act or that are the subject of a then effective Registration Statement.

(f) Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be amended,
modified or supplemented, and waivers or consents to departures from the provisions hereof may not be given, unless the same shall be in
writing and signed by the Company and the Holders of 67% or more of the then outstanding Registrable Securities (including, for this
purpose any Registrable Securities issuable upon exercise or conversion of any Security). If a Registration Statement does not register all
of the Registrable Securities pursuant to a waiver or amendment done in compliance with the previous sentence, then the number of
Registrable Securities to be registered for each Holder shall be reduced pro rata among all Holders and each Holder shall have the right to
designate which of its Registrable Securities shall be omitted from such Registration Statement. Notwithstanding the foregoing, a waiver
or consent to depart from the provisions hereof with respect to a
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matter that relates exclusively to the rights of a Holder or some Holders and that does not directly or indirectly affect the rights of other
Holders may be given by such Holder or Holders of all of the Registrable Securities to which such waiver or consent relates; provided,
however, that the provisions of this sentence may not be amended, modified, or supplemented except in accordance with the provisions of
the first sentence of this Section 6(f).

(g) Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be
delivered as set forth in the Purchase Agreement.

(h) Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of
each of the parties and shall inure to the benefit of each Holder. The Company may not assign (except by merger, consolidation or sale of
substantially all of its assets) its rights or obligations hereunder without the prior written consent of all of the Holders of the then
outstanding Registrable Securities. Each Holder may assign their respective rights hereunder in the manner and to the Persons as permitted
under Section 5.7 of the Purchase Agreement.

(i) No Inconsistent Agreements. Neither the Company nor any of its Subsidiaries has entered, as of the date hereof, nor shall the
Company or any of its Subsidiaries, on or after the date of this Agreement, enter into any agreement with respect to its securities, that
would have the effect of impairing the rights granted to the Holders in this Agreement or otherwise conflicts with the provisions hereof.
Except as set forth on Schedule 6(i), neither the Company nor any of its Subsidiaries has previously entered into any agreement granting
any registration rights with respect to any of its securities to any Person that have not been satisfied in full.

(j) Execution and Counterparts. This Agreement may be executed in two or more counterparts, all of which when taken together shall
be considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to
the other party, it being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by
facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the
party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page
were an original thereof.

(k) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be
determined in accordance with the provisions of the Purchase Agreement.

(l) Cumulative Remedies. The remedies provided herein are cumulative and not exclusive of any other remedies provided by law.
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(m) Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be
invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in
full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable
efforts to find and employ an alternative means to achieve the same or substantially the same result as that contemplated by such term,
provision, covenant or restriction. It is hereby stipulated and declared to be the intention of the parties that they would have executed the
remaining terms, provisions, covenants and restrictions without including any of such that may be hereafter declared invalid, illegal, void
or unenforceable.

(n) Headings. The headings in this Agreement are for convenience only, do not constitute a part of the Agreement and shall not be
deemed to limit or affect any of the provisions hereof.

(o) Independent Nature of Holders’ Obligations and Rights. The obligations of each Holder hereunder are several and not joint with
the obligations of any other Holder hereunder, and no Holder shall be responsible in any way for the performance of the obligations of any
other Holder hereunder. Nothing contained herein or in any other agreement or document delivered at any closing, and no action taken by
any Holder pursuant hereto or thereto, shall be deemed to constitute the Holders as a partnership, an association, a joint venture or any
other kind of entity, or create a presumption that the Holders are in any way acting in concert with respect to such obligations or the
transactions contemplated by this Agreement. Each Holder shall be entitled to protect and enforce its rights, including without limitation
the rights arising out of this Agreement, and it shall not be necessary for any other Holder to be joined as an additional party in any
proceeding for such purpose.

(p) Conflicting Instructions. A person or entity is deemed to be a holder of Registrable Securities whenever such person or entity
owns of record such Registrable Securities. If the Company receives conflicting instructions, notices or elections from two or more
Persons or entities with respect to the same Registrable Securities, the Company will act upon the basis of instructions, notice or election
received from the registered owner of such Registrable Securities.

********************

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement as of the date first written above.
 

CORTEX PHARMACEUTICALS, INC.

By:   
Name: Mark A. Varney, Ph.D.
Title:  Chief Executive Officer

[SIGNATURE PAGE OF HOLDERS FOLLOWS]
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[SIGNATURE PAGE OF HOLDERS TO COR RRA]

Name of Holder:                                                              

Signature of Authorized Signatory of Holder:                                                              

Name of Authorized Signatory:                                                              

Title of Authorized Signatory:                                                              
 

19



Annex A

Plan of Distribution

Each Selling Stockholder (the “Selling Stockholders”) of the common stock and any of their pledgees, assignees and successors-in-
interest may, from time to time, sell any or all of their shares of common stock covered hereby on the principal Trading Market or any
other stock exchange, market or trading facility on which the shares are traded or in private transactions. These sales may be at fixed or
negotiated prices. A Selling Stockholder may use any one or more of the following methods when selling shares:
 

 •  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

 
•  block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block

as principal to facilitate the transaction;
 

 •  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

 •  an exchange distribution in accordance with the rules of the applicable exchange;
 

 •  privately negotiated transactions;
 

 •  settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;
 

 
•  in transactions through broker-dealers that agree with the Selling Stockholders to sell a specified number of such shares at a

stipulated price per share;
 

 •  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

 •  a combination of any such methods of sale; or
 

 •  any other method permitted pursuant to applicable law.

The Selling Stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the “Securities Act”), if
available, rather than under this prospectus.

Broker-dealers engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may
receive commissions or
 

20



discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts
to be negotiated, but, except as set forth in a supplement to this Prospectus, in the case of an agency transaction not in excess of a
customary brokerage commission in compliance with FINRA Rule 2440; and in the case of a principal transaction a markup or markdown
in compliance with FINRA IM-2440.

In connection with the sale of the common stock or interests therein, the Selling Stockholders may enter into hedging transactions
with broker-dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging
the positions they assume. The Selling Stockholders may also sell shares of the common stock short and deliver these securities to close
out their short positions, or loan or pledge the common stock to broker-dealers that in turn may sell these securities. The Selling
Stockholders may also enter into option or other transactions with broker-dealers or other financial institutions or create one or more
derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect
such transaction).

The Selling Stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be “underwriters”
within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or
agents and any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the
Securities Act. Each Selling Stockholder has informed the Company that it does not have any written or oral agreement or understanding,
directly or indirectly, with any person to distribute the Common Stock. In no event shall any broker-dealer receive fees, commissions and
markups which, in the aggregate, would exceed eight percent (8%).

The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the shares. The
Company has agreed to indemnify the Selling Stockholders against certain losses, claims, damages and liabilities, including liabilities
under the Securities Act.

Because Selling Stockholders may be deemed to be “underwriters” within the meaning of the Securities Act, they will be subject to
the prospectus delivery requirements of the Securities Act including Rule 172 thereunder. The Selling Stockholders have advised us that
there is no underwriter or coordinating broker acting in connection with the proposed sale of the resale shares by the Selling Stockholders.

We agreed to keep this prospectus effective until the earlier of (i) the date on which the shares may be resold by the Selling
Stockholders without registration and without regard to any volume or manner-of-sale limitations by reason of Rule 144, without the
requirement for the Company to be in compliance with the current public information under Rule 144 under the Securities Act or any other
rule of similar effect or (ii) all of the shares have been sold pursuant to this prospectus or Rule 144 under the Securities Act or any other
rule of similar effect. The resale shares will be sold only
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through registered or licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the resale
shares of Common Stock covered hereby may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and is complied with.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale shares may not
simultaneously engage in market making activities with respect to the common stock for the applicable restricted period, as defined in
Regulation M, prior to the commencement of the distribution. In addition, the Selling Stockholders will be subject to applicable provisions
of the Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales
of shares of the common stock by the Selling Stockholders or any other person. We will make copies of this prospectus available to the
Selling Stockholders and have informed them of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of
the sale (including by compliance with Rule 172 under the Securities Act).
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Annex B

CORTEX PHARMACEUTICALS, INC.

Selling Stockholder Notice and Questionnaire

The undersigned beneficial owner of common stock (the “Registrable Securities”) of CORTEX PHARMACEUTICALS, INC., a
Delaware corporation (the “Company”), understands that the Company has filed or intends to file with the Securities and Exchange
Commission (the “Commission”) a registration statement (the “Registration Statement”) for the registration and resale under Rule 415 of
the Securities Act of 1933, as amended (the “Securities Act”), of the Registrable Securities described in Section 3 below, in accordance
with the terms of the Registration Rights Agreement (the “Registration Rights Agreement”) to which this document is annexed. A copy of
the Registration Rights Agreement is available from the Company upon request at the address set forth below. All capitalized terms not
otherwise defined herein shall have the meanings ascribed thereto in the Registration Rights Agreement.

Certain legal consequences arise from being named as a selling stockholder in the Registration Statement and the related prospectus.
Accordingly, holders and beneficial owners of Registrable Securities are advised to consult their own securities law counsel regarding the
consequences of being named or not being named as a selling stockholder in the Registration Statement and the related prospectus.

NOTICE

The undersigned beneficial owner (the “Selling Stockholder”) of Registrable Securities hereby elects to include the Registrable
Securities owned by it in the Registration Statement.
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The undersigned hereby provides the following information to the Company and represents and warrants that such information is accurate:

QUESTIONNAIRE

1. Name.
 

(a)   Full Legal Name of Selling Stockholder
   

(b)   Full  Legal Name of Registered Holder (if not the same as (a) above) through which Registrable Securities are held:

   

(c)
  

Full Legal Name of Natural Control Person (which means a natural person who directly or indirectly alone or with others
has power to vote or dispose of the securities covered by this Questionnaire):

   

2. Address for Notices to Selling Stockholder:
 
 
 
 
  Telephone:  
  Fax:  
  Contact Person:   

3. Beneficial Ownership of Registrable Securities:

Type and Principal Amount of Registrable Securities beneficially owned:
  
4. Broker-Dealer Status:
 

 (a) Are you a broker-dealer?

Yes  ¨            No  ¨
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(b) If “yes” to Section 4(a), did you receive your Registrable Securities as compensation for investment banking services to the

Company?

Yes  ¨            No  ¨
 

Note:
 

If “no” to Section 4(b), the Commission’s staff has indicated that you should be identified as an underwriter in the
Registration Statement.

 
 (c) Are you an affiliate of a broker-dealer?

Yes  ¨            No  ¨
 

 
(d) If you are an affiliate of a broker-dealer, do you certify that you purchased the Registrable Securities in the ordinary course of

business, and at the time of the purchase of the Registrable Securities to be resold, you had no agreements or understandings,
directly or indirectly, with any person to distribute the Registrable Securities?

Yes  ¨            No  ¨
 

Note:
 

If “no” to Section 4(d), the Commission’s staff has indicated that you should be identified as an underwriter in the
Registration Statement.

5. Beneficial Ownership of Securities of the Company Owned by the Selling Stockholder.

Except as set forth below in this Item 5, the undersigned is not the beneficial or registered owner of any securities of the Company
other than the securities issuable pursuant to the Purchase Agreement.

 

 (a) Type and Amount of other securities beneficially owned by the Selling Stockholder:
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6. Relationships with the Company:

Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or principal equity holders (owners of
5% of more of the equity securities of the undersigned) has held any position or office or has had any other material relationship
with the Company (or its predecessors or affiliates) during the past three years.

State any exceptions here:
 

 
 

The undersigned agrees to promptly notify the Company of any inaccuracies or changes in the information provided herein that may
occur subsequent to the date hereof at any time while the Registration Statement remains effective.

By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items 1 through 6
and the inclusion of such information in the Registration Statement and the related prospectus and any amendments or supplements
thereto. The undersigned understands that such information will be relied upon by the Company in connection with the preparation or
amendment of the Registration Statement and the related prospectus and any amendments or supplements thereto.

IN WITNESS WHEREOF the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and
delivered either in person or by its duly authorized agent.
 
Date:            Beneficial Owner:  
 

By:   
Name: 
Title:  

PLEASE FAX A COPY (OR EMAIL A .PDF COPY) OF THE COMPLETED AND EXECUTED NOTICE AND
QUESTIONNAIRE, AND RETURN THE ORIGINAL BY OVERNIGHT MAIL, TO:
 

 

Stradling Yocca Carlson & Rauth, P.C.
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Marc G. Alcser
e-mail: malcser@sycr.com
Fax: (949) 823-5136  

NOTE THAT YOUR IMMEDIATE RESPONSE IS CRITICAL IN ORDER TO COMPLETE THE REGISTRATION PROCESS
IN A TIMELY MANNER.
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EXHIBIT C

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
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 PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO
THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE
COMPANY. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT

CORTEX PHARMACEUTICALS, INC.
 
Warrant Shares:                 Initial Exercise Date:             , 2009

    Issue Date:             , 2009

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received,                      (the
“Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or
after the 6 month anniversary of the date hereof (the “Initial Exercise Date”) and on or prior to the close of business on the three year
anniversary of the Initial Exercise Date (the “Termination Date”) but not thereafter, to subscribe for and purchase from Cortex
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), up to             shares (the “Warrant Shares”) of Common Stock. The
purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).

Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that certain
Securities Purchase Agreement (the “Purchase Agreement”), dated July 29, 2009, among the Company and the purchasers signatory
thereto.
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Section 2. Exercise.

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any
time or times on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company (or such other
office or agency of the Company as it may designate by notice in writing to the registered Holder at the address of the Holder
appearing on the books of the Company) of a duly executed facsimile copy of the Notice of Exercise Form annexed hereto; and,
within three (3) Trading Days of the date said Notice of Exercise is delivered to the Company, the Company shall have received
payment of the aggregate Exercise Price of the shares thereby purchased by wire transfer or cashier’s check drawn on a United States
bank or, if available, pursuant to the cashless exercise procedure specified in Section 2(c) below. Notwithstanding anything herein to
the contrary, the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all
of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this
Warrant to the Company for cancellation within three (3) Trading Days of the date the final Notice of Exercise is delivered to the
Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available
hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to
the applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records showing the number of
Warrant Shares purchased and the date of such purchases. In the event of a dispute, the Company’s records shall govern absent
manifest error. The Company shall deliver any objection to any Notice of Exercise Form within 1 Business Day of receipt of such
notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions
of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.

b) Exercise Price. The exercise price per share of the Common Stock under this Warrant shall be $0.2699, subject to adjustment
hereunder (the “Exercise Price”).

c) Cashless Exercise. If at the time of exercise hereof there is no effective registration statement registering, or the prospectus
contained therein is not available for the issuance of the Warrant Shares to the Holder and all of the Warrant Shares are not then
registered for resale by Holder into the market at market prices from time to time on an effective registration statement for use on a
continuous basis (or the prospectus contained therein is not available for use), then this Warrant may also be exercised, in whole or in
part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where:

 
(A)

 

=
 

the VWAP on the Trading Day immediately preceding the date on which Holder elects to exercise this
Warrant by means of a “cashless exercise,” as set forth in the applicable Notice of Exercise;
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(B)  = the Exercise Price of this Warrant, as adjusted hereunder; and

(X)
 

=
 

the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the
terms of this Warrant if such exercise were by means of a cash exercise rather than a cashless exercise.

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is
then listed or quoted for trading on a Trading Market, the daily volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted for trading as reported by
Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if the
Common Stock is then listed or quoted for trading on the OTC Bulletin Board, the volume weighted average price of the Common
Stock for such date (or the nearest preceding date) on the OTC Bulletin Board, (c) if the Common Stock is not then listed or quoted
for trading on the OTC Bulletin Board and if prices for the Common Stock are then reported in the “Pink Sheets” published by Pink
OTC Markets, Inc. (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per
share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by
an independent appraiser selected in good faith by the Company and reasonably acceptable to the Holders of a majority in interest of
the Securities then outstanding, the fees and expenses of which shall be paid by the Company.

d) Mechanics of Exercise.

i. Delivery of Certificates Upon Exercise. Certificates for shares purchased hereunder shall be transmitted by the
Transfer Agent to the Holder by crediting the account of the Holder’s prime broker with the Depository Trust Company
through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is then a participant in such
system and either (A) there is an effective Registration Statement permitting the issuance of the Warrant Shares to or
resale of the Warrant Shares by Holder or (B) this Warrant is being exercised via cashless exercise more than six months
after the Issue Date (or one year in the event that the Company is not in compliance with Rule 144(c) under the
Securities Act) and the Holder is not and has not been considered an Affiliate of the Company within the prior 90 days
thereof, and otherwise by physical delivery to the address specified by the Holder in the Notice of Exercise by the date
that is three (3) Trading Days after the latest of (A) the delivery to the Company of the Notice of Exercise Form and
receipt of the DWAC request from the Holder’s prime broker (if applicable), (B) surrender of this Warrant (if required)
and (C) payment of the aggregate Exercise Price as set forth above (including by cashless exercise, if permitted) (such
date, the “Warrant Share Delivery Date”). This Warrant shall be deemed to have been exercised on the first date on
which all of the foregoing have been delivered to the Company. The Warrant Shares
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shall be deemed to have been issued, and Holder or any other person so designated to be named therein shall be deemed
to have become a holder of record of such shares for all purposes, as of the date the Warrant has been properly exercised,
with payment to the Company of the Exercise Price (or by cashless exercise, if permitted) and all taxes required to be
paid by the Holder, if any, pursuant to Section 2(d)(vi) prior to the issuance of such shares, having been paid.

ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall,
at the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the certificate or
certificates representing Warrant Shares, deliver to Holder a new Warrant evidencing the rights of Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with
this Warrant.

iii. Rescission Rights; Liquidated Damages. If the Company fails to cause the Transfer Agent to transmit to the
Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share
Delivery Date, then, the Holder will have the right to rescind such exercise. If the Company fails to deliver to a Holder
such certificate or certificates pursuant to Section 2(d)(i) on the second Trading Day after the Warrant Share Delivery
Date applicable to such conversion, the Company shall pay to such Holder, in cash, as liquidated damages and not as a
penalty, for each $5,000 of aggregate Exercise Price being exercised, $50 per Trading Day (increasing to $100 per
Trading Day on the third Trading Day and increasing to $200 per Trading Day on the sixth Trading Day after such
damages begin to accrue) for each Trading Day after such second Trading Day after the Warrant Share Delivery Date
until such certificates are delivered or Holder rescinds such exercise.

iv. Compensation for Buy-In on Failure to Timely Deliver Certificates Upon Exercise. In addition to any other
rights available to the Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder a certificate or
the certificates representing the Warrant Shares pursuant to an exercise on or before the Warrant Share Delivery Date,
and if after such date the Holder is required by its broker to purchase (in an open market transaction or otherwise) or the
Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder
of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”), then the Company shall
(A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased exceeds (y) the amount obtained by multiplying
(1) the number of Warrant Shares that the Company was required to deliver to the Holder in connection with the exercise
at issue
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times (2) the price at which the sell order giving rise to such purchase obligation was executed, and (B) at the option of
the Holder, either reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such exercise
was not honored (in which case such exercise shall be deemed rescinded) or deliver to the Holder the number of shares
of Common Stock that would have been issued had the Company timely complied with its exercise and delivery
obligations hereunder. For example, if the Holder purchases Common Stock having a total purchase price of $11,000 to
cover a Buy-In with respect to an attempted exercise of shares of Common Stock with an aggregate sale price giving rise
to such purchase obligation of $10,000, under clause (A) of the immediately preceding sentence the Company shall be
required to pay the Holder $1,000. The Holder shall provide the Company written notice indicating the amounts payable
to the Holder in respect of the Buy-In and, upon request of the Company, evidence of the amount of such loss. Nothing
herein shall limit a Holder’s right to pursue any other remedies available to it hereunder, 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 exercise of the Warrant as required pursuant to the
terms hereof.

v. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon
such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an
amount equal to such fraction multiplied by the Exercise Price or round up to the next whole share.

vi. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to the
Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in
such name or names as may be directed by the Holder; provided, however, that in the event certificates for Warrant
Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as a
condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto.

vii. Closing of Books. The Company will not close its stockholder books or records in any manner which prevents
the timely exercise of this Warrant, pursuant to the terms hereof.
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e) Holder’s Exercise Limitations. A Holder shall not have the right to exercise any portion of this Warrant, pursuant to Section 2
or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on the applicable Notice of Exercise, the
Holder (together with the Holder’s Affiliates, and any other Persons acting as a group together with the Holder or any of the Holder’s
Affiliates), would beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the
foregoing sentence, the number of shares of Common Stock beneficially owned by the Holder and its Affiliates shall include the
number of shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made,
but shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised
portion of this Warrant beneficially owned by the Holder or any of its Affiliates and (ii) exercise or conversion of the unexercised or
nonconverted portion of any other securities of the Company (including, without limitation, any other Common Stock Equivalents)
subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially owned by the Holder or any
of its Affiliates. Except as set forth in the preceding sentence, for purposes of this Section 2(e), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder, it being
acknowledged by the Holder that the Company is not representing to the Holder that such calculation is in compliance with
Section 13(d) of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance
therewith. To the extent that the limitation contained in this Section 2(e) applies, the determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which portion of this Warrant is
exercisable shall be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the
Holder’s determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Affiliates) and of which portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the
Company shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any
group status as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder. For purposes of this Section 2(e), in determining the number of outstanding shares of Common
Stock, a Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the Company’s most recent
periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company or
(C) a more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request of a Holder, the Company shall within two Trading Days confirm orally and in writing
to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common
Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by
the Holder or its Affiliates since the date as of which such number of outstanding shares of Common Stock was reported. The
“Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock outstanding immediately after
giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The
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provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of
this Section 2(e) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended Beneficial
Ownership Limitation herein contained or to make changes or supplements necessary or desirable to properly give effect to such
limitation. The limitations contained in this paragraph shall apply to a successor holder of this Warrant.

f) Call Provision. Subject to the provisions of Section 2(e) and this Section 2(f), if (i) the VWAP for each of 20 consecutive
Trading Days (the “Measurement Period”) exceeds $0.5398 (subject to adjustment for forward and reverse stock splits,
recapitalizations, stock dividends and the like after the Initial Exercise Date), (ii) the average daily volume for such Measurement
Period exceeds $100,000 per Trading Day (subject to adjustment for forward and reverse stock splits, recapitalizations, stock
dividends and the like after the Initial Exercise Date) and (iii) the Holder is not in possession of any information that constitutes, or
might constitute, material non-public information which was provided by the Company, then the Company may, within 3 Trading
Days of the end of such Measurement Period, call for cancellation of all or any portion of this Warrant for which a Notice of Exercise
has not yet been delivered (such right, a “Call”) for consideration equal to $0.001 per Share. To exercise this right, the Company
must deliver to the Holder an irrevocable written notice (a “Call Notice”), indicating therein the portion of unexercised portion of this
Warrant to which such notice applies. If the conditions set forth below for such Call are satisfied from the period from the date of the
Call Notice through and including the Call Date (as defined below), then any portion of this Warrant subject to such Call Notice for
which a Notice of Exercise shall not have been received by the Call Date will be cancelled at 6:30 p.m. (New York City time) on the
tenth Trading Day after the date the Call Notice is received by the Holder (such date and time, the “Call Date”). Any unexercised
portion of this Warrant to which the Call Notice does not pertain will be unaffected by such Call Notice. In furtherance thereof, the
Company covenants and agrees that it will honor all Notices of Exercise with respect to Warrant Shares subject to a Call Notice that
are tendered through 6:30 p.m. (New York City time) on the Call Date. The parties agree that any Notice of Exercise delivered
following a Call Notice which calls less than all the Warrants shall first reduce to zero the number of Warrant Shares subject to such
Call Notice prior to reducing the remaining Warrant Shares available for purchase under this Warrant. For example, if (A) this
Warrant then permits the Holder to acquire 100 Warrant Shares, (B) a Call Notice pertains to 75 Warrant Shares, and (C) prior to 6:30
p.m. (New York City time) on the Call Date the Holder tenders a Notice of Exercise in respect of 50 Warrant Shares, then (x) on the
Call Date the right under this Warrant to acquire 25 Warrant Shares will be automatically cancelled, (y) the Company, in the time and
manner required under this Warrant, will have issued and delivered to the Holder 50 Warrant Shares in respect of the exercises
following receipt of the Call Notice, and (z) the Holder may, until the Termination Date, exercise this Warrant for 25 Warrant Shares
(subject to adjustment as herein provided and subject to subsequent Call Notices). Subject again to the provisions of this Section 2(f),
the Company may deliver subsequent Call Notices for any portion of this Warrant for which the Holder shall not have delivered a
Notice of Exercise. Notwithstanding anything to the contrary set forth in this Warrant, the Company may not deliver a Call Notice or
require the cancellation of this Warrant (and
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any such Call Notice shall be void), unless, from the beginning of the Measurement Period through the Call Date, (1) the Company
shall have honored in accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (New York City time)
on the Call Date, and (2) the Common Stock shall be listed or quoted for trading on the Trading Market, and (3) there is a sufficient
number of authorized shares of Common Stock for issuance of all Securities under the Transaction Documents, and (4) the issuance
of the shares shall not cause a breach of any provision of Section 2(e) herein. The Company’s right to call the Warrants under this
Section 2(f) shall be exercised ratably among the Holders based on each Holder’s initial purchase of Warrants.

Section 3. Certain Adjustments.

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or
otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities
payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares,
(iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or
(iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding
treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of
Common Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be
proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) INTENTIONALLY OMITTED.

c) Subsequent Rights Offerings. If the Company, at any time while the Warrant is outstanding, shall issue rights, options or
warrants to all holders of Common Stock (and not to the Holders) entitling them to subscribe for or purchase shares of Common
Stock at a price per share less than the VWAP on the record date mentioned below, then, the Exercise Price shall be multiplied by a
fraction, of which the denominator shall be the number of shares of the Common Stock outstanding on the date of issuance of such
rights, options or warrants plus the number of additional shares of Common Stock offered for subscription or purchase, and of which
the numerator shall be the number of shares of the Common Stock outstanding on the date of issuance of such rights, options or
warrants plus the number of shares which the aggregate offering price of the total number of shares so offered (assuming receipt by
the Company in full of all consideration payable upon exercise of such rights, options or warrants) would purchase at such VWAP.
Such adjustment shall be made whenever such rights, options or warrants are issued, and shall become effective immediately after
the record date for the determination of stockholders entitled to receive such rights, options or warrants.
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d) Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding, shall distribute to all holders of
Common Stock (and not to the Holders) evidences of its indebtedness or assets (including cash and cash dividends) or rights or
warrants to subscribe for or purchase any security other than the Common Stock), then in each such case the Exercise Price shall be
adjusted by multiplying the Exercise Price in effect immediately prior to the record date fixed for determination of stockholders
entitled to receive such distribution by a fraction of which the denominator shall be the VWAP determined as of the record date
mentioned above, and of which the numerator shall be such VWAP on such record date less the then per share fair market value at
such record date of the portion of such assets or evidence of indebtedness so distributed applicable to one outstanding share of the
Common Stock as determined by the Board of Directors in good faith. In either case the adjustments shall be described in a statement
provided to the Holder of the portion of assets or evidences of indebtedness so distributed or such subscription rights applicable to
one share of Common Stock. Such adjustment shall be made whenever any such distribution is made and shall become effective
immediately after the record date mentioned above.

e) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in one or
more related transactions effects any merger or consolidation of the Company with or into another Person, (ii) the Company, directly
or indirectly, effects any sale, lease, assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one
or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company
or another Person) is completed pursuant to which holders of Common Stock are permitted to sell, tender or exchange their shares
for other securities, cash or property and has been accepted by the holders of 50% or more of the outstanding Common Stock,
(iv) the Company, directly or indirectly, in one or more related transactions effects any reclassification, reorganization or
recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively
converted into or exchanged for other securities, cash or property, (v) the Company, directly or indirectly, in one or more related
transactions consummates a stock or share purchase agreement or other business combination (including, without limitation, a
reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person acquires more
than 50% of the outstanding shares of Common Stock (not including any shares of Common Stock held by the other Person or other
Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or share purchase
agreement or other business combination) (each a “Fundamental Transaction”), then, upon any subsequent exercise of this Warrant,
the Holder shall have the right to receive, for each Warrant Share that would have been issuable upon such exercise immediately
prior to the occurrence of such Fundamental Transaction, at the option of the Holder (without regard to any limitation in Section 2(e)
on the exercise of this Warrant), the number of shares of Common Stock of the successor or acquiring corporation or of the
Company, if it is the surviving corporation, and any additional consideration (the “Alternate Consideration”) receivable
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as a result of such Fundamental Transaction by a holder of the number of shares of Common Stock for which this Warrant is
exercisable immediately prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of
this Warrant). For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share of Common Stock in
such Fundamental Transaction, and the Company shall apportion the Exercise Price among the Alternate Consideration in a
reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders of Common
Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder shall be
given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such Fundamental
Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental Transaction covered by subparagraphs (i) or
(ii) above that is approved by the Company’s Board of Directors and where(1) the Company is not the surviving corporation and
(2) the Successor Entity is not traded on a Trading Market, the Company or any Successor Entity (as defined below) shall, at the
Holder’s option, exercisable at any time concurrently with, or within 20 calendar days after, the consummation of the Fundamental
Transaction, purchase this Warrant from the Holder by paying to the Holder an amount of cash equal to the Black Scholes Value of
the remaining unexercised portion of this Warrant on the date of the consummation of such Fundamental Transaction. “Black Scholes
Value” means the value of this Warrant based on the Black and Scholes Option Pricing Model obtained from the “OV” function on
Bloomberg, L.P. (“Bloomberg”) determined as of the day of consummation of the applicable Fundamental Transaction for pricing
purposes and reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the time between the
date of the public announcement of the applicable Fundamental Transaction and the Termination Date, (B) an expected volatility
equal to the greater of 100% and the 100 day volatility obtained from the HVT function on Bloomberg as of the Trading Day
immediately prior to the public announcement of the applicable Fundamental Transaction, (C) the underlying price per share used in
such calculation shall be the sum of the price per share being offered in cash, if any, plus the per share value of any non-cash
consideration, if any, being offered in such Fundamental Transaction and (D) a remaining option time equal to the time between the
date of the public announcement of the applicable Fundamental Transaction and the Termination Date. The Company shall cause any
successor entity in a Fundamental Transaction in which the Company is not the survivor (the “Successor Entity”) to assume in
writing all of the obligations of the Company under this Warrant and the other Transaction Documents in accordance with the
provisions of this Section 3(e) pursuant to written agreements in form and substance reasonably satisfactory to the Holder prior to
such Fundamental Transaction and shall, at the option of the holder of this Warrant, deliver to the Holder in exchange for this
Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and substance to this
Warrant which is exercisable for a corresponding number of shares of capital stock of such Successor Entity (or its parent entity)
equivalent to the shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations
on the exercise of this Warrant) prior to such Fundamental Transaction, and with an
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exercise price which applies the exercise price hereunder to such shares of capital stock (but taking into account the relative value of
the shares of Common Stock pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of
shares of capital stock and such exercise price being for the purpose of protecting the economic value of this Warrant immediately
prior to the consummation of such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the
Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so
that from and after the date of such Fundamental Transaction, the provisions of this Warrant and the other Transaction Documents
referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and power of the Company and
shall assume all of the obligations of the Company under this Warrant and the other Transaction Documents with the same effect as if
such Successor Entity had been named as the Company herein.

f) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the
case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a
given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

g) Notice to Holder.

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this
Section 3, the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment
and setting forth a brief statement of the facts requiring such adjustment.

ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in
whatever form) on the Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a
redemption of the Common Stock, (C) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders of the Company shall be required in connection with any reclassification of the Common Stock, any
consolidation or merger to which the Company is a party, any sale or transfer of all or substantially all of the assets of
the Company, or any compulsory share exchange whereby the Common Stock is converted into other securities, cash or
property, or (E) the Company shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Company, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register of the Company, at least 20 calendar days prior to the applicable record or
effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such
dividend, distribution, redemption, rights or warrants, or if a record is not
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to be taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend,
distributions, redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which
it is expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common
Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or
share exchange; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not
affect the validity of the corporate action required to be specified in such notice. To the extent that any notice provided
hereunder constitutes, or contains, material, non-public information regarding the Company or any of the Subsidiaries,
the Company shall simultaneously disclose such information in compliance with applicable securities laws. The Holder
shall remain entitled to exercise this Warrant during the period commencing on the date of such notice to the effective
date of the event triggering such notice except as may otherwise be expressly set forth herein.

iii. Notice of Termination Date. As a courtesy to the Holder, the Company shall mail to the Holder a reminder
notice of the Termination Date at least 15 calendar days before such Date in order to provide the Holder with the
opportunity to exercise this Warrant prior to the Termination Date.

Section 4. Transfer of Warrant.

a) Transferability. Subject to compliance with applicable securities laws, this Warrant and all rights hereunder (including,
without limitation, any registration rights) are transferable, in whole or in part as long as the amount of Warrant Shares transferred is
equal to at least 25,000 shares (on an as exercised basis), upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with a written assignment of this Warrant substantially in the form attached hereto duly executed by the
Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such
surrender and, if required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the
assignee or assignees, as applicable, and in the denomination or denominations specified in such instrument of assignment, and shall
issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be
cancelled. The Warrant, if properly assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant
Shares without having a new Warrant issued.
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b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid
office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to be
issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall
include reference to the initial issuance date set forth on the first page of this Warrant and shall be identical with this Warrant except
as to the number of Warrant Shares issuable pursuant thereto.

c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose
(the “Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for
all other purposes, absent actual written notice to the contrary.

d) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant
and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view
to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any applicable state
securities law, except pursuant to sales registered or exempted under the Securities Act.

Section 5. Miscellaneous.

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other
rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant
Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it, and upon surrender and
cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate
of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.

The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and
unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of
any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary
certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such
reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of
any applicable law or regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed.
The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by
this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including,
without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms
and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value,
(ii) take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all
such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary
to enable the Company to perform its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant
is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
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e) Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be
determined in accordance with the provisions of the Purchase Agreement.

f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered,
and the Holder does not utilize cashless exercise after at least one year has elapsed from the Closing Date (or six months in the event
that the Company is in compliance with Rule 144(c) under the Securities Act), will have restrictions upon resale imposed by state
and federal securities laws.

g) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder
shall operate as a waiver of such right or otherwise prejudice Holder’s rights, powers or remedies. Without limiting any other
provision of this Warrant or the Purchase Agreement, if the Company willfully and knowingly fails to comply with any provision of
this Warrant, which results in any material damages to the Holder, the Company shall pay to Holder such amounts as shall be
sufficient to cover any costs and expenses including, but not limited to, reasonable attorneys’ fees, including those of appellate
proceedings, incurred by Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers or
remedies hereunder.

h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company
shall be delivered in accordance with the notice provisions of the Purchase Agreement.

i) Limitation of Liability. No provision hereof, in the absence of any affirmative action by Holder to exercise this Warrant to
purchase Warrant Shares, and no enumeration herein of the rights or privileges of Holder, shall give rise to any liability of Holder for
the purchase price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or
by creditors of the Company.

j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will
be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive
and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby
shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder. The provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this
Warrant and shall be enforceable by the Holder or holder of Warrant Shares.

l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the
Company and the Holder.
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m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Warrant.

n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be
deemed a part of this Warrant.

********************

(Signature Pages Follow)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized.
 
Dated:                     , 2009  CORTEX PHARMACEUTICALS, INC.

 By:   
 Name: Mark A. Varney, Ph.D.
 Title:  Chief Executive Officer
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NOTICE OF EXERCISE
 
TO: CORTEX PHARMACEUTICALS, INC.

(1) The undersigned hereby elects to purchase              Warrant Shares of the Company pursuant to the terms of the attached
Warrant (only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if
any.

(2) Payment shall take the form of (check applicable box):

[    ] in lawful money of the United States; or

[    ] [if permitted] the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set
forth in subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable
pursuant to the cashless exercise procedure set forth in subsection 2(c).

(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other
name as is specified below:
 

   

The Warrant Shares shall be delivered by physical delivery of a certificate to:
 

   

   

   

Or by DWAC as follows:

Name of DTC Participant (Holder’s prime broker-dealer):                             

DTC Participant Number:                                                                                  

Name of Account at DTC Participant to be credited with the shares:
 

   

Account Number at DTS Participant to be credited with the shares:
 

   
*You must contact your broker-dealer and ask them to initiate the DWAC or you will not receive the shares.

(4) The undersigned is an “accredited investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities
Act of 1933, as amended.

[SIGNATURE OF HOLDER]
 
Name of Investing Entity:   
Signature of Authorized Signatory of Investing Entity:   
Name of Authorized Signatory:   
Title of Authorized Signatory:   
Date:   



ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, [        ] all of or [            ] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to
 
  whose address is   

  .  

    

Dated:                     ,         
 

Holder’s Signature:   

Holder’s Address:    

   

Signature Guaranteed:                                                                          

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration
or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in
a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”), dated as of March 15, 2011 (the “Effective Date”), is made by and between
Biovail Laboratories International SRL, an international society with restricted liability organized under the laws of Barbados (“Seller”)
and Cortex Pharmaceuticals, Inc., a Delaware corporation (“Buyer”). Buyer and Seller may be referred to herein each individually as a
“Party” and collectively as the “Parties”.

RECITALS

WHEREAS, Buyer and Seller have previously entered into that certain Asset Purchase Agreement, dated as of March 25,
2010, (the “March 2010 Agreement”) by and between Buyer and Seller, under which Buyer sold, and Seller purchased, certain assets
related to AMPAKINE  Compounds for use in the prevention and/or treatment of RD (as hereinafter defined) or vaso-occlusive crises
associated with sickle cell disease (the “Field”); and

WHEREAS, subject to the terms and conditions of this Agreement, Seller desires to transfer back to Buyer, and Buyer desires
to reacquire all of the assets obtained by Seller under the March 2010 Agreement, with the intent that upon closing of the transactions
contemplated by this Agreement, that Buyer would hold all the rights it held prior to March 25, 2010.

NOW, THEREFORE, in consideration of the mutual benefits to be derived from this Agreement and of the representations,
warranties, conditions, agreements and promises contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE I
DEFINITIONS; INTERPRETATION

Section 1.1. Definitions. The capitalized terms used in this Agreement have the respective meanings ascribed to them as
follows:

“Act” means the United States Federal Food, Drug, and Cosmetic Act, as amended, and the rules, regulations, guidelines,
guidances and requirements promulgated thereunder, as may be in effect from time to time.

“Action” means any claim, action, suit, arbitration, inquiry, audit, proceeding or investigation by or before or otherwise
involving, any Governmental Authority.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling or controlled by, or under
direct or indirect common control with, such first Person. For purposes of this definition, a Person shall be deemed, in any event, to control
another Person if it (a) owns or controls, directly or indirectly, or has the ability to direct or cause the direction or control of, more than
50% of the voting equity of the other Person, or (b) has the ability to direct, cause the direction of, or control the actions of such other
Person, whether through direct or indirect ownership of voting equity, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble hereof.
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“Applicable Law” means any applicable supra-national, federal, state, regional, local or foreign constitution, treaty, law, statute,
ordinance, rule, regulation, interpretation, directive, policy, administrative code, guidance, order, writ, award, decree, injunction, judgment,
stay or restraining order of any Governmental Authority, the terms of any Permit, and any other ruling or decision of, agreement with or
by, or any other requirement of, any Governmental Authority.

“Assets” means all of Seller’s right, title and interest in and to (i) all properties, rights and assets (tangible or intangible) which
Seller acquired from Buyer under the March 2010 Agreement, but excluding any Non-Clinical and Clinical Material acquired by Seller
from Buyer under the March 2010 Agreement and any contracts assigned by Buyer to Seller under the March 2010 Agreement, except, in
both cases, to the extent expressly included in this definition, (ii) all properties, rights and assets (tangible or intangible) which Seller
acquired under license from The University of Alberta under the UofA License Agreement (iii) the Assumed Contracts, (iv) the Books and
Records, (v) all inventory of CX1739, CX717 and CX1942 in Seller’s (or Seller’s Affiliates) possession or control as of the Effective Date
(including any remaining Non-Clinical and Clinical Material acquired by Seller from Buyer under the March 2010 Agreement that
remains in Seller’s or any of its Affiliate’s possession as of the Effective Date) together with all work-in-progress, packaging and all bulk
active pharmaceutical ingredient related to CX717 and CX1942 owned by Seller (or its Affiliates, as applicable) as of the Effective Date,
as listed on Exhibit 1.1(a), and (vi) all claims, counterclaims, credits, causes of action, chooses in action, rights of recovery, and rights of
indemnification or setoff against third parties and other claims arising out of or relating primarily to any Assets or the Assumed Liabilities
and all other intangible property rights that primarily relate to any Assets or the Assumed Liabilities.

“Assumed Contracts” means those contracts set forth on Exhibit 1.1(b), including but not limited to the UofA License
Agreement.

“Assumed Liabilities” has the meaning set forth in Section 2.3(a) and includes, but is not limited to, any and all payment
obligations of the Seller under the UofA License Agreement.

“Basket” has the meaning set forth in Section 7.6(a).

“Books and Records” means all books, records, files (including data files) and documents (including research and development
and records), correspondence and, to the extent not originals, true and complete copies of all files relating to the Assets or the filing,
prosecution, issuance, maintenance, enforcement or defense of any Patents, Trademarks, Copyrights or other Intellectual Property,
including file wrappers, written third party correspondence, records and documents included in the Assets, including laboratory notebooks,
procedures, tests, dosage information, criteria for patient selection, safety and efficacy and study protocols, investigators brochures and all
pharmacovigilance and other safety records) in all forms, including electronic, in which they are stored or maintained, and all data and
information included or referenced therein, in each case that are licensed, owned or Controlled by or otherwise in the possession of Seller
or any of its Affiliates, as applicable.

“Business Day” means any day excluding Saturdays, Sundays and any day that is a legal holiday under the laws of the United
States or Barbados or that is a day on which banking institutions located in New York, New York are authorized or required by Applicable
Law or other governmental action to close.
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“Buyer” has the meaning set forth in the preamble hereof.

“Buyer Confidential Information” means (a) all financial, technical, commercial, proprietary or other information disclosed by
or on behalf of Buyer or an Affiliate of Buyer to Seller, its Affiliates or any of its or their officers, directors, employees or Representatives
(each, for purposes of this definition, a “Seller Recipient”) in preparation for and in connection with the March 2010 Agreement and
related transactions, and in connection with the transactions contemplated by this Agreement, (b) each of the provisions contained in the
March 2010 Agreement, this Agreement and the Related Documents, (c) all financial, technical, commercial, proprietary or other
information of Buyer or its Affiliates disclosed by or on behalf of Buyer to any Governmental Authority in connection with any filings or
review in connection with the transactions contemplated by this Agreement. Notwithstanding the preceding sentence, the definition of
Buyer Confidential Information does not include any information that (i) is in the public domain at the time of disclosure to a Seller
Recipient or becomes part of the public domain after such disclosure through no fault of a Seller Recipient, (ii) was already in the
possession of a Seller Recipient at the time of disclosure to such Seller Recipient and had not been previously provided by Buyer or its
Affiliates, (iii) is disclosed to a Seller Recipient by any Person other than by or on behalf of a Buyer Recipient; provided that, no Seller
Recipient has actual knowledge that such Person is prohibited from disclosing such information (either by reason of contract or legal or
fiduciary obligation) or (iv) is developed independently by a Seller Recipient without the use of any Buyer Confidential Information.

“Buyer Recipient” has the meaning set forth in the definition of Seller Confidential Information.

“Cap” has the meaning set forth in Section 7.6(a).

“Code” means the Internal Revenue Code of 1986, as amended.

“Compounds” means [***], CX717, CX1739, CX1763 and CX1942.

“Consent” means, with respect to an Assumed Contract or a Permit, any consent or approval of any Person other than either
Party to this Agreement that, in accordance with the terms of such Assumed Contract or Permit, is required to be obtained for the transfer
or assignment thereof to Buyer.

“Control” including its various tenses and derivatives (such as “Controlled” and “Controlling”) means (a) when used with
respect to any Person, the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of
such entity, whether through the ownership of voting securities, by contract or otherwise, (b) when used with respect to any security, the
possession, directly or indirectly, of the power to vote, or to direct the voting of, such security or the power to dispose of, or to direct the
disposition of, such security, and (c) when used with respect to any item of Intellectual Property, possession of the right, whether directly
or indirectly, and whether by ownership, license or otherwise, to assign or grant a license, sublicense or other right to or under such
Intellectual Property.

“Copyrights” means (a) all copyrights (including copyrights in any package inserts, marketing or promotional materials,
labeling or other text provided to prescribers or consumers),
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whether registered or unregistered throughout the world; (b) any registrations and applications therefor; (c) works of authorship (whether
published or unpublished) and rights to databases of any kind under the Applicable Laws of any jurisdiction; (d) all rights and priorities
afforded under any international treaty, convention or the like; (e) all extensions and renewals thereof; (f) the right to sue for past, present
and future infringements of any of the foregoing, and all proceeds of the foregoing, including licenses, royalties, income, payments,
claims, damages (including attorneys’ fees), and proceeds of suit; and (g) any rights similar to the foregoing in any country, including
moral rights.

“[***]” shall have the meaning set forth in Exhibit 1.1(c).

“CX717” shall have the meaning set forth in Exhibit 1.1(c).

“CX1739” shall have the meaning set forth in Exhibit 1.1(c).

“CX1763” shall have the meaning set forth in Exhibit 1.1(c).

“CX1942” shall have the meaning set forth in Exhibit 1.1(c).

“Dollars” or “$” means United States dollars.

“Effective Date” has the meaning set forth in the preamble hereto.

“Exploit” or “Exploitation” means to make, have made, import, use, sell, offer for sale, or otherwise dispose of, including all
discovery, research, development, registration, modification, enhancement, improvement, manufacture, storage, formulation, optimization,
importation, exportation, transportation, distribution, commercialization, promotion and marketing activities related thereto.

“FDA” means the United States Food and Drug Administration, or any successor agency thereto.

“Field” has the meaning set forth in the recitals hereto.

“Good Manufacturing Practices” means standards and methods to be used in, and the facilities or controls to be used for, the
manufacture, processing, packaging, testing or holding of a drug to assure that such drug meets the requirements of Applicable Law and
other requirements of any Governmental Authority as to safety, identity and strength, and meets the quality and purity characteristics that
it purports or is represented to possess.

“Governmental Authority” means any supra-national, federal, state, local or foreign government, legislature, governmental or
administrative agency, department, commission, bureau, board, instrumentality, self-regulatory association or authority, court or other
authority of tribunal of competent jurisdiction (including any arbitration or other alternative dispute forum), or any other governmental
authority or instrumentality anywhere in the world.

“Improvement” means any modification, variation or revision to a compound, product or technology or any discovery,
technology, device, process or formulation related to such compound, product or technology, whether or not patented or patentable,
including any enhancement in the
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efficiency, operation, manufacture, ingredients, preparation, presentation, formulation, means of delivery, packaging or dosage of such
compound, product or technology, any discovery or development of any new or expanded indications for such compound, product or
technology, or any discovery or development that improves the stability, safety or efficacy of such compound, product or technology or
would, if commercialized, replace or displace such compound, product or technology.

“IND” means (a) an Investigational New Drug Application, as defined in the Act, which is required to be filed with the FDA
before beginning clinical testing of a product in human subjects, and its equivalent in other countries or regulatory jurisdictions in the
Territory or any successor application or procedure, and (b) all supplements and amendments that may be filed with respect to the
foregoing.

“Indemnification Claim” has the meaning set forth in Section 7.5(b).

“Indemnified Party” has the meaning set forth in Section 7.5(a).

“Indemnifying Party” has the meaning set forth in Section 7.5(a).

“Information and Inventions” means all technical, scientific and other know-how and information, trade secrets, knowledge,
technology, means, methods, processes, practices, formulas, instructions, skills, techniques, procedures, experiences, ideas, technical
assistance, designs, drawings, assembly procedures, computer programs, apparatuses, specifications, data, results and other material,
including high-throughput screening and other drug discovery and development technology, pre-clinical and clinical trial results,
manufacturing procedures, test procedures and purification and isolation techniques, (whether or not confidential, proprietary, patented or
patentable) in written, electronic or any other form and all Improvements, whether to the foregoing or otherwise, and other discoveries,
developments, inventions, and other Intellectual Property (whether or not confidential, proprietary, patented or patentable), but excluding
the Regulatory Documentation.

“Intellectual Property” means all intellectual property rights, whether registered or unregistered, including (a) Patents,
(b) Information and Inventions, (c) Trademarks, (d) Copyrights, (e) other intellectual property rights, including confidential information,
trade secrets, and similar proprietary rights in confidential inventions, discoveries, analytic models, improvements, processes, techniques,
devices, methods, patterns, formulations and specifications, (f) all completed or pending registrations, renewals or applications for
registration or renewal of any of the foregoing, (g) copies and tangible embodiments of any of the foregoing (in whatever form or media)
and (h) other tangible and intangible information or material.

“Licensed Product” has the meaning set forth in Section 2.1(c)(i).

“Lien” means any lien (statutory or otherwise), security interest, pledge, hypothecation, mortgage, assessment, lease, claim,
levy, license, defect in title, charge, or any other third party right, license or property interest of any kind, or any conditional sale or other
title retention agreement, right of first option, right of first refusal or similar restriction, any covenant not to sue, or any restriction on use,
transfer, receipt of income or exercise of any other attribute of ownership or any agreement to give any of the foregoing in the future or
similar encumbrance of any kind or nature whatsoever.
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“Losses” has the meaning set forth in Section 7.2.

“March 2010 Agreement” has the meaning set forth in the recitals.

“Marketing Authorization Application” or “MAA” means a New Drug Application as defined in the Act, and any
corresponding foreign application, registration or certification, necessary or reasonably useful to market any product containing any of the
Compounds as an active pharmaceutical ingredient in the Territory, but not including pricing and reimbursement approvals.

“Material Adverse Effect” means any effect that (a) is materially adverse to the Assets, in whole or in part, (b) materially
impacts, materially delays or prevents the consummation of the transactions contemplated hereby, (c) creates a material limitation on the
ability of the Buyer to develop, use or otherwise Exploit the Compounds in the Field, or (d) creates a material limitation on the ability of
Buyer to acquire valid and marketable title to the Assets free and clear of all Liens (other than Permitted Liens).

“Material Consent” means any Consent under any Assumed Contract or Permit as designated on Schedule 3.3.

“Milestone Payments” has the meaning set forth in Section 2.1(b).

“NDA” means a New Drug Application for any product requesting permission to place the product on the market in accordance
with the Act, together with all supplements or amendments filed with respect thereto pursuant to the requirements of the Act, including all
documents, data and other information concerning the product that are reasonably necessary for the FDA approval to market the product in
the United States.

“Non-Assignable Right” has the meaning set forth in Section 2.4(a).

“Non-Clinical and Clinical Material” means all inventory of CX1739, CX717 and CX1942 in Seller’s (or Seller’s Affiliates)
possession or control as of the Effective Date together with all work-in-progress, packaging and all bulk active pharmaceutical ingredient
related to CX717 and CX1942 owned by Seller (or its Affiliates, as applicable) as of the Effective Date, including without limitation any
CX717 100mg and 300mg tablets, and any CX717 sterile injection and corresponding vehicle sterile injection solutions, all as listed on
Exhibit 1.1(a).

“Order” means any writ, judgment, decree, injunction or similar order, including consent orders, of any Governmental
Authority (in each such case whether preliminary or final).

“Party” or “Parties” has the meaning set forth in the preamble hereto.

“Patents” means (a) all national, regional and international patents and patent applications, including provisional patent
applications; (b) all patent applications filed either from such patents, patent applications or provisional applications or from an application
claiming priority from either of these, including divisionals, continuations, continuations-in-part, substitutions, provisionals, converted
provisionals, continued prosecution applications and requests for continued examination applications; (c) any and all patents that have
issued or in the future issue from the foregoing patent applications described in clauses (a) and (b), including utility models, petty patents
and design patents and certificates of invention; (d) any and all extensions or restorations by existing or future extension or restoration
mechanisms, including revalidations, reissues, re-examinations and
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extensions (including any supplementary protection certificates and the like) of the foregoing patents or patent applications described in
clauses (a), (b) and (c); (e) any and all causes of action, claims, demands or other rights occasioned from or because of any and all past,
present and future infringement of any of the foregoing, including all rights to recover damages (including attorneys’ fees), profits and
injunctive or other relief for such infringement; and (f) any similar rights, including so-called pipeline protection, or any importation,
revalidation, confirmation or introduction patent or registration patent or patent of additions to any such foregoing patent applications and
patents.

“Permits” means all licenses, permits, construction permits, approvals, concessions, franchises, certificates, consents,
qualifications, registrations, privileges and other authorizations and rights, including the Regulatory Approvals, from or issued by any
Governmental Authority held by Seller (or its Affiliates, as applicable) that primarily relate to any Compound in the Field, together with
any renewals, extensions, or modifications thereof and any additions thereto.

“Permitted Liens” means (a) Liens for Taxes or assessments that are not yet due or which are being contested in good faith by
appropriate Actions and (b) statutory mechanics’, materialmen’s, contractors’, warehousemen’s, repairmen’s and other similar statutory
Liens arising in the ordinary course of business and consistent with past practice and that are not delinquent or as set forth on
Exhibit 1.1(d).

“Person” means a human being, labor organization, partnership, firm, enterprise, association, joint venture, corporation, limited
liability company, cooperative, legal representative, foundation, society, political party, estate, trust, trustee, trustee in bankruptcy, receiver
or any other organization or entity whatsoever, including any Governmental Authority.

“Phase I Clinical Study” means an initial human clinical trial of a compound or product on a limited number of healthy
subjects that is designed to determine the metabolism and pharmacologic actions of drugs in humans, the side effects associated with
increasing doses, and to gain early evidence of effectiveness, which trial may include healthy participants and/or patients.

“Phase IIa Clinical Study” means a human clinical trial of a compound or product on a limited number of subjects that is
designed to evaluate dosing requirements to achieve the effectiveness of the drug for a particular indication or indications and to determine
the common short-term side effects and risks.

“Phase III Clinical Study” means a human clinical trial of a compound or product on a sufficient number of patients that is
designed to establish that the compound or product is safe and efficacious for its intended use, and to determine warnings, precautions and
adverse reactions that are associated with the compound or product in the dosage range to be prescribed, and to support Regulatory
Approval of the compound or product or label expansion of the compound or product.

“Purchase Price” shall mean the Initial Payment plus the other contingent payments set forth in Section 2.1.

“RD” or “respiratory depression” means a variety of conditions characterized by reduced frequency and inspiratory drive to
cranial and spinal motor neurons. Specifically, respiratory depression refers to conditions where the medullary neural network associated
with respiratory rhythm generating activity does not respond to accumulating levels of PCO  (or decreasing levels of PO ) in the blood and
subsequently under stimulates motor neurons controlling lung musculature.
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“Regulatory Approval” means, with respect to a country in the Territory, any and all approvals (including pricing and
reimbursement approvals), licenses, registrations or authorizations of any Governmental Authority necessary or useful for the Exploitation
of the Compound in such country, including, where applicable, (a) approval of any Compound or any product containing any Compound,
including any INDs, MAAs and supplements and amendments thereto; (b) pre- and post-approval marketing authorizations (including any
prerequisite manufacturing approval or authorization related thereto); (c) labeling approval; and (d) technical, medical and scientific
licenses.

“Regulatory Documentation” means any and all applications (including for “orphan drug” status), registrations, licenses,
authorizations and approvals (including all Regulatory Approvals), and non-clinical and clinical study authorization applications or
notifications (including all supporting files, writings, data, studies and reports) prepared for submission to a Governmental Authority or
research ethics committee with a view to the granting of any Regulatory Approval, and any correspondence to or with the FDA or any
other Governmental Authority with respect to the Compounds (including minutes and official contact reports relating to any
communications with any Governmental Authority), and all data contained in any of the foregoing, including all INDs, MAAs, regulatory
drug lists, advertising and promotion documents, adverse event files, complaint files and manufacturing records.

“Related Documents” means, other than this Agreement, all agreements, certificates and documents signed and delivered by
either Party in connection with this Agreement.

“Representatives” has the meaning set forth in Section 5.1(a).

“Seller” has the meaning set forth in the preamble hereof.

“Seller Confidential Information” means (a) all financial, technical, commercial, proprietary or other information of Seller or
an Affiliate of Seller disclosed by Seller or an Affiliate of Seller to Buyer, its Affiliates or any of its or their officers, directors, employees
(or Representatives for purposes of this definition, each a “Buyer Recipient”) in connection with the transactions contemplated by this
Agreement that does not primarily relate to the Assets, and (b) each of the provisions contained in the March 2010 Agreement, this
Agreement and the Related Documents. Notwithstanding the preceding sentence, the definition of Seller Confidential Information does not
include any information that (i) is in the public domain at the time of disclosure to a Buyer Recipient or becomes part of the public domain
after such disclosure through no fault of such Buyer Recipient, (ii) is already in the possession of a Buyer Recipient at the time of
disclosure to such Buyer Recipient and had not been previously provided by Seller or its Affiliates, including without limitation all Buyer
Confidential Information provided in preparation for and in connection with, the March 2010 Agreement, (iii) is disclosed to a Buyer
Recipient by any Person other than by or on behalf of a Seller Recipient; provided that, no Buyer Recipient has actual knowledge that such
Person is prohibited from disclosing such information (either by reason of contract or legal or fiduciary obligation) or (iv) is developed
independently by a Buyer Recipient without the use of any Seller Confidential Information.

“Seller Intellectual Property” means all “Seller Intellectual Property”, as that term is defined in the March 2010 Agreement,
acquired by Seller under the March 2010 Agreement, as further described in the definition of “Acquired Assets” thereunder.
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“Seller License Agreement” means the license agreement entered into simultaneously with the March 2010 Agreement
between Buyer and Seller with respect to the license by Seller to Buyer of certain intellectual property.

“Seller Recipient” has the meaning set forth in the definition of Buyer Confidential Information.

“Seller’s Knowledge” (and similar phrases) means the actual knowledge of any officer or director of Seller or Seller’s
Affiliates.

“Subsidiary” means, with respect to any Person, any other Person of which at least a majority of the securities or ownership
interests having by their terms ordinary voting power to elect a majority of the board of directors or other persons performing similar
functions is directly or indirectly owned or Controlled by such Person and/or by one or more of its Subsidiaries.

“Tax” or “Taxes” means any and all taxes, assessments, levies, tariffs, duties or other charges or impositions in the nature of a
tax (together with any and all interest, penalties, additions to tax and additional amounts imposed with respect thereto) imposed by any
Governmental Authority, including income, estimated income, gross receipts, profits, business, license, occupation, franchise, capital
stock, real or personal property, sales, use, transfer, value added, employment or unemployment, social security, disability, alternative or
add-on minimum, customs, excise, stamp, environmental, commercial rent or withholding taxes, and shall include any liability for Taxes
of any other Person under Applicable Law, as a transferee or successor, by contract or otherwise.

“Tax Return” means any return, declaration, report, claim for refund, information return or statement relating to Taxes,
including any schedule or attachment thereto, filed or maintained, or required to be filed or maintained, in connection with the calculation,
determination, assessment or collection of any Tax and shall include any amended returns required as a result of examination adjustments
made by the Internal Revenue Service or other Tax authority.

“Trademark” means (a) any word, name, symbol, color, designation or device or any combination thereof, including any
trademark, trade dress, brand mark, trade name, brand name, logo, domain name or business symbol and (b) all registrations and
applications for any of the foregoing; and (c) all rights and priorities connected with the foregoing afforded under Applicable Law.

“Transfer Date” means with respect to an Assumed Contract requiring the Consent, the date such Consent is obtained and such
Assumed Contract is duly assigned to Buyer.

“Transfer Taxes” has the meaning set forth in Section 5.2(a).

“UofA License Agreement” means that certain Patent License Agreement, dated as of May 9, 2007, by and between the
University of Alberta, as licensor, and Seller, as licensee, as amended as of June 8, 2007, and as of March 25, 2010.

“UofC Consent and Termination” means the written consent of The Regents of the University of California, in form and
substance reasonably satisfactory to Buyer, to the termination of the UofC Field-Limited Agreement with Seller.
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“UofC Patent Assignment Agreement” means the patent assignment agreement between The Regents of the University of
California and Seller, dated March 25, 2010, under which certain patent rights relating to [***] were assigned to Seller in consideration of
contingent future payments.

“UofC Field-Limited Agreement” means the Field-limited non-exclusive license granted by The Regents of the University of
California to Seller, dated March 25, 2010, relating to [***].

Section 1.2. Interpretation.

(a) Descriptive headings are for convenience only and shall not control or affect the meaning or construction of any
provision of this Agreement.

(b) Except as otherwise expressly provided in this Agreement or as the context otherwise requires, the following rules of
interpretation apply to this Agreement: (i) the singular includes the plural and the plural includes the singular; (ii) “or” and “any” are not
exclusive and the words “include” and “including,” and variations thereof, shall not be deemed to be terms of limitation, but rather shall be
deemed to be followed by the words “without limitation;” (iii) a reference to any contract includes supplements and amendments; (iv) a
reference to an Applicable Law includes any amendment or modification to such Applicable Law; (v) a reference to a Person includes its
successors, heirs and permitted assigns; (vi) a reference to one gender shall include any other gender; (vii) a reference in this Agreement to
an Article, Section, Exhibit or Schedule is to the referenced Article, Section, Exhibit or Schedule of this Agreement; (viii) “hereunder,”
“hereof,” and words of similar import shall be deemed references to this Agreement as a whole and not to any particular Article, Section or
other provision; and (ix) “commercially reasonable efforts” of a Party shall be construed as the efforts that a prudent Person in such Party’s
industry, desirous of achieving a result, would use in similar circumstances to achieve that result as expeditiously as possible.

(c) The Parties hereto agree that they have been represented by counsel during the negotiation, drafting, preparation and
execution of this Agreement and, therefore, waive the application of any Applicable Law or rule of construction providing that ambiguities
in an agreement or other document will be construed against the Party drafting such agreement or document.

ARTICLE II
PURCHASE AND SALE

Section 2.1. Purchase and Sale of Assets; Purchase Price; Additional Consideration, Co-Marketing Election.

(a) Purchase and Sale of Assets; Purchase Price. Pursuant to the terms and subject to the conditions of this Agreement,
on the date hereof, Seller shall (and, as applicable, shall cause its Affiliates to) sell, convey, deliver, transfer and assign to Buyer all of the
Assets, free and clear of all Liens (other than Permitted Liens), and Buyer shall purchase, take delivery of and acquire from Seller (and its
Affiliates, as applicable), all of Seller’s (and, as applicable, its Affiliates’) right, title and interest in, to and under the Assets. In
consideration of the sale, conveyance, delivery, transfer, and assignment of the Assets to Buyer and Seller’s other covenants and
obligations hereunder, on the date hereof and pursuant to the terms and subject to the conditions hereof, Buyer shall (i) pay Seller two
hundred thousand U.S. Dollars (U.S. $200,000) (the “Initial Payment”) by wire transfer of immediately available funds to an account
designated by Seller and (ii) assume the Assumed Liabilities.
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(b) Additional Consideration; Milestone Payments. As additional consideration of the sale, conveyance, delivery, transfer, and
assignment of the Assets to Buyer and Seller’s other covenants and obligations hereunder, Buyer shall pay Seller the following amounts
(the “Milestone Payments”), subject to the following conditions, which amounts shall be due and payable, if at all, as specified below:

(i) [***] U.S. dollars (U.S. $[***]) upon the first dosing of a patient in a Phase IIa Clinical Study in humans of an
intravenous dosage form of one of the Compounds in the Field;

(ii) [***] U.S. dollars (U.S. $[***]) upon the first dosing of a patient in a Phase III Clinical Study of an
intravenous dosage form of one of the Compounds in the Field;

(iii) [***] U.S. dollars (U.S. $[***]) upon the submission by or on behalf of the Buyer of an NDA with the U.S.
Food and Drug Administration for an intravenous dosage form of one the of the Compounds in the Field; and

(iv) [***] U.S. dollars (U.S. $[***]) upon receipt by Buyer of approval of an NDA from the U.S. Food and Drug
Administration of an intravenous dosage form of one of the Compounds in the Field.

Each Milestone Payment set forth in clauses (i) through (iv) above shall only be payable once upon the first such milestone event to occur.
Each Milestone Payment shall be made within thirty (30) days of achievement of the related event. Notwithstanding anything in this
Agreement to the contrary, and except as otherwise may be required pursuant to the terms of an agreement in connection with the Co-
Marketing Election, the determination as to whether to proceed with the development of any of the Compounds in the Field shall be in
Buyer’s sole and absolute discretion and Buyer shall have no liability whatsoever for not starting, temporarily or permanently abandoning
or otherwise ceasing development of any of the Compounds in the Field.

(c) Additional Consideration; Royalties. As additional consideration of the sale, conveyance, delivery, transfer, and
assignment of the Assets to Buyer and Seller’s other covenants and obligations hereunder, Buyer shall pay Seller a royalty equal to [***]
percent ([***]%) of Buyer’s Net Sales of an intravenous dosage form of one of the Compounds in the Field, subject to the royalty
definitions, terms and conditions set forth in this Section 2.1(c). The obligation to pay such royalties shall end on the earlier of (i) such
time as the cumulative royalties paid under this Section 2.1(c) equal fifteen million dollars ($15,000,000), or (ii) the expiration of the last
Patent included in the Seller Intellectual Property which covers such Compound or use thereof in the Field. The following provisions shall
apply to the foregoing royalty obligations:

(i) “Licensed Product” shall mean any intravenous dosage form of a Compound in the Field.

(ii) “Net Sales” shall mean the sales revenues invoiced or otherwise received by Buyer and its Affiliates and
licensees from sales of a Licensed Product sold or otherwise transferred for value to third parties, less the following reasonable and
customary deductions to the
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extent applicable to such invoiced amounts: (i) trade, cash and quantity discounts; (ii) amounts for allowances or credits for returns,
retroactive price reductions, rebates and chargebacks; and (iii) handling fees and prepaid freight, postage or insurance costs on shipments
of the Licensed Product, sales, taxes, duties and other governmental charges (including value-added tax), but excluding what is commonly
known as income taxes. For the avoidance of doubt, Net Sales shall not include sales by Buyer or its Affiliates licensees to their respective
Affiliates or licensees for resale; provided that if Buyer, its Affiliate or licensee sells a Licensed Product to an Affiliate or licensee for
resale to a third party, Net Sales shall include the amounts invoiced by such Affiliate or licensees to third parties on the resale or use of
such Licensed Product. Net Sales for combination products shall be calculated as set forth in Section 2.1(c)(iii).

(iii) Royalties on Combination Products. In the event that a Licensed Product is sold for a single price in
combination with another product, or a combination pharmaceutical product including another active pharmaceutical ingredient in addition
to a Compound, for which no royalty would be due hereunder if sold separately, Net Sales from such combination product sales for
purposes of calculating the amounts payable by Buyer shall be calculated by multiplying the Net Sales of the combination product by the
fraction A/(A + B), where “A” is the average gross selling price during the previous calendar quarter of such Licensed Product sold
separately and “B” is the average gross selling price during the previous calendar quarter of the other non-royalty bearing product or the
other active ingredients when sold separately. In the event that separate sales of such Licensed Product or such other non-royalty bearing
product or active ingredient were not made during the previous calendar quarter, then the Net Sales shall be reasonably allocated between
such Licensed Product and such other non-royalty bearing product or active ingredient based on their relative values.

(iv) Records, Audits. Buyer shall, and shall cause its Affiliates and licensees to, keep complete and accurate
records in sufficient detail to enable the royalties payable to be determined. Buyer shall permit said records to be examined for three years
following the end of the period to which such records pertain and no more than once per calendar year, at Seller’s expense, by authorized
representatives of Seller, such representatives having been reasonably approved of by Buyer and bound by confidentiality agreements
reasonably acceptable to Buyer, upon reasonable prior notice and during usual business hours, and only to the extent necessary to verify
the reports and payments required hereunder. Such examination shall be solely for the purpose of ascertaining the correctness of royalties
reported and paid and no period shall be audited more than once.

(v) Payments, Reports. All royalties paid by Buyer shall be in United States dollars. All foreign currency
conversions are to be based on the Wall Street Journal published rates as of the last business day preceding the date of payment and report
of royalties by Buyer to Seller. Buyer shall furnish written reports to Seller within thirty (30) days following the close of each calendar
quarter during the term of this Agreement setting forth the number, gross selling prices, offsets to gross selling prices and net selling prices
of each kind of Licensed Product sold by Buyer and its Affiliates and licensees in such calendar quarter, and the royalties due thereon.
Each report shall be accompanied by a remittance of any royalties then due hereunder.
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Section 2.2. Marketing Rights Election.

(a) Seller may elect, at any time (i) following the successful completion by Buyer (as determined in its sole discretion)
of a Phase I Clinical Study in humans of an intravenous dosage form of one of the Compounds in the Field, and (ii) prior to thirty
(30) days following receipt by Seller from Buyer of all material data (including final study results and final data from such study) relating
to the successful completion by Buyer (as determined in its sole discretion) of a Phase IIa Clinical Study in humans of an intravenous
dosage form of one of the Compounds in the Field, to acquire co-marketing rights for an intravenous dosage form of one of the
Compounds in the Field (the “Co-Marketing Election”). If Seller so elects, the parties shall negotiate in good faith an agreement under
which (i) Seller would receive co-marketing rights in North America and, if Seller so elects, in its sole discretion, exclusive marketing
rights in the rest of the world, subject to diligence requirements, (ii) Seller would pay Buyer a royalty of [***] percent ([***]%) of its (and
its Affiliates’ and licensees’) North American net sales or worldwide net sales, as the case may be, of such product, plus be responsible for
(A) if Seller has elected to market outside of North America, [***] percent ([***]%) of any royalties due to the University of California
and the University of Alberta for sales outside of North America and (B) [***] percent ([***]%) of any royalties due to the University of
California and the University of Alberta for sales within North America (for purposes of (B), such sales shall include sales by both Seller
and Buyer and their respective Affiliates), (iii) Seller would pay to Buyer a front-end payment equal to the cumulative development costs
Buyer has incurred in connection with such intravenous dosage form of the Compounds in the Field from the Effective Date to the date
that Seller makes the Co-Marketing Election, (iv) Buyer would remain responsible for the payment of [***] percent ([***]%) of any
royalties due to the University of California and the University of Alberta for sales within North America (for purposes of (iv), such sales
shall include sales by both Seller and Buyer and their respective Affiliates), (v) if Seller does not elect to exercise its exclusive marketing
right outside of North America, Buyer would remain responsible for [***] percent ([***]%) of any royalties due to the University of
California and the University of Alberta for sales outside of North America and (vi) Seller and Buyer would co-develop the Licensed
Product(s) to bring it to a successful approval by the FDA, with each party paying for 50% of the on-going development costs. Such
agreement shall contain such other terms and conditions as are customary in pharmaceutical marketing agreements. If Seller does not
exercise the Co-Marketing Election within the time period set out above, or if Seller has so exercised but the Parties fail to enter into a
definitive agreement with respect to the co-marketing rights, then Buyer shall have no further obligation under this Section 2.2(a) and may
further develop any Compound in the Field itself or with Third Parties.

(b) Notwithstanding anything to the contrary herein, (i) in the event that Seller makes the Co-Marketing Election
pursuant to Section 2.2(a) above, the Milestone Payments in Section 2.1(b) clauses (ii) through (iv), and the royalties in Section 2.1(c)
shall not be due and payable, and (ii) Seller’s right to exercise the Co-Marketing Election shall automatically terminate and be of no
further force and effect upon the date of the last to expire Patent right that is included in the Assets.

Section 2.3. Assumed Liabilities; Buyer Not Successor to Seller; Excluded Liabilities.

(a) Assumed Liabilities. Pursuant to the terms and subject to the conditions of this Agreement, on the date hereof, Seller
shall sell, convey, transfer and assign to Buyer, and Buyer shall assume from Seller, only the Assumed Liabilities. “Assumed Liabilities”
means any and all liabilities, obligations and commitments related to or in connection with the Assets, including:
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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(i) any and all liabilities with respect to obligations and commitments in connection with the Regulatory
Documentation included in the Assets but excluding any liability, obligation or commitment accrued between March 25, 2010 and the
Effective Date, arising out of or resulting from (i) any breach or violation of such Regulatory Documentation, or (ii) any requirement of
Applicable Law by Seller;

(ii) any and all liabilities with respect to obligations and commitments under the Assumed Contracts, including any
and all payment obligations to the University of Alberta under the UofA License Agreement, but excluding any liability, obligation or
commitment arising from or relating to the performance or non-performance thereof after March 25, 2010 and prior to the Effective Date
or the Transfer Date (if Consent to assignment thereof is required);

(iii) any and all liabilities to prosecute and maintain the Seller Intellectual Property, including liabilities to defend
patents and applications and their foreign counterparts, including in reexamination, reissue, litigation, interference, opposition or nullity
actions or the like, but excluding any liability, obligation or commitment arising from or relating to the performance or non-performance
thereof after March 25, 2010, and prior to the Effective Date.

(b) Buyer Not Successor to Seller. Notwithstanding anything herein to the contrary, in no event shall Buyer be deemed
to have assumed any liability or obligation (including a liability or obligation that, but for this sentence, would be deemed to be an
Assumed Liability) where the existence or nature of such liability or obligation constitutes or arises out of a breach or inaccuracy of any
representation or warranty or the non-fulfillment or breach of any covenant, agreement or obligation of Seller hereunder.

(c) Excluded Liabilities. Buyer shall not be the successor to Seller, and Buyer expressly does not assume and shall not
become liable to pay, perform or discharge, any liability, obligation or commitment whatsoever of Seller or relating the Assets other than
the Assumed Liabilities.

Section 2.4. Assumed Contracts; Procedures for Certain Assets Not Freely Transferable.

(a) As of the Effective Date, Seller shall assign and Buyer shall assume the Assumed Contracts, including all rights, title,
interest and obligations thereunder, subject to any required Consent. If any Assumed Contract is not assignable or transferable to Buyer
either by virtue of the provisions thereof or under Applicable Law without the Consent of one or more third Persons (each, a “Non-
Assignable Right”), Seller shall promptly notify Buyer and shall use its commercially reasonable efforts, at Buyer’s sole cost and expense,
to obtain such Consents. Seller shall provide Buyer the reasonable opportunity to review and comment on each such Consent prior to the
execution thereof and shall take into account any comments received by Buyer and incorporate such comments to the extent practicable. If
any such Consent cannot be obtained prior to the Effective Date, then, notwithstanding anything to the contrary in this Agreement or any
Related Document, this Agreement and the related instruments of transfer shall not constitute an assignment or transfer of the Non-
Assignable Right, and Seller and Buyer shall use their commercially reasonable efforts to obtain such Consent as soon as possible after the
Effective Date. If any such Consent cannot be obtained prior to the end of the transfer period set forth in Section 5.9 below, at
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Seller’s election, (A) the Non-Assignable Right shall not be included as an Asset and Buyer shall have no obligations or rights pursuant to
Section 2.3(a) or this Section 2.4(a) or otherwise with respect to any such Non-Assignable Right or any liability with respect thereto or
(B) Seller shall use its commercially reasonable efforts to obtain for Buyer substantially all of the practical benefit and burden of such
Non-Assignable Right, including by (1) entering into appropriate and reasonable alternative arrangements on terms mutually agreeable to
Buyer and Seller and (2) subject to the consent and control of Buyer, enforcement, at the cost and for the account of Buyer, of any and all
rights of Seller against the other Party thereto arising out of the breach or cancellation thereof by such other Party or otherwise.

(b) If any of the Permits included in the Assets are not assignable or transferable without obtaining a replacement
Permit, then, notwithstanding anything to the contrary in this Agreement or any Related Document, this Agreement and the related
instruments of transfer shall not constitute an assignment or transfer of any such Permit, and Seller shall cooperate, to the extent
commercially reasonable, with Buyer in its efforts to obtain a replacement Permit issued in Buyer’s name. If any replacement Permit has
not been obtained prior to the Effective Date, Seller shall allow Buyer to operate under Seller’s Permit, if permitted by Applicable Law or
applicable Governmental Authorities, for a period of up to ninety (90) days after the Effective Date (or such longer period as may be
reasonably necessary for Buyer, using its commercially reasonable efforts, to obtain the replacement Permit).

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer, as of the date hereof, as follows, with each such representation and warranty subject
only to such exceptions, if any, as are set forth in the particular disclosure Schedule numbered and captioned to correspond to, and
referenced in, such representation or warranty:

Section 3.1. Organization, Standing and Power. Seller is a corporation duly organized, validly existing and in good standing
under the laws of Barbados and has all requisite power and authority to own, lease and operate its properties and to carry on its business as
now being conducted. Seller is duly qualified to do business and is in good standing in each jurisdiction in which such qualification is
necessary because of the property owned, leased or operated by it or because of the nature of its business as now being conducted, except
where any failure, individually or in the aggregate, to be so qualified or in good standing does not or could not reasonably be expected to
have a Material Adverse Effect.

Section 3.2. Authority; Binding Agreements. The execution and delivery by Seller of this Agreement and the Related
Documents to which it is or will become a party and the consummation of the transactions contemplated hereby and thereby have been
duly and validly authorized by all necessary action on the part of Seller. Seller has all requisite power and authority to enter into this
Agreement and the Related Documents to which it is or will become a party and to consummate the transactions contemplated hereby and
thereby, and this Agreement and such Related Documents have been, or upon execution and delivery thereof will be, duly executed and
delivered by Seller. This Agreement and the Related Documents to which Seller is or will become a party are, or upon execution and
delivery by Seller thereof will be, the valid and binding obligations of Seller, enforceable against Seller in accordance with their respective
terms, subject to laws of general application relating to the rights of creditors generally.
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Section 3.3. Conflicts; Consents. Except as set forth on Schedule 3.3, the execution and delivery by Seller of this Agreement
and the Related Documents to which it is or will become a party, the consummation of the transactions contemplated hereby and thereby
and compliance by Seller with any of the provisions hereof and thereof do not and will not:

(a) conflict with or result in a breach of the certificate of incorporation, bylaws or other constitutive or organizational
documents of Seller;

(b) conflict with, result in a default or give rise to any right of termination, cancellation, modification or acceleration
under any note, bond, lease, mortgage, indenture, Permit, contract or other instrument or obligation to which Seller or any of its Affiliates
is a party, or by which Seller, any of its Affiliates, or any of the Assets may be bound or affected;

(c) violate any Applicable Law with respect to Seller or any of the Assets; or

(d) result in the creation or imposition of any Lien upon any Asset.

Section 3.4. Governmental Authorizations. Except as set forth on Schedule 3.4, no consent, approval or authorization of, or
registration, declaration or other similar action in respect of, or filing with, any Governmental Authority is required to be obtained or made
by or with respect to Seller or any of its Affiliates in connection with the execution, delivery and performance of this Agreement, the
Related Documents or the consummation of the transactions contemplated hereby and thereby.

Section 3.5. Absence of Changes. Since March 25, 2010, Seller and its Affiliates have maintained the Assets in the ordinary
course of business and consistent with past practice, and, except as set forth on Schedule 3.5, there has not been in connection with or
related to the Assets:

(a) to the best of Seller’s knowledge, any Material Adverse Effect or event, development or state of circumstances that
individually or in the aggregate could reasonably be expected to result in a Material Adverse Effect;

(b) an incurrence, assumption or guarantee by Seller or any of its Affiliates of any liability or obligation (whether
accrued, fixed, absolute, contingent, known, unknown, determined, determinable or otherwise, and whether due or to become due) with
respect to the Assets;

(c) any sale, assignment, license, transfer or other disposition of any Asset;

(d) except in the ordinary course of business and consistent with past practice, any amendment, modification or
termination of any Assumed Contract;

(e) any creation or other incurrence of any Lien (other than Permitted Liens) on any Asset;

(f) any material damage, destruction or loss (whether or not covered by insurance) affecting any Asset;

(g) any cancellation, delinquency or loss of any Permit;
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(h) any institution of, settlement of or agreement to settle any Action related to the Assets;

(i) any change in the customary maintenance of all Regulatory Documentation contained in the Books and Records in
the ordinary course of business;

(j) any agreement or action not otherwise referred to in items (a) through (i) above entered into or taken that is materially
adverse to the Assets; or

(k) any agreement or commitment, whether in writing or otherwise, to take any of the actions specified in items
(a) through (j) above.

Section 3.6. Intellectual Property.

(a) Since March 25, 2010, Seller has continued to own such right, title and interest in and to, or has continued to hold
such valid license rights to, the Seller Intellectual Property as was conveyed, transferred and assigned to Seller pursuant to the March 2010
Agreement.

(b) Schedule 3.6(b) sets forth a true, accurate and complete list of all filings and communications with any
Governmental Authority relating to the Seller Intellectual Property made or received by Seller or its Affiliates between March 25, 2010
and the Effective Date. Seller has provided true and complete copies of all such filings and communications to Buyer.

(c) Between March 25, 2010 and the Effective Date, Seller or its Affiliates, have taken all action necessary to prosecute
all existing applications and to maintain all registrations which are part of the Seller Intellectual Property in full force and effect, and has
not taken or failed to take any action that could reasonably be expected to have the effect of waiving any rights to the Seller Intellectual
Property. During such period, all issuance, renewal, maintenance and other material payments that are or have become due with respect to
the Seller Intellectual Property have been timely paid by or on behalf of Seller.

(d) To the knowledge of Seller, none of the Seller Intellectual Property has been or is the subject of any pending or
threatened Action (including, with respect to Patents, inventorship challenges, interferences, reissues, reexaminations and oppositions or
similar Actions) commenced or threatened, as the case may be, between March 25, 2010 and the Effective Date.

(e) Except as set forth on Schedule 3.6(e), neither Seller nor its Affiliates, if applicable, has assigned, transferred,
conveyed, or granted any licenses to the Seller Intellectual Property to third parties, or otherwise caused or permitted any Lien to attach to
any Seller Intellectual Property or the Compounds.

(f) Neither Seller nor its Affiliates, if applicable, nor to Seller’s Knowledge, any other Person, is party to any agreements
with third parties that materially limit or restrict the use of the Seller Intellectual Property or require any payments for their use.

(g) To Seller’s Knowledge, since March 25, 2010, there has been no unauthorized use, infringement, misappropriation or
violation of any of the Seller Intellectual Property by any Person.
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(h) Between March 25, 2010 and the Effective Date, Seller has taken reasonable measures to protect and preserve the
security, confidentiality, value and ownership of the Information and Inventions and other confidential information included in the Assets.

(i) To Seller’s knowledge, between March 25, 2010 and the Effective Date, no employee or agent of either Seller or its
Affiliates have developed, discovered, conceived or reduced to practice any Information and Inventions related to the Compounds or their
use in the Field which is not part of the Seller Intellectual Property being conveyed to Buyer hereunder.

Section 3.7. Contracts.

(a) Seller owns all right, title and interest in and to, and has valid rights to assign and transfer, all of the Assumed
Contracts, provided that, in the case of Assumed Contracts transferred or assigned to Seller pursuant to the March 2010 Agreement, Seller
only owns such right, title and interest in and to, and only has such valid rights to assign and transfer, such Assumed Contracts as was
conveyed, transferred and assigned to Seller by Buyer pursuant to the March 2010 Agreement.

(b) Between March 25, 2010 and the Effective Date, Seller or its Affiliates, have taken all action necessary to maintain
the Assumed Contracts in full force and effect, and have not taken or failed to take any action that could reasonably be expected to have
the effect of waiving any material rights under the Assumed Contracts. During such period, all payments or other obligations that are or
have become due with respect to Assumed Contracts have been timely paid or performed by or on behalf of Seller.

(c) To the knowledge of Seller, none of the Assumed Contracts has been or is the subject of any pending or threatened
Action that commenced or was threatened, as the case may be, between March 25, 2010 and the Effective Date.

(d) Neither Seller nor its Affiliates have assigned, transferred, conveyed, or granted any rights under the Assumed
Contracts to third parties.

Section 3.8. Non-Clinical and Clinical Material. Since the date of receipt of the Non-Clinical and Clinical Material by Seller
from Buyer pursuant to the March 2010 Agreement, all such Non-Clinical and Clinical Material obtained by Seller from Buyer has been
maintained in accordance with the good scientific practices, any written instructions provided by Buyer to Seller, and to the extent
required, under Good Manufacturing Practices.

Section 3.9. Litigation. There is no Action pending, or to Seller’s Knowledge, threatened before any Governmental Authority,
and there is no claim, investigation or administrative action of any Governmental Authority pending, or to Seller’s Knowledge, threatened,
that affects the Assets that was commenced or threatened, as the case may be, between March 25, 2010 and the Effective Date, nor has
Seller been notified in writing of any reasonable basis on which any Action may be brought in the future that affects the Assets. There is
no Action pending, or to Seller’s Knowledge, threatened before any Governmental Authority, and there is no claim, investigation or
administrative action of any Governmental Authority pending, or to Seller’s Knowledge, threatened, that could reasonably be expected to
result in restraining, enjoining or otherwise preventing the completion by Seller of the transactions contemplated by this Agreement or the
Related Documents.
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Section 3.10. Adverse Information. Since March 25, 2010, Seller has received no material adverse information with respect to
the safety and efficacy of the Compounds.

Section 3.11. Brokers. No agent, broker, firm or other Person acting on behalf, or under the authority, of Seller is or will be
entitled to any broker’s or finder’s fee or any other commission or similar fee directly or indirectly in connection with any of the
transactions contemplated hereby.

Section 3.12. Confidential Information. Neither Seller nor any of its Affiliates has provided access to any Buyer Confidential
Information to any third party unless under a confidentiality obligation, all of which are listed on Schedule 3.12.

Section 3.13. Regulatory Matters. Since March 25, 2010, Seller has (i) not filed any documents with, communicated to, or
received any communication from, any Regulatory Authority with respect to the Assets, other than with respect to the transfer of the
Regulatory Documentation from Buyer to Seller under the March 2010 Agreement, and from Seller to Buyer hereunder, and (ii) not failed
to file any documents with any Regulatory Authority required under Applicable Law or as necessary to maintain in good standing any
Regulatory Documentation.

Section 3.14. Disclosure. No representation or warranty of Seller contained in this Agreement or the disclosure Schedules
furnished in connection herewith contains any untrue statement of a material fact or omits to state a material fact necessary to make the
statement contained herein or therein not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller, as of the date hereof, as follows, with each such representation and warranty subject
only to such exceptions, if any, as are set forth in the particular disclosure Schedule numbered and captioned to correspond to, and
referenced in, such representation or warranty:

Section 4.1. Organization, Standing and Power. Buyer is corporation duly organized, validly existing and in good standing
under the laws of Delaware and has all requisite power and authority to own, lease and operate its properties and to carry on its business as
now being conducted.

Section 4.2. Authority; Binding Agreements. The execution and delivery by Buyer of this Agreement and the Related
Documents to which it is or will become a party and the consummation of the transactions contemplated hereby and thereby have been
duly and validly authorized by all necessary action on the part of Buyer. Buyer has all requisite power and authority to enter into this
Agreement and the Related Documents to which it is or will become a party and to consummate the transactions contemplated hereby and
thereby, and this Agreement and such Related Documents have been, or upon execution and delivery thereof will be, duly executed and
delivered by Buyer. This Agreement and the Related Documents to which Buyer is or will become a party are, or upon execution and
delivery thereof will be, the valid and binding obligations of Buyer, enforceable against Buyer in accordance with their respective terms,
subject to laws of general application relating to the rights of creditors generally.
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Section 4.3. Conflicts; Consents. The execution and delivery by Buyer of this Agreement and the Related Documents to which
it is or will become a party, the consummation of the transactions contemplated hereby and thereby and compliance by Buyer with the
provisions hereof and thereof do not and will not (a) conflict with or result in a breach of the constitutive or organizational documents of
Buyer, (b) violate any Applicable Law with respect to Buyer or Buyer’s properties or assets, (c) conflict with, result in a default or give
rise to any right of termination, cancellation, modification or acceleration under any note, bond, lease, mortgage, indenture, permit,
contract or other instrument or obligation to which Buyer or any of its Affiliates is a party, or by which Buyer, any of its Affiliates, may be
bound or affected except as would not be expected to have a material impact or delay or prevent the consummation of the transactions
contemplated by this Agreement and the Related Documents; or (d) require the Consent of, or any notification to or filing with, any
Governmental Authority or other Person.

Section 4.4. Litigation. There is no Action pending, or to Buyer’s Knowledge, threatened before any Governmental Authority,
and there is no claim, investigation or administrative action of any Governmental Authority pending, or to Buyer’s Knowledge, threatened,
that could reasonably be expected to result in restraining, enjoining or otherwise preventing the completion by Buyer of the transactions
contemplated by this Agreement or the Related Documents.

Section 4.5. Brokers. No agent, broker, investment banker, firm or other Person acting on behalf, or under the authority, of
Buyer is or will be entitled to any broker’s or finder’s fee or any other commission or similar fee in connection with any of the transactions
contemplated hereby.

ARTICLE V
ADDITIONAL AGREEMENTS

Section 5.1. Confidentiality.

(a) Seller Confidentiality Agreement. Seller shall, and shall cause its Affiliates and its and their respective counsel,
accountants, financial advisors, lenders and other agents and representatives (collectively, “Representatives”) to: (i) protect Buyer
Confidential Information with at least the same degree of care, but no less than reasonable care, with which it protects its own most
sensitive confidential information and not disclose or reveal any Buyer Confidential Information to any Person other than to Seller’s or its
Affiliates’ respective Representatives, including financial advisors, current and prospective lenders and investors who need to know Buyer
Confidential Information in connection with any investigation of Seller or the negotiation, preparation or performance of this Agreement
or any Related Document or for the purpose of evaluating the transactions contemplated hereby, except to the extent that disclosure of
Buyer Confidential Information has been consented to in writing by Buyer; and (ii) not use Buyer Confidential Information for any
purpose other than (A) in connection with the evaluation or consummation of the transactions contemplated by this Agreement; (B) to the
extent necessary in connection with any filing requirements under Applicable Law or to obtain any Consents from any Governmental
Authority or other Person to the transactions contemplated by this Agreement; (C) to enforce Seller’s rights and remedies under this
Agreement; or (D) as required to be disclosed under Applicable Law (provided, that, prompt notice of such disclosure will be given as far
in advance as reasonably possible to Buyer to give Buyer an opportunity to determine whether disclosure is required and to assess the
extent of Buyer Confidential Information required to be disclosed). The obligations of Seller under this Section 5.1(a) shall survive the
Effective Date.
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(b) Buyer Confidentiality Agreement. Buyer shall and shall cause its Affiliates and its and their respective
Representatives to: (i) protect the Seller Confidential Information with at least the same degree of care, but no less than reasonable care,
with which it protects its own most sensitive confidential information and not disclose or reveal any Seller Confidential Information to any
Person other than to Buyer’s or its Affiliates’ respective Representatives, including financial advisors, current and prospective lenders and
investors who need to know Seller Confidential Information in connection with the performance of this Agreement or any document to be
delivered hereunder or for the purpose of evaluating the transactions contemplated hereby, except to the extent that disclosure of such
Seller Confidential Information has been consented to in writing by Seller; and (ii) not use Seller Confidential Information for any purpose
other than (A) in connection with the evaluation or consummation of the transactions contemplated by this Agreement; (B) to the extent
necessary in connection with any filing requirements under Applicable Law or to obtain any Consents from any Governmental Authority
or other Person to the transactions contemplated by this Agreement; (C) to enforce Buyer’s rights and remedies under this Agreement; or
(D) as required to be disclosed under Applicable Law (provided, that prompt notice of such disclosure will be given as far in advance as
reasonably possible to Seller to give Seller an opportunity to determine whether disclosure is required and to assess the extent of Seller
Confidential Information required to be disclosed). The obligations of Buyer under this Section 5.2(b) shall survive the Effective Date.

(c) Equitable Relief. Each Party acknowledges and agrees that a breach of this Section 5.2 will cause irreparable damage
and great loss to the other Party or its Affiliates, the exact amount of which will be difficult to ascertain, and that the remedies at law for
any such breach will be inadequate. Accordingly, each Party acknowledges and agrees that in the event of such a breach, the other Party
shall be entitled to equitable relief, including injunctive relief, without posting bond or other security and without a showing of the
inadequacy of monetary damages as a remedy.

Section 5.2. Certain Tax Matters, Bulk Sales.

(a) Transfer Taxes. All recordation, transfer, documentary, excise, sales, value added, use, stamp, conveyance or other
similar Taxes, duties or governmental charges, and all recording or filing fees or similar costs, imposed or levied by reason of, in
connection with or attributable to this Agreement and the Related Documents or the transactions contemplated hereby and thereby
(collectively, “Transfer Taxes”) shall be borne equally by Seller and Buyer; provided, however, that Seller shall be solely responsible for
any non-U.S. tax liabilities. In the case of Transfer Taxes for which Buyer is liable to the applicable taxing authority, on the Effective Date
Seller shall pay to Buyer 50% of the amount of such Transfer Taxes as reasonably estimated by Buyer, with subsequent additional
payments by Seller to Buyer or refunds by Buyer to Seller of amounts previously paid by Seller in the event it is subsequently determined
that the amount of the subject Transfer Taxes was more or less than the estimated amounts.

(b) Tax Withholding. Buyer and Seller agree that all payments under this Agreement will be made without any deduction
or withholding for or on account of any Taxes or other amounts unless required by Applicable Law. In the event Buyer determines that it is
required under Applicable Law to withhold and pay any Tax to any revenue authority in respect of any payments made to Seller, the
amount of such Tax shall be deducted by Buyer and paid to the relevant revenue authority, and Buyer shall notify Seller thereof and shall
promptly furnish to Seller all copies of any Tax certificate or other documentation evidencing such withholding. Buyer shall not be
required to pay any additional amounts to Seller in respect of any amounts paid to any revenue authority pursuant to the immediately
preceding sentence. In the event that any withholding Tax
 

21



shall subsequently be found to be due, payment of such Tax shall be the responsibility of Seller. The Parties agree to reasonably cooperate
with each other, including by completing or filing documents required under the provisions of any applicable income tax treaty or
Applicable Law, to claim any applicable exemption from, or reduction of, any such applicable Taxes. [***].

(c) Bulk Sales. Seller and Buyer hereby waive compliance with any Applicable Laws with respect to “bulk sales”
(including any requirement to withhold any amount from payment of the Purchase Price or any elements thereof) applicable to the sale to
Buyer of the Assets by Seller.

(d) Cooperation and Exchange of Information. Each of Seller and Buyer shall provide the other with such assistance as
may reasonably be requested by the other Party in connection with the preparation of any Tax Return.

Section 5.3. Covenant Not to Sue. Seller on behalf of itself, its Affiliates and any successors and assigns of Seller or its
Affiliates hereby waives any right, remedy or cause of action against Buyer or its Affiliates or any of their respective licensees, transferees,
successors or assigns for infringement or use of any Information and Inventions which employees or agents of Seller or its Affiliates
developed, discovered, conceived or reduced to practice related to the Compounds or their use in the Field between March 25, 2010, and
the Effective Date, which is not part of the Seller Intellectual Property being conveyed to Buyer hereunder.

Section 5.4. Public Announcements. Other than the press release(s) set forth on Exhibit 5.4 hereto (which shall be released
promptly following the execution of this Agreement by both Parties), and a Form 8-K (including copies of the Agreement and the Related
Documents as required) to be filed by Buyer with the Securities and Exchange Commission with respect to the transactions contemplated
hereby (and following reasonable prior review by Seller), neither Party shall issue or permit any of their respective Affiliates to issue any
press release or other public announcement with respect to this Agreement or the transactions contemplated hereby or by the Related
Documents without the prior consent of the other Party, which consent shall not be unreasonably withheld, except as may be required by
Applicable Laws (in which case the Party required to make the release or statement shall allow the other Party reasonable time to comment
on such release or statement in advance of such issuance to the extent permitted by Applicable Laws). Each Party shall give the other Party
a reasonable opportunity to review all filings of this Agreement and all filings describing the terms of this Agreement with any
Governmental Authority, including without limitation the United States Securities and Exchange Commission, prior to submission of such
filings, and shall give due consideration to any reasonable comments by the non-filing Party relating to such filing, including the
provisions of this Agreement for which confidential treatment should be sought.

Section 5.5. Checks; Remittances and Refunds. If Seller or its Affiliates receive any payment, refund or other amount that is
attributable to or results from an Asset and that is properly due and owing to Buyer in accordance with the terms of this Agreement, Seller
shall promptly remit, or cause to be remitted, such amount to Buyer. Seller shall promptly endorse and deliver to Buyer any notes, checks,
negotiable instruments, letters of credit or other documents received on account of or attributable to the Assets that are properly due and
owing to Buyer in accordance with the terms of this Agreement, and Buyer shall have the right and authority to endorse, without recourse,
the name of Seller or any of its Affiliates on any such instrument or document.
 

[***] CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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Section 5.6. Cooperation in Litigation. Buyer and Seller shall cooperate with each other in the defense or prosecution of any
Action instituted prior to the Effective Date or that may be instituted thereafter against or by such Parties relating to or arising out of the
activities conducted pursuant to the Assets prior to the Effective Date (other than litigation between Buyer and Seller or their respective
Affiliates arising out of the transactions contemplated hereby or by the Related Documents). Subject to Article VII, the Party requesting
such cooperation shall pay the reasonable and verifiable out-of-pocket costs and expenses of providing such cooperation (including legal
fees and disbursements) incurred by the Party providing such cooperation and by its officers, directors, employees and agents, and any
applicable Taxes in connection therewith, but shall not be responsible for reimbursing such Party or its officers, directors, managers,
employees or agents for their time spent in such cooperation, provided that, the amount of such time is reasonable and consistent with such
individual’s other obligations.

Section 5.7. Cooperation in Patent Transfer and Assignment. Upon the reasonable request of Buyer, and at Buyer’s sole
expense, Seller and its patent attorneys and agents will cooperate with Buyer following the Effective Date to prepare any additional
documentation required to record and give effect to the assignment of the Seller Intellectual Property in accordance with this Agreement.

Section 5.8. Required Approvals and Consents. As soon as reasonably practicable, but in any event, no later than ten
(10) Business Days after the Effective Date, Seller shall make all filings required to be made by Seller in order to consummate the
transactions contemplated herein. The Parties shall also cooperate with each other with respect to all filings that Buyer elects to make.
Seller shall use its commercially reasonable efforts to obtain all Consents, in accordance with its obligations under Section 2.4, required to
effect the assignment of the Assumed Contracts and Permits to Buyer.

Section 5.9. Transfer of Assets. Buyer and Seller shall use their commercially reasonable efforts to transfer all tangible Assets
and all tangible embodiments of the Seller Intellectual Property and Books and Records included in the Assets (including all files sent to
the Mississauga, Ontario office of Seller’s Affiliate and all digital media provided to Seller under the March 2010 Agreement) as soon as
reasonably practicable but in any event within forty-five (45) days of the Effective Date. At Buyer’s reasonable request, Seller shall
provide assistance to the employees and contractors of Buyer and its Affiliates as may be reasonably required to ensure an efficient and
orderly transfer of such Seller Intellectual Property and Books and Records to Buyer. Promptly following the transfer of all tangible
embodiments of the Seller Intellectual Property and Books and Records, Seller shall, and shall cause its Affiliates to, destroy all remaining
digital or electronic records containing any Buyer Confidential Information and shall provided a certificate of an officer of Seller to such
effect. During such period, Seller will cooperate with Buyer to effect physical transfer of all Non-Clinical and Clinical Material to Buyer,
or Buyer’s designee, in compliance with Good Manufacturing Practices.

Section 5.10. Compliance with Laws. Each Party shall perform, and shall ensure that its Affiliates, sublicensees and contractors
perform, the activities for which such Party is responsible under this Agreement and all other activities required or permitted under this
Agreement in compliance with the Foreign Corrupt Practices Act, and, in all material respects, with all other Applicable Laws and
regulations.

Section 5.11. Post-Closing Filings.
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(a) As promptly as practicable following the Effective Date, Seller shall submit any required filings with the following
Governmental Authorities in order to assign ownership of the Regulatory Documentation relating to CX717 to Buyer:

(i) FDA;

(ii) Medicines & Healthcare products Regulatory Agency in the United Kingdom; and

(iii) Bundesinstitut für Arzneimittel und Medizinprodukte (German Federal Institute for Drugs and Medical
Devices).

(b) As promptly as practicable following Closing, Buyer shall submit any required filings with the Medicines &
Healthcare products Regulatory Agency in the United Kingdom to withdraw Seller’s right to cross-reference Regulatory Documentation
relating to CX1739.

(c) As promptly as practicable following Closing, Seller shall use its commercially reasonable efforts, at Seller’s sole
cost and expense, to obtain, prior to the 45  day following the Effective Date, Consent for the assignment of any of the Assumed Contracts
to the extent not obtained prior to the Effective Date. Seller shall provide Buyer with the reasonable opportunity to review and comment
on each such Consent prior to the execution thereof and shall take into account any comments received by Buyer and incorporate such
comments to the extent practicable.

Section 5.12. Terminations. Upon the Effective Date, (i) the March 2010 Agreement (other than Article VII thereto), (ii) the
Seller License Agreement, (iii) the UofC Field-Limited License Agreement (subject to the consent of the University of California to the
extent required), and (iv) the pharmacovigilance agreement between Buyer and Seller, dated September 1, 2010, shall terminate.

Section 5.13. Assignments. Upon the Effective Date, the patent rights assigned to the Seller under the UofC Patent Assignment
Agreement shall be assigned back to the University of California.

Section 5.14. Further Assurances. Each Party shall, and shall cause its Affiliates to, at any time and from time to time, upon the
request of the other Party, and at the requesting Party’s expense, do, execute, acknowledge, deliver and file, or cause to be done, executed,
acknowledged, delivered and filed, all such further acts, deeds, transfers, conveyances, assignments or assurances as may be reasonably
required for carrying out the purposes of this Agreement and the Related Documents and the consummation of the transactions
contemplated hereby and thereby.

ARTICLE VI
CONDITIONS PRECEDENT

Section 6.1. Conditions to Obligations of Buyer and Seller. The obligations of Buyer and Seller to complete the transactions
contemplated by this Agreement are subject to the satisfaction at or prior to the Effective Date of the following conditions:

(a) No Adverse Law; No Injunction. No Applicable Law shall have been enacted, entered, promulgated or enforced by
any Governmental Authority that prohibits the
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consummation of all or any part of the transactions contemplated by this Agreement or the Related Documents, and no Action shall be
pending or threatened by any Governmental Authority or other Person seeking any such Order or decree or seeking to recover any
damages or obtain other relief as a result of the consummation of such transactions;

(b) Governmental Approvals. All required notifications and filings with any Governmental Authority shall have been
made and any waiting periods applicable to the transactions contemplated hereby pursuant to any Applicable Law shall have expired or
been terminated.

Section 6.2. Conditions to Obligations of Buyer. The obligation of Buyer to complete the transactions contemplated by this
Agreement is subject to the satisfaction or waiver by Buyer at or prior to the Effective Date of the following additional conditions:

(a) Representations and Warranties. The representations and warranties of Seller contained herein that are qualified by
materiality or subject to thresholds shall be true and correct in all respects, and the representations and warranties of Seller contained
herein that are not so qualified shall be true and correct in all material respects, as of the Effective Date.

(b) Covenants; Material Adverse Effect. Seller shall have performed and complied in all material respects with all
covenants, agreements and obligations required to be performed or complied with on or prior to the Effective Date. Since March 25, 2010,
there shall have been no Material Adverse Effect.

(c) Material Consents. Buyer shall have received duly executed and delivered copies of all Material Consents and,
subject to Section 2.4, all such other Consents or approvals required to vest in Buyer good and marketable title in the Assets, free and clear
of any and all Liens (other than Permitted Liens).

(d) Certain Deliveries at Signing. Seller shall have delivered or caused to be delivered to Buyer:

(i) subject to Section 2.4, a Bill of Sale and Assignment and Assumption Agreement, substantially in the form of
Exhibit 6.2(d)(i), as may be reasonably necessary, among other things, to effect the assignment to Buyer of all rights of Seller (and its
Affiliates, as applicable) in and to the Assumed Contracts, duly executed by Seller (or its Affiliate, as applicable);

(ii) assignments duly executed by Seller for the registrations and applications included in the Seller Intellectual
Property in substantially the form attached hereto as Exhibit 6.2(d)(ii), which shall be recordable in all jurisdictions in which such
registrations have been made or such applications have been filed;

(iii) physical possession of all of the other Assets, together with all such other deeds, endorsements or other
instruments as shall be reasonably requested by Buyer to vest in Buyer good and marketable title to all of the Assets, free and clear of all
Liens (other than Permitted Liens);

(e) Tax Form. Seller shall have delivered to Buyer a properly completed IRS form W-8BEN duly executed by Seller.
 

25



(f) UofC Consent and Termination. The University of California shall have duly executed and delivered the UofC
Consent and Termination.

(g) AMPAKINE  Trademark Registration. Seller shall have cancelled or withdrawn all filed Trademark applications for
Seller’s use of the AMPAKINE  Trademark in the Field in the United States.

(h) UofC Patent Assignment Agreement. Seller shall have assigned the patent rights assigned to it under the UofC Patent
Assignment Agreement back to the University of California and the University of California shall have entered into a license agreement
with the Seller regarding such rights.

(i) Termination of Security Interest. Buyer shall have received satisfactory evidence that any and all Liens on the Assets
(other than Permitted Liens), including without limitation those in favor of Goldman Sachs Lending Partners LLC, as administrative agent
and collateral agent, shall have been terminated.

(j) Other Documents. Buyer shall have received such other documents, certificates and instruments as it may reasonably
request, and all actions hereunder and all documents and other papers required to be delivered by Seller hereunder or in connection with
the consummation of the transactions contemplated hereby, and all other related matters, shall be reasonably acceptable to Buyer in form
and substance.

Section 6.3. Conditions to Obligations of Seller. The obligation of Seller to consummate the transactions contemplated by this
Agreement is subject to the satisfaction or waiver by Seller at or prior to the Effective Date of the following additional conditions:

(a) Representations and Warranties. The representations and warranties of Buyer contained herein that are qualified by
materiality or subject to thresholds shall be true and correct in all respects, and the representations and warranties of Buyer contained
herein that are not so qualified shall be true and correct in all material respects, as of the Effective Date.

(b) Covenants. Buyer shall have performed and complied in all material respects with all covenants, agreements and
obligations required to be performed or complied with on or prior to the Effective Date.

(c) Certain Deliveries at Signing. Buyer shall have delivered or caused to be delivered to Seller:

(i) payment of the Initial Payment by wire transfer of same day funds directly to the account set forth on
Exhibit 6.3(c)(i); and

(ii) a Bill of Sale and Assignment and Assumption Agreement, substantially in the form of Exhibit 6.2(d)(i), duly
executed by Buyer, as may be reasonably necessary, among other things, to effect the consummation of the transactions contemplated
herein;

(d) Other Documents. Seller shall have received such other documents, certificates and instruments as it may reasonably
request, and all actions hereunder and all documents and other papers required to be delivered by Buyer hereunder or in connection with
the
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consummation of the transactions contemplated hereby, and all other related matters, shall be reasonably acceptable to Seller in form and
substance.

ARTICLE VII
INDEMNIFICATION

Section 7.1. Survival; Expiration. Notwithstanding any investigation made by or on behalf of Seller or Buyer prior to, on or
after the Effective Date, the representations and warranties contained in this Agreement (including the Schedules and Exhibits hereto) and
in any Related Document shall survive the Effective Date and shall terminate on the [***] of the Effective Date, except that the
representations and warranties:

(a) set forth in Section 3.1 (Organization, Standing and Power); Section 3.2 (Authority; Binding Agreements);
Section 3.3 (Conflicts; Consents); Section 3.4 (Governmental Authorizations); Section 3.6(i) (No New Inventions); Section 3.11
(Brokers); Section 4.1 (Organization, Standing and Power); Section 4.2 (Authority; Binding Agreements); Section 4.3 (Conflicts;
Consents) and Section 4.4 (Brokers) shall survive [***]; and

(b) that constitute or are based upon fraud or intentional misrepresentation shall survive [***];

The covenants, agreements and obligations of the Parties shall survive until fully performed and discharged, unless otherwise
expressly provided herein. For clarity, the covenant set forth in Section 5.3 shall survive [***]. Each Party shall give prompt written notice
to the other Party of (x) any event, circumstance or condition that constitutes a breach of, or makes inaccurate, any representation and
warranty of such Party hereunder, or (y) the non-fulfillment of any covenant, agreement or obligation of such Party hereunder.

Section 7.2. Indemnification by Seller. Seller shall indemnify and hold harmless Buyer and its Affiliates, and the directors,
officers, managers, employees and Representatives of Buyer and its Affiliates, from and against any and all liabilities, judgments, claims,
settlements, losses, damages, fees, Liens, Taxes, penalties, obligations and expenses (including reasonable attorneys’ fees and expenses
and costs and expenses of investigation) (collectively, “Losses”) incurred or suffered, directly or indirectly, by any such Person arising
from, by reason of or in connection with:

(a) any breach or inaccuracy of any representation or warranty of Seller in this Agreement or any Related Document;

(b) any failure by Seller to duly and timely perform or fulfill any of its covenants or agreements required to be
performed by Seller under this Agreement, any Related Document or under any other document or instrument delivered by Seller pursuant
hereto or;

(c) any liabilities, obligations or commitments of Seller and its Affiliates other than the Assumed Liabilities;

(d) the failure of Seller to comply with any Applicable Laws relating to bulk sales or Tax applicable to the transactions
contemplated by this Agreement;
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(e) any Transfer Taxes allocated to Seller pursuant to Section 5.2;

(f) any Permitted Lien relating to the Assets

Section 7.3. Indemnification by Buyer. Buyer shall indemnify and hold harmless Seller and its Affiliates, and the directors,
officers, employees and Representatives of Seller and its Affiliates, from and against any and all Losses incurred or suffered, directly or
indirectly, by any such Person arising from, by reason of or in connection with:

(a) any breach or inaccuracy of any representation or warranty of Buyer in this Agreement or any Related Document;

(b) any failure by Buyer to duly and timely perform or fulfill any of its covenants or agreements required to be
performed by Buyer under this Agreement or any Related Document or under any other document or instrument delivered by Buyer
pursuant hereto or thereto;

(c) the failure of Buyer to comply with any Applicable Laws relating to bulk sales or Tax applicable to the transactions
contemplated by this Agreement;

(d) any Transfer Taxes allocated to Buyer pursuant to Section 5.2; and

(e) any Assumed Liability.

Section 7.4. Calculation of Losses; Mitigation of Damages.

(a) The amount of any Losses for which indemnification is provided under this Article VII shall be net of any amounts
actually recovered by the Indemnified Party under insurance policies or otherwise with respect to such Losses (net of any Tax or expenses
incurred in connection with such recovery). For purposes of clarification, nothing set forth in this provision shall require the Buyer to seek
recovery under its insurance policies with respect to such Losses.

(b) Any indemnity payment hereunder shall be treated as an adjustment to the Purchase Price to the extent permitted by
Applicable Law. Where the receipt of any such payment is treated for Tax purposes in a manner other than as an adjustment to the
Purchase Price, the amount of the payment shall be adjusted to take account of any net Tax cost actually incurred, or benefit actually
enjoyed, by the Indemnified Party in respect thereof.

(c) Each Party shall take and shall cause its Affiliates to take all reasonable steps to mitigate any Losses upon becoming
aware of any event which would reasonably be expected to, or does, give rise thereto.

(d) Notwithstanding anything to the contrary elsewhere in this Agreement, no Party shall, in any event, be liable to any
other Person for any consequential, incidental, indirect, special or punitive damages of such other Person, including loss of revenue,
income or profits, loss of business reputation or opportunity relating to the breach or alleged breach hereof.

Section 7.5. Certain Procedures for Indemnification.

(a) If any Person entitled to indemnification under this Agreement (an “Indemnified Party”) asserts a claim for
indemnification, or receives notice of the assertion of any
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claim or of the commencement of any Action by any Person not a party to this Agreement against such Indemnified Party, for which a
Party is required to provide indemnification under this Article VII (an “Indemnifying Party”), the Indemnified Party shall promptly notify
the Indemnifying Party in writing of the claim or the commencement of that Action; provided, however, that the failure to so notify the
Indemnifying Party shall not relieve the Indemnifying Party from any liability that it may have to the Indemnified Party, except to the
extent that such failure prejudices the Indemnifying Party’s ability to defend such Action.

(b) With respect to third party claims for which indemnification is claimed hereunder (each, an “Indemnification
Claim”), (i) the Indemnifying Party shall be entitled to participate in the defense of any such Indemnification Claim, and (ii) if, in the
reasonable opinion of counsel to the Indemnified Party, such Indemnification Claim can properly be resolved by money damages alone
and the Indemnifying Party has the financial resources to pay such damages and commits to diligently and vigorously conduct such
defense, then the Indemnifying Party shall be entitled (A) to direct the defense of any Indemnification Claim at its sole cost and expense,
but such defense shall be conducted by legal counsel reasonably satisfactory to the Indemnified Party, and (B) to settle and compromise
any such Indemnification Claim or Action for money damages alone; provided, however, that if the Indemnified Party has elected to be
represented by separate counsel pursuant to the proviso below, or if such settlement or compromise does not include an unconditional
release of the Indemnified Party for any liability arising out of such Indemnification Claim or Action, such settlement or compromise shall
be effected only with the written consent of the Indemnified Party, which consent will not be unreasonably withheld. Notwithstanding the
foregoing, if a settlement or compromise offer solely for money damages is made by the applicable third party claimant, and the
Indemnifying Party notifies the Indemnified Party in writing of the Indemnifying Party’s willingness to accept the offer and, subject to the
applicable limitations of Sections 7.6, pay the amount called for by such offer, and the Indemnified Party declines to accept such offer, the
Indemnified Party may continue to contest such Indemnification Claim, free of any participation by the Indemnifying Party, and the
amount of any ultimate liability with respect to such Indemnification Claim that the Indemnifying Party has an obligation to pay hereunder
shall be limited to the lesser of (A) the amount of the settlement or compromise offer that the Indemnified Party declined to accept plus the
Losses of the Indemnified Party relating to such Indemnification Claim through the date of its rejection of the settlement offer or (B) the
aggregate Losses of the Indemnified Party with respect to such Indemnification Claim. After notice from the Indemnifying Party to the
Indemnified Party of its election to assume the defense of such claim or Action, the Indemnifying Party shall not be liable to the
Indemnified Party under this Section 7.5 for any legal or other expenses subsequently incurred by the Indemnified Party in connection
with the defense thereof; provided, however, that if, in the reasonable opinion of counsel to the Indemnified Party, an actual or potential
conflict of interest exists between the Indemnifying Party and the Indemnified Party that would make such separate representation
advisable, then the Indemnified Party shall have the right to employ counsel to represent it and in that event the reasonable fees and
expenses of such separate counsel shall be paid by the Indemnifying Party; provided further, that in no event shall the Indemnifying Party
be responsible for the fees of more than one law firm for all Indemnified Parties in connection with any Indemnification Claim. The
Indemnified Party and the Indemnifying Party shall each render to each other such assistance as may reasonably be requested in order to
ensure the proper and adequate defense of any such Action.

(c) In the event that Seller owes any amounts to Buyer with respect to Seller’s indemnification obligations set forth in
this Article VII, then without limiting any other rights or
 

29



remedies of Buyer hereunder, and subject to the Cap, the Buyer shall be entitled to offset any unpaid and indemnifiable Losses against any
Milestone Payments remaining due to the Seller hereunder.

Section 7.6. Certain Limitations on Indemnification.

(a) Notwithstanding the provisions of this Article VII, no Party shall have any indemnification obligations for Losses
under Sections 7.2(a) or 7.3(a) unless the aggregate amount of all such Losses exceeds $[***] (the “Basket”), in which case Seller or
Buyer, as applicable, shall be liable for all Losses arising from such Indemnification Claim (subject to the Cap, as defined below). In no
event shall the aggregate indemnification to be paid by Seller, on the one hand, or Buyer, on the other hand, for any indemnification
obligations for Losses under Sections 7.2(a) or 7.3(a) exceed $[***] (the “Cap”).

(b) If the Indemnifying Party makes any payment on any Indemnification Claim, the Indemnifying Party shall be
subrogated, to the extent of such payment, to all rights and remedies of the Indemnified Party to any insurance benefits or other claims of
the Indemnified Party with respect to such Indemnification Claim. For purposes of clarification, nothing set forth in this provision shall
require the Indemnifying Party to seek recovery under its insurance policies with respect to such Indemnification Claim.

Section 7.7. Exclusive Remedy. The sole and exclusive remedy for any breach or failure to be true and correct, or alleged
breach or failure to be true and correct, of any representation or warranty or any covenant or agreement in this Agreement or the Related
Documents, shall be indemnification in accordance with this Article VII. In furtherance of the foregoing, each of the Parties hereby
waives, to the fullest extent permitted by Applicable Law, any and all other rights, claims and causes of action (including rights of
contributions, if any) known or unknown, foreseen or unforeseen, which exist or may arise in the future, that it may have against the other
Party, arising under or based upon any Applicable Law (including any such law relating to environmental matters or arising under or based
upon common law or otherwise). Notwithstanding the foregoing, this Section 7.7 shall not operate to limit the rights of the Parties to seek
equitable remedies (including specific performance or injunctive relief) or limit the rights of the Parties to pursue claims based upon fraud.

ARTICLE VIII
MISCELLANEOUS

Section 8.1. Governing Law. Construction and interpretation of this Agreement shall be governed by the laws of the State of
New York, excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation of this
Agreement to the substantive Applicable Law of another jurisdiction.

Section 8.2. Notices. All notices, requests, demands and other communications that are required or may be given pursuant to
the terms of this Agreement shall be in written form, and shall be deemed delivered (a) on the date of delivery when delivered by hand on
a Business Day, (b) on the Business Day designated for delivery if sent by reputable overnight courier maintaining records of receipt and
(c) on the date of transmission when sent by facsimile, electronic mail or other electronic transmission during normal business hours on a
Business Day, with confirmation of transmission by
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the transmitting equipment; provided, however, that any such communication delivered by facsimile or other electronic transmission shall
only be effective if within two Business Days of such transmission such communication is also delivered by hand or deposited with a
reputable overnight courier maintaining records of receipt for delivery on the Business Day immediately succeeding such day of deposit.
All such communications shall be addressed to the Parties at the address set forth as follows, or at such other address as a Party may
designate upon ten (10) days’ prior written notice to the other Party.

If to Buyer, to:

Cortex Pharmaceuticals, Inc.
15241 Barranca Parkway
Irvine, California 92618
Attention: Chief Executive Officer
Facsimile: (949) 727-3657

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

Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Lawrence B. Cohn
Facsimile: (949) 725-4100

If to Seller to:

Biovail Laboratories International SRL
Welches, Christ Church
Barbados, West Indies BB17154
Attention: Chief Operating Officer
Facsimile: (246) 420-1532

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

Biovail Corporation
7150 Mississauga Road
Mississauga, ON L5N 8M5
Attention: Legal Department
Facsimile: (905) 286-3370

Section 8.3. Benefits of Agreement. All of the terms and provisions of this Agreement shall be binding upon and inure to the
benefit of the Parties hereto and their respective successors and permitted assigns. Except for the provisions of Article VII, this Agreement
is for the sole benefit of the Parties hereto and not for the benefit of any third party.

Section 8.4. Amendments and Waivers. No modification, amendment or waiver of any provision of, or consent or approval
required by, this Agreement, nor any consent to or approval of any departure herefrom, shall be effective unless it is in writing and signed
by the Party against whom
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enforcement of any such modification, amendment, waiver, consent or approval is sought. Such modification, amendment, waiver, consent
or approval shall be effective only in the specific instance and for the purpose for which given. Neither the failure of either Party to
enforce, nor the delay of either Party in enforcing, any condition or part of this Agreement at any time shall be construed as a waiver of
that condition or part or forfeit any rights to future enforcement thereof. No action taken pursuant to this Agreement, including any
investigation by or on behalf of either Party hereto, shall be deemed to constitute a waiver by the Party taking action of compliance by the
other Party with any representation, warranty, covenant, agreement or obligation contained herein.

Section 8.5. Cumulative Rights. Except as expressly provided herein, the various rights under this Agreement shall be
construed as cumulative, and no one of them is exclusive of any other or exclusive of any rights allowed by Applicable Law.

Section 8.6. Expenses. Except as otherwise specified herein, each Party shall bear any costs and expenses with respect to the
transactions contemplated herein incurred by it.

Section 8.7. Arbitration.

(a) Except as otherwise expressly provided in this Agreement, any disputes, claims or controversies arising between the
Parties relating to, arising out of or in any way connected with this Agreement or any term or condition hereof, or the performance by
either Party of its obligations hereunder, shall be promptly presented to the Chief Executive Officers of Buyer and Seller (or alternative
officers designated by Buyer or Seller) for resolution and if such officers cannot promptly resolve such disputes, claims or controversies
then such dispute, claim or controversy shall be finally resolved by binding arbitration. Whenever a Party shall decide to institute
arbitration proceedings, it shall give written notice to that effect to the other Party. The Party giving such notice shall refrain from
instituting the arbitration proceedings for a period of sixty (60) days following such notice.

(b) Any arbitration hereunder shall be conducted before the American Arbitration Association, or its successor. The
arbitration shall be conducted before a single arbitrator and shall be conducted in accordance with the rules and regulations promulgated
by the American Arbitration Association unless specifically modified herein. The arbitration shall be located in New York, New York. The
arbitrator shall have the authority to grant specific performance, and to allocate between the Parties the costs of arbitration in such
equitable manner as he or she determines.

(c) The parties covenant and agree that the arbitration shall commence within ninety (90) days of the date on which a
written demand for arbitration is filed by either Party. In connection with the arbitration proceeding, the arbitrator shall have the power to
order the production of documents by each Party and any third-party witnesses. In addition, each Party may take up to three
(3) depositions as of right, and the arbitrator may in his or her discretion allow additional depositions upon good cause shown by the
moving party. However, the arbitrator shall not have the power to order the answering of interrogatories or the response to requests for
admission. In connection with any arbitration, each Party shall provide to the other, no later than seven (7) Business Days before the date
of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the
arbitration or considered or used by a Party’s witnesses or experts. The arbitrator’s decision and award shall be made and delivered within
thirty (30) days of the closing of the arbitration hearing. The arbitrator’s decision shall set forth a reasoned basis for any award of damages
or finding of liability.
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(d) The Parties covenant and agree that they will participate in the arbitration in good faith. Any Party unsuccessfully
refusing to comply with an order of the arbitrator shall be liable for costs and expenses, including attorneys’ fees, incurred by the other
Party in enforcing the award. Notwithstanding anything to the contrary contained in this Agreement, this Section 8.7 shall not apply to any
request by any Party to this Agreement for temporary, preliminary or permanent injunctive relief or other forms of equitable relief.

(e) Judgment upon the award so rendered may be entered in any court having jurisdiction or application may be made to
such court for judicial acceptance of any award and an order of enforcement, as the case may be.

Section 8.8. Assignment. This Agreement and the rights and obligations hereunder shall not be assignable or transferable by
either Party hereto without the prior written consent of the other Party hereto, which consent will not be unreasonably withheld; provided,
however, that, upon prior written notice to the other Party, either Party may assign, sublicense, subcontract or delegate this Agreement and
any or all of its rights and obligations under this Agreement (i) to any of its Affiliates, (ii) in connection with a merger, consolidation, sale
of substantially all of such Party’s assets, or sale or transfer of the business to which this Agreement relates, or (iii) otherwise by operation
of Applicable Law without the prior written consent of the other Party. Any attempted assignment, sublicense, subcontract or delegation in
violation of this Section 8.8 shall be null and void.

Section 8.9. Enforceability; Severability. Without limitation to Section 5.3, (a) if any covenant or provision hereof is
determined to be void or unenforceable in whole or in part, it shall not be deemed to affect or impair the validity of any other covenant or
provision hereof if the rights and obligations of a Party hereto will not be materially and adversely affected, each of which is hereby
declared to be separate and distinct, (b) if any provision of this Agreement is so broad as to be unenforceable, such provision shall be
interpreted to be only so broad as is enforceable, and (c) if any provision of this Agreement is declared invalid or unenforceable for any
reason other than overbreadth, the Parties hereto agree to modify the offending provision so as to maintain the essential benefits of the
bargain (including the rights and obligations hereunder) between the Parties to the maximum extent possible, consistent with Applicable
Law and public policy.

Section 8.10. Entire Agreement. This Agreement, together with the Schedules and Exhibits expressly contemplated hereby and
attached hereto, the Related Documents and the other agreements, certificates and documents delivered in connection herewith or
otherwise in connection with the transactions contemplated hereby and thereby, contain the entire agreement among the Parties with
respect to the transactions contemplated by this Agreement and supersede all prior agreements or understandings among the Parties with
respect to the subject matter hereof.

Section 8.11. Counterparts. This Agreement may be executed in any number of counterparts, and each such counterpart hereof
shall be deemed to be an original instrument, but all such counterparts together shall constitute but one agreement. Delivery of an executed
counterpart of a signature page of this Agreement by facsimile or other electronic transmission shall be effective as delivery of a manually
executed original counterpart of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first above written.
 

BIOVAIL LABORATORIES INTERNATIONAL SRL

By:   

 Name:
 Title:

CORTEX PHARMACEUTICALS, INC.

By:   

 Name:
 Title:



EXHIBIT 1.1(A) – NON-CLINICAL AND CLINICAL MATERIAL

[***]
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.



EXHIBIT 1.1(B) – ASSUMED CONTRACTS

[***]
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.



EXHIBIT 1.1(C) – CERTAIN COMPOUND DEFINITIONS

“[***]” means [***]

“CX717” means [***]

“CX1739” means [***]

“CX1763” means [***]

“CX1942” means [***]
 
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.



EXHIBIT 1.1(D) – PERMITTED LIENS

None.



EXHIBIT 5.4 – PUBLIC ANNOUNCEMENTS

See attached.



EXHIBIT 6.2(D)(I) – FORM OF BILL OF SALE AND
ASSIGNMENT AND ASSUMPTION AGREEMENT

See attached.



EXHIBIT 6.2(D)(II) – FORMS OF ASSIGNMENTS

See attached.



EXHIBIT 6.3(C)(I) – SELLER’S WIRE TRANSFER INSTRUCTIONS

[***]
 
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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SCHEDULE 3.3 – CONFLICTS; CONSENTS

[***]

At Closing, Seller will be (i) terminating the UofC Field-Limited License Agreement and (ii) assigning back to the University of
California the patent rights assigned to the Seller under the UofC Patent Assignment Agreement.
 
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.



SCHEDULE 3.4 – GOVERNMENTAL AUTHORIZATIONS

Post-Closing filings by Seller with the following Governmental Authorities in order to assign to Buyer ownership of the Regulatory
Documentation relating to CX717: [***].

Post-Closing filings by Buyer with [***] to withdraw Seller’s right to cross-reference Regulatory Documentation relating to CX1739.

Termination by Seller of UofC Field-Limited Agreement.

Assignment by Seller to University of California of the patent rights assigned to the Seller under the UofC Patent Assignment Agreement.

See Schedule 3.3 for those agreements with universities, which require the consent of the applicable university for the assignment of such
agreement to Buyer.
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.



SCHEDULE 3.5 – CHANGES

At Closing, Seller to terminate UofC Field-Limited Agreement.

At Closing, Seller to assign to University of California the patent rights assigned to the Seller under the UofC Patent Assignment
Agreement.

Security interest granted over Seller Patents (as defined in the March 2010 Agreement) in favour of Goldman Sachs Lending Partners LLC
(as collateral agent) pursuant to the Credit and Guaranty Agreement dated as of September 27, 2010 to which Seller is a party, which
Credit and Guaranty Agreement was terminated and the security interest released prior to Closing.



SCHEDULE 3.6(B) – INTELLECTUAL PROPERTY – COMMUNICATIONS WITH
GOVERNMENTAL AUTHORITY

 
(i) Filings and Correspondence

[***]
 
(ii) Assignment Recordals

[***]
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.



SCHEDULE 3.6(E) – INTELLECTUAL PROPERTY – LICENSES/LIENS

License granted to UofC by Seller under the UofC Field-Limited Agreement – to be terminated at Closing.

At Closing, Seller to assign to University of California the patent rights assigned to the Seller under the UofC Patent Assignment
Agreement.

Security interest granted over Seller Patents (as defined in the March 2010 Agreement) in favour of Goldman Sachs Lending Partners LLC
(as collateral agent) pursuant to the Credit and Guaranty Agreement dated as of September 27, 2010 to which Seller is a party, which
Credit and Guaranty Agreement was terminated and the security interest released prior to Closing.



SCHEDULE 3.12 – CONFIDENTIAL INFORMATION

Buyer Confidential Information may have been disclosed by Seller under confidentiality agreements (“CDAs”) with the following third
parties:

[***}
 

[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.



PRESS RELEASE
 
Company Contact:  Investor Contact:
Mark A. Varney, Ph.D.  Erika Moran/ Dian Griesel, Ph.D.
President and CEO  Media Contact:
Cortex Pharmaceuticals, Inc.  Janet Vasquez
949.727.3157  The Investor Relations Group

 212.825.3210

CORTEX REACQUIRES ALL AMPAKINE  COMPOUNDS, RELATED
PATENTS AND EXCLUSIVE GLOBAL RIGHTS FOR RESPIRATORY

DEPRESSION FROM BIOVAIL

— The transaction results in a return of all previously transferred assets and rights to Cortex —

IRVINE, CA (March 16, 2011) — Cortex Pharmaceuticals, Inc. (OTCBB (CORX.OB)) announced that it has entered into an agreement
with Biovail Laboratories International SRL (“Biovail”), a wholly-owned subsidiary of Valeant Pharmaceuticals International, Inc.
(“Valeant”), to regain the AMPAKINE  assets and rights related to respiratory depression.

Under the new agreement, Cortex will make an upfront payment to Biovail of $200,000, and potential future payments of up to $15.15
million based on the achievement of certain development and NDA submission and approval milestones. Biovail is also eligible to receive
additional payments based on Cortex’s net sales of an intravenous dosage form of the compounds for respiratory depression up to a
maximum of $15 million. In addition, at any time following completion of Phase I clinical studies and prior to the end of Phase IIa clinical
studies, Biovail retains an option to co-develop and co-market intravenous dosage forms of an AMPAKINE compound as a treatment for
respiratory depression.

Biovail previously purchased these rights and compounds from Cortex in March 2010. Following its merger in September 2010, Valeant
and Biovail conducted a strategic and financial review of the product development pipeline. As a result of that review, the decision was
made that Biovail would exit this program and discussions were entered into between Biovail and Cortex.

“We are pleased that both companies were able to reach an agreement for the return of all AMPAKINE assets and intellectual property sold
early last year to Biovail,” commented Mark A. Varney, Ph.D., President and CEO of Cortex.

The assets repurchased by Cortex include the Phase II AMPAKINE, CX717; the rights to an injectable form of CX1739 and all dosage
forms of CX1942, the first water soluble intravenous

®

®



pro-drug for an AMPAKINE compound; along with the exclusive global patent rights for the use of AMPAKINE compounds for the treatment
of respiratory depression. Under the original agreement with Biovail, Cortex had retained rights to all non-intravenous dosage forms of
CX1739 and to the use of AMPAKINE compounds as a treatment for sleep apnea.

Cortex earlier performed two phase IIa studies in Germany to obtain clinical “proof-of-concept” for the prevention of opiate-induced
respiratory depression in humans. In these double-blind, placebo-controlled, crossover studies, baseline breathing rates were significantly
depressed by the potent opiate, alfentanil. A single oral dose of CX717 prevented alfentanil-induced respiratory depression without
interfering with the analgesic effects of the opiate. The opiate antagonist, naloxone, also reversed alfentanil-induced respiratory
depression, as expected, but it reversed the pain-relieving properties of the opiate as well. The differentiating effect of the AMPAKINE
technology is the ability to prevent respiratory depression, while maintaining the opiate’s analgesic effect.

Cortex Pharmaceuticals, Inc.

Cortex, located in Irvine, California, is a neuroscience company focused on novel drug therapies for treating psychiatric disorders,
neurological diseases and sleep apnea. Cortex is pioneering a class of proprietary pharmaceuticals called AMPAKINE  compounds, which
act to increase the strength of signals at connections between brain cells. The loss of these connections is thought to be responsible for
memory and behavior problems in Alzheimer’s disease. Many psychiatric diseases, including schizophrenia, occur as a result of
imbalances in the brain’s neurotransmitter system. These imbalances may be improved by using the AMPAKINE technology. For additional
information regarding Cortex, please visit the Company’s website at

Forward-Looking Statement

Note — This press release contains forward-looking statements concerning the Company’s research and development activities. Words
such as “believes,” “anticipates,” “plans,” “expects,” “indicates,” “will,” “intends,” “potential,” “suggests,” “assuming,” “designed” and
similar expressions are intended to identify forward-looking statements. These statements are based on the Company’s current beliefs and
expectations. The success of such activities depends on a number of factors, including the risks that the Company’s proposed products may
at any time be found to be unsafe or ineffective for any or all of their proposed indications; that patents may not issue from the Company’s
patent applications; that competitors may challenge or design around the Company’s patents or develop competing technologies; that the
Company may have insufficient resources to undertake proposed clinical studies and that preclinical or clinical studies may at any point be
suspended or take substantially longer than anticipated to complete. As discussed in the Company’s Securities and Exchange Commission
filings, the Company’s proposed products will require additional research, lengthy and costly preclinical and clinical testing and regulatory
approval. AMPAKINE compounds are investigational drugs and have not been approved for the treatment of any disease. Readers are
cautioned not to place undue reliance on these forward-looking statements that speak only as of the date of this press release. The
Company undertakes no obligation to update publicly any forward-looking statements to reflect new information, events or circumstances
after the date of this press release or to reflect the occurrence of unanticipated events.

MORE INFORMATION AT WWW.CORTEXPHARM.COM

# # # # #
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BILL OF SALE AND
ASSIGNMENT AND ASSUMPTION AGREEMENT

This BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment Agreement”) is made as of
this             day of                     , 2011, by and between Cortex Pharmaceuticals, Inc., a Delaware corporation (“Buyer”) and Biovail
Laboratories International SRL, an international society with restricted liability organized under the laws of Barbados (“Seller”). Each of
Seller and Buyer are sometimes referred to herein, individually, as a (“Party”) and, collectively, as the “Parties”.

WHEREAS, Seller and Buyer have entered into that certain Asset Purchase Agreement, dated as of                     , 2011 (the
“Purchase Agreement”); and

WHEREAS, pursuant to the Purchase Agreement, Seller has agreed to sell the Assets and transfer the Assumed Liabilities to Buyer,
and Buyer has agreed to purchase the Assets and assume the Assumed Liabilities from Seller.

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this Assignment Agreement, and for
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
the Parties agree as follows:

1.    Definitions. Unless otherwise defined herein, all capitalized terms used in this Assignment Agreement shall have the meanings set
forth in the Purchase Agreement.

2.    Conveyance and Acceptance. In accordance with the provisions of the Purchase Agreement, Seller hereby sells, assigns, transfers, sets
over, conveys and delivers to Buyer the entire right, title and interest of Seller and each of its respective Affiliates in, to and under each of
the Assets, and Buyer hereby purchases the Assets and accepts such assignment, transfer, set over, conveyance and delivery, in each case
free and clear of all Liens other than the Permitted Liens.

3.    Assumption of Assumed Liabilities. Seller hereby assigns, delegates and transfers to Buyer the Assumed Liabilities, and Buyer hereby
assumes, accepts and agrees to pay, perform and discharge when due, the Assumed Liabilities.

4.    Purchase Agreement Controls. Notwithstanding any other provisions of this Assignment Agreement to the contrary, nothing contained
herein shall in any way supersede, modify, replace, amend, change, rescind, waive, exceed, expand, enlarge or in any way affect the
provisions, including warranties, covenants, agreements, conditions, representations or, in general any of rights and remedies, and any of
the obligations of Buyer or Seller set forth in the Purchase Agreement. This Assignment Agreement is subject to and governed entirely in
accordance with the terms and conditions of the Purchase Agreement.



5.    Further Acts. Seller agrees, at Buyer’s expense, to take further action and to execute such additional documents as Buyer may
reasonably request to carry out and fulfill the purposes and intent of this Assignment Agreement.

6.    Miscellaneous.
 

 
a. This Assignment Agreement shall be binding upon and inure to the benefit of the Parties, and their respective successors and

assigns.
 

 
b. This Assignment Agreement (including any claim or controversy arising out of or relating to this Assignment Agreement) shall

be governed by the law of the State of New York without regard to conflict of law principles that would result in the application
of any Law other than the law of the State of New York.

 
 c. This Assignment Agreement may be amended or modified only by a written instrument executed by both Parties.
 

 

d. If any term, provision, covenant or restriction of this Assignment Agreement is held by a court of competent jurisdiction or
other authority to be invalid, void, unenforceable or against its regulatory policy, in whole or in part, such determination shall
not affect or impair the validity or enforceability of any other provision, covenant, or restriction, each of which is hereby
declared to be separate and distinct, or of the remainder of this Assignment Agreement.

 

 

e. This Assignment Agreement may be executed manually or by facsimile by the Parties, in any number of counterparts, each of
which shall be considered one and the same agreement and shall become effective when a counterpart hereof shall have been
signed by each Party and delivered to the other Party. Delivery of an executed counterpart or a signature page of this
Assignment Agreement or any amendment hereto by facsimile or other electronic transmission shall be effective as delivery of
a manually executed original counterpart hereof.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the Parties hereto have caused this Assignment Agreement to be executed by their respective officers
thereunto duly authorized as of the date first above written.
 

CORTEX PHARMACEUTICALS, INC.

By:   
Name: 
Title:  

BIOVAIL LABORATORIES INTERNATIONAL
SRL

By:   
Name: 
Title:  

[SIGNATURE PAGE TO ASSIGNMENT AGREEMENT]



ASSIGNMENT

WHEREAS, BIOVAIL LABORATORIES INTERNATIONAL SRL, hereinafter referred to as the Assignor, whose full post
office address is: Welches, Christ Church, Barbados, BB17154, West Indies possesses the full right, title and interest for an invention
entitled:

[                                                                                                               ]

hereinafter referred to as the “Invention”, as fully set forth and described in the patents and patent applications, hereinafter referred to as
the “Applications”, identified in “Schedule A” attached hereto and any subsequent patent applications claiming priority thereto.

AND WHEREAS, CORTEX PHARMACEUTICALS, INC., hereinafter referred to as the Assignee, whose full post office address
is: 15241 Barranca Parkway, Irvine, California, USA, 92618, desires to acquire the entire right, title and interest in and to the
aforementioned Invention.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Assignor hereby confirms that it has sold, assigned, transferred and conveyed, and for
greater certainty does hereby sell, assign, transfer and convey to the Assignee its successors, assigns, nominees or other legal
representatives, the entire right, title and interest in the United States (US) and all other foreign countries throughout the world in and to
the Invention, including any tangible materials embodied in or encompassed by the Invention and any trade secrets pertaining to the
Invention, and any improvements thereon, together with its entire right title and interest in and to the Applications and any and all Letters
Patent that may issue for the Invention, including any and all divisions, reissues, continuations, continuations-in-part, renewals, substitutes
and extensions of the Applications, to the full end of the term for which each said Letters Patent may be granted, and including any right to
claim priority based on the Applications, the same to be held and enjoyed as fully and completely as the same would have been held and
enjoyed by the Assignor had this Assignment not been made. The aforesaid assignment includes the right in and to all income, royalties,
damages and payments now or hereafter due or payable with respect to any Letters Patent which is or may be granted, and in and to all
causes of action (either in law or in equity), and the right to sue, counterclaim, and recover for past, present and future infringement of the
rights assigned or to be assigned under this Assignment.

AND the Assignor hereby authorizes and requests the appropriate governmental officials to issue any and all such US or foreign
Letters Patent under said Invention, or resulting from any of said applications thereof, to the Assignee, as the assignee of the entire right,
title and interest in and to the same.

AND the Assignor hereby represents, warrants and covenants that it has the full right to convey the entire interest herein assigned,
that it has not executed and will not execute any instrument or assignment in conflict herewith, and that the rights assigned herein are not
otherwise encumbered by any grant, license or right.

AND the Assignor, on behalf of itself and its executors and administrators, does hereby covenant and agree to do all such lawful acts
and things and to execute without further consideration such further lawful assignments, documents, assurances, applications and other
instruments as may reasonably be required or deemed necessary by the Assignee, its successors, assigns, nominees or
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other legal representatives, to secure to and obtain the Invention and related rights, including any and all Letters Patent for the Invention,
and vest the same in said Assignee, its successors, assigns, nominees or other legal representatives.

AND the Assignee does hereby confirm and accept this assignment.
 

Page 2 of 4



IN WITNESS WHEREOF the parties hereto have caused this Assignment to be executed by their duly authorized officers the day
and year first here written.

DATED at                          this          day of                     , 20    .
 

Executed on behalf of
Biovail Laboratories International SRL

By:   

Name:  
Capacity: 

On this          day of                      , 20    , personally appeared before me the above named:                                          being the
                                        , to me personally known, and known by me to be the same person described in and who executed the foregoing
instrument, and acknowledged that they executed same, and were entitled to do so on this very day, in a right and binding matter, as their
free act and deed and for the purposes set forth, on the day and year aforesaid.
 

     
Name:
A Notary Public in and for                                            

  
DATED at                      this          day of                     , 20    .
 

Executed on behalf of
Cortex Pharmaceuticals, Inc.

By:   

Name:  
Capacity: 

On this          day of                     , 20    , personally appeared before me the above named:                                          being the
                                        , to me personally known, and known by me to be the same person described in and who executed the foregoing
instrument, and acknowledged that he/she executed same, as his/her free act and deed and for the purposes set forth, on the day and year
aforesaid.
 

     
Name:
A Notary Public in and for                                            
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SCHEDULE “A”

TO ASSIGNMENT DATED

__________, 2011
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Exhibit 10.125

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT MARKED WITH [***] HAS BEEN OMITTED
AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSION PURSUANT TO RULE 24B-2 OF THE
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

EXECUTION COPY
 

 

PATENT ASSIGNMENT AND OPTION AND
AMENDED  

 AND RESTATED AGREEMENT  

This Agreement (the “Amended and Restated Agreement”) entered into as of June 10,
2011 (the “Effective Date”)
is made between:

CORTEX PHARMACEUTICALS, Inc
Having its principal office at
15241 Barranca Parkway
Irvine, California
USA

(hereinafter “Cortex”)

                                                                                                                   on one part,

AND

LES LABORATOIRES SERVIER
A corporation duly organized and registered under the laws of France
having its principal office at
22 Rue Garnier
92200 Neuilly Sur Seine
FRANCE

(hereinafter “LLS”)

                                                                                                                   on the other part,
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RECITALS

WHEREAS, Cortex and Adir et Compagnie have entered into a Licensing Agreement dated October 13, 2000, (the “Prior Agreement”)
under which Cortex has granted to Adir et Compagnie certain license rights.

WHEREAS, Adir et Compagnie has been merged into its parent company Les Laboratoires Servier (“LLS”) on August 31 , 2001.

WHEREAS, Cortex and LLS wish to restructure their relationship to terminate and supersede the Prior Agreement with this Amended and
Restated Agreement so that (i) LLS will own all rights to the composition of matter patents for CX1632 (as described in more detail
below), (ii) LLS will have a worldwide, royalty-bearing sublicense with respect to products containing CX1632 to the method of use
patents licensed by Cortex from The Regents of the University of California, and (iii) LLS will have a worldwide, fully-paid license to
Cortex Know-How with respect to products containing CX1632.

NOW THEREFORE IN CONSIDERATION of the premises and of the covenants herein contained, the parties hereto mutually agree as
follows.

1. DEFINITIONS

For the purposes of this Amended and Restated Agreement, the terms defined in this Amended and Restated Agreement shall have the
meanings specified below:

1.1 “Affiliate” shall mean any corporation or other entity which controls, is controlled by, or is under common control with a Party to this
Amended and Restated Agreement. A corporation or other entity shall be regarded as in control of or controlled by another corporation or
entity if it owns or directly or indirectly controls more than fifty percent (50%) of the voting stock or other ownership interest of the other
corporation or entity, or if it possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of
the corporation or other entity or the power to elect or appoint fifty percent (50%) or more of the members of the governing body of the
corporation or other entity. For the purposes of this Amended and Restated Agreement, any Affiliate of a Party during the pendency of the
Prior Agreement shall be deemed to be an Affiliate hereunder.

1.2 “Assigned Cortex Patent Rights” shall mean all (a) rights of Cortex as a joint owner of the patents and patent applications relating to
CX1632 as more fully described in Schedule 1 hereto, and all (b) continuations, continuations in part, divisionals and substitute
applications with respect to any such patents and patent applications; (c) any patents issued based on or claiming priority to any such
patents and patent applications; (d) any reissue, reexamination, renewal or extension (including any supplemental patent certificate) of any
such patents and patent applications; and (e) any confirmation patent or registration patent or patent of addition based on any such patents
and patent applications.
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1.3 “Business Day” shall mean a day other than a Saturday, Sunday or on which commercial banks in the city of Los Angeles, California
or Paris, France are authorized or required by law to be closed.

1.4 “Customer” shall mean any Third Party, other than a sublicensee of LLS, to whom LLS supplies the Pharmaceutical Specialty.

1.5 “Cortex Know-How” shall mean all trade secrets, know-how, data, and other intellectual property or proprietary or confidential
information of any kind, owned or controlled by Cortex or its Affiliates as of the date of the Effective Date, which is necessary or useful
for the development, manufacture, use or sale of the Pharmaceutical Specialty. Cortex Know-How does not include any rights of a Third
Party in-licensed to Cortex, other than the University License Rights.

1.6 “CX1632” shall mean [***].

1.7 “Field” shall mean the use of CX1632 in humans.

1.8 “First Commercial Sale” of any Pharmaceutical Specialty shall mean the first sale for administration to human patients of such
Pharmaceutical Specialty in a country after all required marketing approvals (including marketing authorization) by the applicable
regulatory authorities in such country.

1.9 “Net Sales” with respect to any Pharmaceutical Specialty covered by at last one Valid Claim shall mean the invoiced sales of all such
Pharmaceutical Specialties billed to Customers by LLS, its Affiliates, its sublicensees, its joint venture partners or its co-promoters, less
the following items as applicable to such Pharmaceutical Specialty: (a) credits or allowances granted upon returns, rejections or recalls;
(b) freight, shipping and insurance costs; (c) quantity and other trade or cash discounts, credits or allowances actually allowed and taken;
(d) customs duties, taxes and surcharges and other governmental charges excluding VAT or income tax incurred in connection with
exportation or importation; (e) bad debts directly related to the sale of Pharmaceutical Specialties, but not to exceed nine-tenths of one
percent (0.9%) and (f) government mandated rebates and other type of refunds. The transfer of any Pharmaceutical Specialty by LLS or
one of its Affiliates to another Affiliate or sub-licensee of LLS shall not be considered a sale; in such cases, Net Sales shall be determined
based on the invoiced sales price by the Affiliate or sub-licensee to its Customer, less the deductions allowed under this Article.

1.10 “Party” shall mean Cortex or LLS.

1.11 “Parties” shall mean Cortex and LLS.
 
[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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1.12 “Pharmaceutical Specialty” shall mean any composition for administration to human subjects containing CX1632 as a
pharmaceutically active ingredient for use in the Field.

1.13 “Quarter” means each calendar quarter commencing on January 1, April 1, July 1, and October 1.

1.14 “Territory” shall mean the world.

1.15 “Third Party” shall mean any entity other than Cortex or LLS and their respective Affiliates.

1.16 “University” shall mean The Regents of the University of California.

1.17 “University License Rights” shall mean the patent rights granted to Cortex under the University Licenses as listed on Schedule 2.

1.18 “University Licenses” shall mean those License Agreements listed on Schedule 3.

1.19 “Valid Claim” shall mean an issued and unexpired claim in a patent included in the University License Rights covering the use,
marketing, or sale of the Pharmaceutical Specialty in the Territory.

2. LICENSE GRANTS, ASSIGNMENT OPTION

2.1 License of Cortex Know-How. Cortex hereby grants to LLS a perpetual, royalty-free, fully-paid up, exclusive (even as to Cortex)
license (with the right to sublicense) to use the Cortex Know How inside the Field, including to develop, have developed, manufacture,
have manufactured, use, commercialize, have commercialized, distribute and have distributed for sale and sell Pharmaceutical Specialties
in the Territory limited specifically to use with CX1632 or combination products which include CX1632. LLS shall have no rights to the
Cortex Know-How for use with any compound other than CX1632, other than in connection with a combination product containing
CX1632 as an active pharmaceutical ingredient and other compound(s), which other compound(s) is not a modulator of the AMPA
receptor.

2.2 Option To Sublicense University License Rights. Cortex hereby grants to LLS an option between the Effective Date and October 31,
2011 (the “Option Period”), exercisable upon written notice from LLS, to a royalty-bearing, exclusive (even as to Cortex) sublicense (with
the right to further sublicense) to use the University License Rights inside the Field, including to further develop, have developed,
manufacture, have manufactured, use, commercialize, have commercialized, distribute or have distributed for sale and sell Pharmaceutical
Specialties in the Territory. Under such sublicense, LLS shall have no rights to the University License Rights for use with any compound
other than CX1632, other than in connection with a combination product containing CX1632 as an active pharmaceutical ingredient and
other compound(s), which other compound(s) is not covered by the University License Rights. LLS shall notify Cortex of any further
sublicense of the rights granted under such sublicense to a non-Affiliate of LLS within
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thirty (30) days of entering into such sublicense. LLS acknowledges that its rights under such sublicense are subject to obligations and
restrictions under the University Licenses, including without limitation, those imposed by 35 §§ USC 200-212.

2.3 Option For Assignment of Assigned Cortex Patent Rights. Cortex hereby grants to LLS an exclusive option during the Option Period,
exercisable upon written notice from LLS, to acquire all right, title and interest in and to the Assigned Cortex Patent Rights. Within five
days of receipt of written notice from LLS evidencing LLS’s desire to both sublicense University License Rights inside the Field and to
purchase the Assigned Cortex Patent Rights, Cortex shall (i) invoice LLS in the amount of US $2,000,000 (the “Purchase Price”) in full
consideration for the exercise of both options and the assignment of the Assigned Cortex Patent Rights, and (ii) deliver to LLS an executed
recordable Assignment, in the form attached as Exhibit A. LLS shall pay the Purchase Price within [***] Business Days of receipt of the
invoice. Cortex further agrees to, at any time, execute such other documents as reasonably requested by LLS to evidence and/or perfect
LLS’s ownership of the Assigned Cortex Patent Rights. If Cortex does not, within fifteen (15) days of presentment or request from LLS,
return such other documents requested by LLS to be executed by Cortex, then LLS is hereby granted a limited power of attorney to
execute all such documents and perform all such acts on behalf of Cortex. This power of attorney is coupled with an interest and is
irrevocable. Following the assignment set forth in this Section 2.3, LLS shall be responsible for all costs related to the prosecution,
maintenance and defense of the Assigned Cortex Patent Rights.

2.4 Covenant Not to Sue. Cortex hereby waives (and shall cause its successors and assigns to waive,) any right, remedy or cause of action
against LLS, its successors, assigns, licensees, and contractors, etc., for infringement of any patent rights claiming the composition of
matter of CX1632 (and only to the extent of the composition of matter of CX1632 and not other compounds which may be covered by
such patent rights) that it may have, in connection with the development, manufacture, use, commercialization, distribution and sale of
Pharmaceutical Specialties in the Territory.

2.5 Non-Exercise of Option. In the event LLS does not concurrently exercise both options mentioned in Section 2,2 and 2.3, the rights
granted to LLS as per the terms of Section 2.1 shall automatically terminate on October 31, 2011.

3. PAYMENTS

3.1 Initial Payment. Within [***] Business Days following receipt of a valid invoice from Cortex (which may be provided to LLS on the
Effective Date), LLS shall pay to Cortex US $1,000,000 as consideration for (i) the perpetual Know-How license set forth in Section 2.1,
above, (ii) the option to the sublicense rights with respect to the University License Rights set forth in Section 2.2, above, and (iii) the
option for the Assignment of Cortex Patent Rights as set forth in Section 2.3, above. Such amount shall be paid by
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wire transfer of immediately available funds to the account designated by Cortex. Such amount shall be non-refundable whether or not
LLS exercises the option.

3.2 Milestone Payments. In the event that LLS has knowledge that Cortex becomes obligated under the University Licenses to pay any
milestone payment as a result of the actions of LLS, LLS shall promptly notify Cortex (but not more than thirty (30) days after
achievement of such milestone event or its becoming aware of the obligation of the milestone, whichever is later) and Cortex shall provide
to LLS a valid invoice for the relevant amount due (described below). Within [***] ([***]) Business Days following such valid invoice,
LLS shall submit the amount due to the University to Cortex. Such milestone payments are as follows:

3.2.1 US $[***] upon entering Phase III clinical studies (i.e., the first dose of a patient in a Phase III clinical trial) or equivalent
foreign regulatory benchmark.

3.2.2 US $[***] upon filing a New Drug Application with the U.S. Food and Drug Administration or upon submission of an
equivalent foreign regulatory application.

3.2.3 US $[***] upon receiving market approval of New Drug Application from the U.S. Food and Drug Administration or
equivalent foreign regulatory market approval.

3.3 Royalties on Net Sales. In consideration of any sublicenses granted to LLS pursuant to the option set forth in Section 2.2 hereof for the
use of the University License Rights, LLS shall pay Cortex a running royalty of [***] percent ([***]%) on Net Sales, on a country by
country basis, of Pharmaceutical Specialties. LLS’s obligation to pay royalties shall expire and any sublicenses granted by Cortex to LLS
shall become fully paid on a country-by-country basis with respect to a patent upon the expiration of such patent included in the University
Licenses, it being understood that royalty obligations shall continue in any country until the expiration of the last Valid Claim in such
country.

3.3.1 Royalty Reports, Exchange Rates. During the term of this Amended and Restated Agreement, following the First Commercial
Sale of a Pharmaceutical Specialty in each country by LLS, LLS shall furnish to Cortex written quarterly reports showing, on a country by
country basis: (i) the gross sales of all Pharmaceutical Specialties sold by LLS and its Affiliates and its sublicensees during the reporting
period and the calculation of Net Sales from such gross sales; (ii) the royalties and other payments payable in United States dollars which
shall have accrued hereunder in respect of such sales; (iii) withholding taxes, if any, required by law to be deducted in respect of such
sales, as applicable; (iv) the dates of the First Commercial Sales of any Pharmaceutical Specialties in each country by LLS and its
Affiliates and its sublicensees during the reporting period; and (v) the exchange rates used in determining the amount of Euros and United
States dollars, as applicable. All amounts payable will first be calculated in the currency of sale and then, other than for sales in the United
States, converted into Euros using the monthly average of daily rates of exchange published by the European Central Bank for the monthly
period covering such Net Sales, which consolidated amount shall
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be converted into United States dollars at the exchange rate reported in the Wall Street Journal for the last day of the reporting period to
which the payment relates. Reports together with the royalty payable for the periods to which the reports relate shall be due on the [***]
([***]) day following the close of each Quarter. If no royalty is due for any royalty period hereunder, LLS shall so report. All reports
delivered hereunder shall be deemed confidential information of LLS, and Cortex agrees to protect the confidentiality of such reports to
the same extent and in at least the same manner as Cortex protects its own confidential or proprietary information. LLS shall keep
complete and accurate records in sufficient detail to properly reflect all gross sales and Net Sales and to enable the royalties payable
hereunder to be determined. Any disagreement as to the outcome of the audit referred to in this Section 3.3.1 shall be subject to the
provisions of Section 8.6.

3.3.2 Audits. Upon the written request of Cortex at least ten (10) days prior to the requested access date, LLS shall permit an
independent public accountant selected by Cortex and acceptable to LLS to have access during normal business hours of LLS to such of
the records of LLS as may be reasonably necessary to verify the accuracy of the royalty reports hereunder in respect of any fiscal year
ending not more than [***] ([***]) years prior to the date of such request. All such verifications shall be conducted at the expense of
Cortex and shall occur not more than once in each calendar year. In the event such accountant concludes that additional royalties were
owed during such period, Cortex shall provide LLS with a written report showing the calculation of the amounts due by LLS, and the
additional royalty shall be paid within [***] ([***]) days of the date Cortex delivers to LLS such report. The fees charged by such
accountant shall be paid by Cortex unless the audit discloses that the royalties payable by LLS for the audited period are more than [***]
percent ([***]%) of the royalties actually paid for such period, in which case LLS shall pay the reasonable fees and expenses charged by
the accountant. Any disagreement as to the outcome of the audit referred to in this Section 3.3.2 shall be subject to the provisions of
Section 8.6.

3.3.3 Sublicense Terms. LLS shall include in each sublicense granted by it pursuant to this Amended and Restated Agreement a
provision requiring the sublicensee to make reports to LLS, to keep and maintain records of sales made pursuant to such sublicense and to
grant access to such records by Cortex’s independent accountant to the same extent required of LLS under this Amended and Restated
Agreement. Upon the expiration of [***] ([***]) years following the end of any calendar year, the calculation of royalties payable with
respect to such year shall be binding and conclusive upon Cortex; and LLS and its sublicensees shall be released from any liability or
accountability with respect to royalties for such year.

Cortex agrees that all information subject to review under this Article 3.3. or under any sublicense agreement is confidential and that it
shall cause its accountant to retain all such information in confidence.
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3.3.4 Royalty Payment Terms. Royalties shown to have accrued by each royalty report provided for under this Amended and
Restated Agreement shall be due and payable from the date such royalty report is due. Payment of royalties in whole or in part may be
made in advance of such due date. Royalties determined to be owing, and any overpayments to be credited, with respect to any prior
quarter shall be added, or credited, as the case may be, together with interest thereon accruing under this Amended and Restated
Agreement from the date of the report for the quarter for which such amounts are owing, to the next quarterly payment hereunder.

3.4 Option Exercise Payment. Upon exercise of both options, Cortex shall invoice Servier for the Purchase Price. Within [***] ([***])
Business Days of receipt, LLS shall pay the $2,000,000 Purchase Price as set forth in Section 2.3, above. Such amount shall be paid by
wire transfer of immediately available funds to the account designated by Cortex.

3.5 Withholding of Taxes. Any withholding of taxes levied by tax authorities outside the United States on the payments hereunder shall be
borne by Cortex and deducted by LLS from the sums otherwise payable by it hereunder for payment to the proper tax authorities on behalf
of Cortex. LLS agrees to cooperate with Cortex in the event Cortex claims exemption from such withholding or seeks deductions under
any double taxation or other similar treaty or agreement from time to time in force, such cooperation to consist of providing receipts of
payment of such withheld tax or other documents reasonably available to LLS. If in the opinion of either Party the provisions of this
Section 3.5 become unduly burdensome, the Parties agree to meet and discuss such other options as may be available to them.

3.6 Interest on Late Payments. Any payments by LLS that are not paid within a period of [***] ([***]) days (grace period) following the
date such payments are due under this Amended and Restated Agreement shall bear interest, to the extent permitted by applicable law, at
an annual rate equal to one (1) month LIBOR plus [***] percent ([***]%) per annum.

3.7 Assignment of Payments and Related Report to the University. Upon written notice from Cortex to LLS, Cortex may assign its rights
to payments under Section 3.2, 3.3 and 3.5 to the University. In such event, (i) LLS shall make such payments directly to the University,
(ii) LLS shall provide all reports due under Article 3 and Article 4 to the University, and (iii) Cortex shall use reasonable efforts to enable
LLS to become a direct licensee of the University upon the terms and conditions set forth in this Amended and Restated Agreement.

4. PROGRESS REPORTS

4.1 Progress Reports. LLS shall prepare and deliver to Cortex semi-annual progress reports in sufficient detail to allow Cortex to meet its
obligations to the University under the University Licenses. The reports shall be deemed confidential information of LLS,
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and Cortex agrees to protect the confidentiality of such reports to the same extent and in at least the same manner as Cortex protects its
own confidential or proprietary information, and Cortex shall not use any information contained in such reports other than in order to
fulfill its obligations under the University Licenses.

5. REPRESENTATIONS AND WARRANTIES, INTELLECTUAL PROPERTY MATTERS

5.1 Authorization. Each Party represents and warrants to the other that it has the legal right and power to enter into this Amended and
Restated Agreement, to extend the rights and licenses granted or to be granted to the other in this Amended and Restated Agreement, and
to fully perform its obligations hereunder, and that it has not made nor will it make any commitments to others in conflict with or in
derogation of such rights or this Amended and Restated Agreement. Except as otherwise disclosed, each Party further represents to the
other that it is not aware of any legal obstacles, including, patent rights of others, which could prevent it from carrying out its obligations
under this Amended and Restated Agreement. The execution, delivery and performance of this Amended and Restated Agreement by and
compliance with the terms of this Amended and Restated Agreement by either Party does not and will not conflict with or result in any
violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or
acceleration of any obligation or to the loss of any benefit under, or to increased, additional or accelerated rights or entitlements of any
Third Party under, any provision of (1) any formation, organizational or governance documents of a Party; (2) any material contract to
which a Party is party or (3) any judgment or applicable law.

5.2 Cortex Intellectual Property Representations and Warranties.

5.2.1 Assigned Patent Rights, Cortex Know-How. Cortex represents and warrants that it is and shall during the entirety of the Option
Period be the sole and exclusive owner of its right, title and interest in and to the Assigned Cortex Patent Rights (subject to LLS’s joint
ownership thereof and subject to Cortex’s right to assign this Agreement in accordance with Section 8.2). Cortex represents and warrants
that it is the sole and exclusive owner of all right, title and interest in and to the Cortex Know-How. Cortex represents and warrants that, as
of the Effective Date and throughout the entire Option Period, the Assigned Cortex Patent Rights and the Cortex Know-How (to the extent
licensed hereunder) are free of all encumbrances, including, without limitation, liens, licenses, judgments and/or security interests in the
Field, and that all patents and patent applications included in the Assigned Cortex Patent Rights are in full force and effect as of the date
hereof of this Amended and Restated Agreement and that none of the Assigned Cortex Patent Rights are the current subject of any
interference or opposition proceeding. Cortex agrees, throughout the entirety of the Option Period, to diligently continue the prosecution
and maintain in full force and effect and not encumber or allow any encumbrance on, the Assigned Cortex Patent Rights. Cortex
acknowledges and agrees that the foregoing warranty and covenant is a material inducement for LLS to enter into this Agreement.
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5.2.2 Litigation. Cortex represents and warrants that as of the Effective Date there is no pending, or, to its knowledge, threatened,
litigation that would or might adversely affect its right and ability to assign the Assigned Cortex Patent Rights and grant the licenses and
sub-licenses and to perform its obligations, or LLS’s ability to exercise its rights, under this Amended and Restated Agreement.

5.3 Infringement by Third Parties.

5.3.1 Notices. Cortex and LLS agree to promptly notify the other in writing of any actual alleged or threatened infringement of the
University License Rights and/or Cortex Know-How of which they become aware. Subject to the provisions of Sections 5.3.2 and 5.3.3,
below, Cortex and LLS shall then confer and endeavor to reach agreement of who either of LLS or Cortex shall initiate action to prevent,
end or prosecute any such infringement.

5.3.2 Infringement not Involving CX1632. If the Parties do not agree, and the infringement does not also involve infringement of
LLS’s rights in CX1632 composition of matter patents, then Cortex shall have the right to enforce such patent rights, and if Cortex does
not proceed with enforcement activity within (i) [***] ([***]) days following the notice of alleged infringement or (ii) [***] ([***])
Business Days before the time limit, if any, set forth in the appropriate laws and regulations for the filing of such actions, whichever comes
first, then LLS may commence litigation within an additional [***] ([***]) day period with respect to the alleged or threatened
infringement at its own expense.

5.3.3 Infringement Involving CX1632. If the infringement involves infringement of LLS’s rights in CX1632 composition of matter
patents, LLS shall have the first right to proceed with enforcement activity. If LLS does not proceed with enforcement activity within
(i) [***] ([***]) days following the notice of alleged infringement or (ii) [***] ([***]) Business Days before the time limit, if any, set forth
in the appropriate laws and regulations for the filing of such actions, whichever comes first, then Cortex may commence litigation within
an additional [***] ([***]) day period with respect to the alleged or threatened infringement at its own expense. In the event that LLS does
not commence litigation, Cortex may do so.

5.3.4 Cooperation, University Rights, Settlement. In the event a Party brings an infringement action, the other Party shall cooperate
fully, including, if required to bring such action, joining such action or the furnishing of a power of attorney. The rights of the Parties under
this Article shall be subject to the rights of the University under the University Licenses. Neither Party shall have the right to settle any
patent infringement litigation under this Article in a manner that diminishes the rights or interests of the other Party without the express
written consent of such other Party, such consent not to be unreasonably withheld or delayed.
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5.4 Alleged Infringement by LLS. In case of any Third Party claims against LLS resulting from the use by LLS of the University License
Rights or Cortex Know-How in accordance with this Amended and Restated Agreement, LLS agrees to promptly notify Cortex, and the
Parties shall then confer and endeavor to reach an agreement on who either of LLS or Cortex shall defend LLS against such Third Party
claim, provided, however, that LLS shall in any event have the right to defend any such Third Party claim. The foregoing shall be subject
to the rights of the University under the University Licenses. It is understood and agreed that LLS shall not settle such Third Party claims
which would have a negative impact on Cortex’s rights outside the Field without Cortex’s prior approval, which shall not be unreasonably
withheld (it being understood that if Cortex withholds consent to a proposed settlement and LLS’s rights are prejudiced or LLS otherwise
must pay any amount or settle any additional claim, then Cortex shall defend, indemnify and hold harmless LLS from all such reasonable
related claims, costs and expenses).

5.5 Sufficiency. The Assigned Cortex Patent Rights, the Cortex Know-How and the University License Rights constitute all of the rights
held by Cortex or its Affiliates as of the Effective Date (other than rights in-licensed from third parties other than the University) which are
necessary or useful in connection with the making, using or selling of the Pharmaceutical Specialty.

5.6 Prosecution and Maintenance of University License Rights. LLS acknowledges that under the University Licenses, Cortex has the right
to oversee and guide the prosecution and maintenance of the patent rights granted to Cortex in the University Licenses, at Cortex’s
expense. Cortex agrees to keep LLS reasonably informed of the status of such patent rights. Cortex further agrees not to instruct the
University to terminate or modify such patent rights in a manner adverse to LLS’s interests without informing LLS at least thirty (30) days
prior to any deadline implementing such termination or modification. If LLS does not agree to such termination or modification, it may, at
its expense, instruct Cortex to not undertake or permit such termination or modification.

5.7 Maintenance of Confidential Information. Cortex represents and warrants that it has taken all reasonable and necessary steps to protect
the Cortex confidential information contained in the Assigned Cortex Patent Rights, Cortex Know-How and University License Rights.

5.8 Cortex License Representation and Warranties.

5.8.1 License Agreements. Cortex represents and warrants that as of the Effective Date all licenses with University for University
License Rights are set forth in Schedule 2 (“University Licenses”), and that true and correct copies of such University Licenses have been
provided to LLS.

5.8.2 Effectiveness, Maintenance. Cortex represents and warrants that as of the Effective Date all University Licenses are in full
force and effect and neither Cortex, or to Cortex’s knowledge, the other party, is in breach thereof. During the term of this
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Amended and Restated Agreement, Cortex shall maintain and procure the maintenance of all such University Licenses in full force and
effect as of the Effective Date as is necessary to provide LLS the rights initially granted and granted hereunder, including, without
limitation, fulfilling all its obligations thereunder and refraining from any acts which may give rise to a termination of any University
License. Cortex shall provide LLS with prompt written notice of any changes to or breaches of the University Licenses. In no event shall
Cortex permit a modification, amendment or other change to any University Licenses which would adversely affect the rights or extend
the obligations of LLS under such agreement as in effect as of the Effective Date. Nothing herein conflicts with any rights or obligations
set forth in the University Licenses.

5.8.3 Exclusivity. Cortex represents and warrants that all such University Licenses identified on Schedule 3 as exclusive are
exclusive to Cortex as is necessary to provide LLS the exclusive licenses for the Territory provided herein and, pursuant to the terms
thereof.

6. INDEMNITY, INSURANCE

6.1 Indemnity

6.1.1 LLS Indemnity Obligations. In the absence of Cortex’s negligence, a breach of contract or warranty by Cortex or willful or
tortious acts or omissions of Cortex, LLS agrees to defend, indemnify and hold Cortex, its Affiliates and their respective directors,
officers, employees and agents harmless from all Third Party claims, losses, damages or expenses, but excluding consequential losses,
including, without limitation, economic loss or loss of profit, arising as a result of: (a) actual or asserted violations of any applicable law or
regulation by LLS, its Affiliates or sublicensees by virtue of which Pharmaceutical Specialties manufactured, distributed or sold by LLS,
its Affiliates or sublicensees shall be alleged or determined to be adulterated, misbranded, mislabeled or otherwise not in compliance with
any applicable law or regulation; (b) claims for bodily injury, death or property damage attributable to the development, manufacture,
distribution, sale or use of Pharmaceutical Specialties by LLS, its Affiliates or sublicensees; (c) a recall of Pharmaceutical Specialties
manufactured, distributed or sold by LLS, its Affiliates or sublicensees ordered by a governmental agency or required by a confirmed
Pharmaceutical Specialty failure as reasonably determined by LLS; (d) the negligent, willful or tortious acts or omissions of LLS, its
Affiliates and sublicensees and their respective employees and agents in connection with the development, use, sale or supply of the
Pharmaceutical Specialty; or (e) any breach of LLS’s representations and warranties herein or other breach of the terms of this Amended
and Restated Agreement.

6.1.2 Cortex Indemnity Obligations. Cortex agrees to defend, indemnify and hold LLS, its Affiliates and their respective directors,
officers, employees and agents harmless from all Third Party claims, losses, damages or expenses arising as a result of: (a) the negligent,
willful or tortious acts or omissions of Cortex, its Affiliates and their respective employees and agents; or (b) any breach of Cortex’s
representations and warranties herein or other breach of the terms of this Amended and Restated Agreement.
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6.1.3 Procedure. A Party or any of its Affiliates or their respective employees or agents (the “Indemnitee”) that intends to claim
indemnification under this Article agrees to promptly notify the other Party (the “Indemnitor”) of any loss, claim, damage, liability or
action in respect of which the Indemnitee intends to claim such indemnification, and the Indemnitor shall assume the defense thereof with
its counsel. The indemnity agreement in this Article 6 shall not apply to amounts paid in settlement of any loss, claim, damage, liability or
action if such settlement is effected without the consent of the Indemnitor. The failure to deliver notice to the Indemnitor within a
reasonable time after the commencement of any such action, if materially prejudicial to its ability to defend such action, shall relieve such
Indemnitor of any liability to the Indemnitee under this Article 6, but the omission so to deliver notice to the Indemnitor will not relieve it
of any liability that it may have to any Indemnitee otherwise than under this Article 6. The Indemnitee under this Article 6, its employees
and agents, shall cooperate fully with the Indemnitor and its legal representatives in the investigation of any action, claim or liability
covered by this indemnification.

6.2 Insurance. LLS shall maintain comprehensive general liability insurance against claims regarding the implementation and execution of
this Agreement, including but not limited to the development, manufacture and sale of Pharmaceutical Specialties, in such amounts LLS
customarily maintains with similar activities. LLS shall maintain such insurance during the term of this Agreement and thereafter for so
long as it continues to manufacture or sell any Pharmaceutical Specialties. Upon Cortex’s request, LLS shall provide Cortex with the
related insurance certificate.

7. TERM AND TERMINATION

7.1 Expiration of this Amended and Restated Agreement. Unless terminated earlier pursuant to Article 7.2, this Amended and Restated
Agreement shall expire and the sublicenses granted by Cortex to LLS shall become fully paid on a country-by-country basis upon the
expiration of the last Valid Claim included in the University Licenses in such country.

7.2 Termination of this Amended and Restated Agreement. This Amended and Restated Agreement may be terminated in the following
circumstances:

7.2.1 Material Breach. By one Party upon written notice by reason of a material breach by the other Party that the breaching Party
fails to remedy within [***] ([***]) days after written notice thereof by the non-breaching Party, provided however, that in the case that
such breach is capable of cure but cannot be cured within such [***] ([***]) day period, such period shall be extended so long as the
breaching Party continues to use diligent efforts to cure such breach, but in any case not beyond [***] ([***]) days. For the avoidance of
doubt, Cortex’s right to terminate shall only apply to breaches by LLS of its obligations related to its payment obligations to Cortex and
the sublicense of the University Licenses.
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7.2.2 By LLS in Part. By LLS, in its discretion, at any time on a country-by-country basis or a patent by patent basis upon delivery
by LLS to Cortex of six (6) months prior notice.

7.2.3 By LLS in Whole. By (i) LLS, in its discretion, at any time in its entirety upon delivery by LLS to Cortex of six (6) months
prior notice, or (ii) automatically by LLS’ failure to exercise the Option in Section 2.5.

7.2.4 Merger. By LLS, upon written notice to Cortex, in case of merger and/or acquisition of Cortex with or by a Third Party,
provided that LLS provides notice thereof within thirty (30) days after being informed in writing by Cortex of such merger or acquisition.

7.3 Effect of Expiration or Termination of This Amended and Restated Agreement Generally.

7.3.1 Existing Obligations. Expiration pursuant to Section 7.1 or termination pursuant to Section 7.2 of this Amended and Restated
Agreement for any reason shall not relieve the Parties of any obligation that accrued prior to such expiration or termination.

7.3.2 Survival. In case of termination by Cortex pursuant to Section 7.2.1, or in the case of termination by LLS pursuant to Sections
7.2.3 or 7.2.4 (including as a result of failure to exercise the options under Sections 2.2 and 2.3), the provisions of Article 3 (with respect
only to payments and royalties accrued at the time of expiration or termination but not yet paid) and the provisions of Articles 5 and 6 and
Sections 8.5 and 8.6 and 8.8 shall survive termination of this Amended and Restated Agreement. In the case of expiration pursuant to
Section 7.1, the provisions of Section 2.1, Section 2.2, Section 2.4, Article 3 (with respect only to payments and royalties accrued at the
time of expiration or termination but not yet paid) and Articles 5 and 6 and Sections 8.5 and 8.6 shall survive the expiration of this
Amended and Restated Agreement.

7.4 Additional Rights to LLS in the Event of Cortex Bankruptcy. All licenses granted under this Amended and Restated Agreement are
deemed to be, for purposes of Article 365(n) of the U.S. Bankruptcy Code, licenses of right to “intellectual property” as defined in Article
101 of such Code. The Parties agree that LLS may fully exercise all of its rights and elections under the Bankruptcy Code. The Parties
further agree that, in the event LLS elects to retain its rights as a licensee under such Code, LLS shall be entitled to complete access to the
Cortex Know-How and patents licensed to it hereunder and all embodiments of such Cortex Know-How and patents, for the purposes of
exploitation of the licenses granted under this Amended and Restated Agreement. Such embodiments of the Cortex Know-How and
patents shall be delivered to LLS not later than:

7.4.1 the commencement of bankruptcy proceedings against Cortex, upon written request, unless Cortex elects to perform its
obligations under the Agreement, or

7.4.2 if not delivered under (a) above, upon the rejection of this Amended and Restated Agreement by or on behalf of the Cortex,
upon written request.
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8. MISCELLANEOUS

8.1 Force Majeure. Neither Party shall be held liable or responsible to the other Party nor be deemed to have defaulted under or breached
this Amended and Restated Agreement for failure or delay in fulfilling or performing any term of this Amended and Restated Agreement
when such failure or delay is caused by or results from causes beyond the reasonable control of the affected Party, including fire, floods,
embargoes, war, acts of war (whether war is declared or not), insurrections, riots, civil commotions, strikes, lockouts or other labor
disturbances, acts of God or acts, omissions or delays in acting by any governmental authority or the other Party; provided, however, that
the Party so affected shall use reasonable commercial efforts to avoid or remove such causes of nonperformance, and shall continue to
perform hereunder with reasonable dispatch whenever such causes are removed. Either Party shall provide the other Party with prompt
written notice of any delay or failure to perform that occurs by reason of force majeure. The Parties shall mutually seek a resolution of the
delay or the failure to perform as noted above.

8.2 Assignment. This Amended and Restated Agreement may not be assigned or otherwise transferred by either Party without the prior
written consent of the other Party, provided, however, that LLS may, without such consent, assign this Amended and Restated Agreement
and its rights and obligations hereunder to its Affiliates and provided further, that Cortex may, without such consent, assign this Amended
and Restated Agreement and its rights and obligations hereunder to its Affiliates, or in connection with the transfer or sale of all or
substantially all of its business, or in the event of its merger or consolidation or similar transaction, subject to LLS’s right under
Section 7.2.4. Any purported assignment in violation of the preceding sentences shall be void. Any permitted assignee shall assume all
obligations of its assignor under this Amended and Restated Agreement in writing.

8.3 Severability. Each Party hereby agrees that it does not intend to violate any public policy, statutory or common laws, rules, regulations,
treaty or decision of any government agency or executive body thereof of any country or community or association of countries. Should
one or more provisions of this Amended and Restated Agreement be or become invalid, the Parties hereto shall substitute, by mutual
consent, valid provisions for such invalid provisions which valid provisions in their economic effect are sufficiently similar to the invalid
provisions that it can be reasonably assumed that the Parties would have entered into this Amended and Restated Agreement with such
valid provisions. In case such valid provisions cannot be agreed upon, the invalidity of one or several provisions of this Amended and
Restated Agreement shall not affect the validity of this Amended and Restated Agreement as a whole, unless the invalid provisions are of
such essential importance to this Amended and Restated Agreement that it is to be reasonably assumed that the Parties would not have
entered into this Amended and Restated Agreement without the invalid provisions.

8.4 Notices and Invoices. Any invoice, consent, notice or report required or permitted to be given or made under this Amended and
Restated Agreement by one of the Parties hereto to the other shall be in writing, in English, delivered personally or by
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facsimile (and promptly confirmed by personal delivery or courier) or courier, postage prepaid (where applicable), addressed to such other
Party at its address indicated below, or to such other address as the addressee shall have last furnished in writing to the addressor and shall
be effective upon receipt by the addressee. Notwithstanding the foregoing, each invoice shall be faxed in addition to another delivery
method.
 
If to CORTEX:   CORTEX PHARMACEUTICALS, INC.

  15241 Barranca Parkway
  Irvine, California 92618-2201
  Attention: Chief Executive Officer
  Fax: 949/727-3657

If to LLS:   LES LABORATOIRES SERVIER
  22 Rue Garnier
  92200 Neuilly Sur Seine

  

Attention:
Director, Scientific Cooperation and Business Development
Fax : + 33 1 55 72 39 00

8.5 Governing Law. This Amended and Restated Agreement shall be governed by, and construed in accordance with, the laws of the state
of New York as though made and to be fully performed therein without regard to conflicts of laws principles thereof.

8.6 Arbitration. Any disputes arising between the Parties relating to, arising out of or in any way connected with this Amended and
Restated Agreement or any term or condition hereof, or the performance by either Party of its obligations hereunder, whether before or
after termination of this Amended and Restated Agreement, shall be promptly presented to the Chief Executive Officers of Cortex and
LLS (or their designees) for resolution and if the Chief Executive Officers (or their designees) cannot promptly resolve such disputes, then
such dispute shall be finally resolved by binding arbitration in accordance with the rules of arbitration of the International Chamber of
Commerce (ICC) by one or more arbitrators appointed in accordance with such rules. Any such arbitration shall be held in New York,
New York, and the language of such proceedings shall be English.

8.7 Affiliates. LLS shall have the right, in its sole discretion, to assign or delegate any of its rights or obligations hereunder, in whole or in
part, to an Affiliate of LLS.

8.8 Confidentiality of this Amended and Restated Agreement. The terms and conditions of this Amended and Restated Agreement shall be
held in confidence by the Parties to the same extent and in at least the same manner as such Party protects its own confidential or
proprietary information. The Parties agree, however, that they may issue a press release (in a form mutually agreed by the Parties). In
addition, Cortex shall be permitted to file a Current Report on Form 8-K with the U.S. Securities and Exchange Commission describing
the content of this Amended and Restated Agreement and shall be permitted to publicly file this Amended and Restated Agreement with
the U.S. Securities and Exchange Commission, in all cases consistent with its obligations under
 

Page 16 of 26



applicable securities laws and regulations, provided, however, that in connection with any required filing with applicable securities
authorities, Cortex shall provide LLS with a copy of the proposed filing with the regulatory authority and afford LLS no less than [***]
([***]) days to review the proposed filing. The Parties shall work cooperatively in good faith, taking into consideration the other Party’s
suggestions, regarding the text of the disclosure as well as information for which Cortex will seek to obtain confidential treatment.

8.9 Entire Agreement. This Amended and Restated Agreement, together with the Schedules hereto between the Parties contains the entire
understanding of the Parties with respect to the subject matter hereof, and supersedes the Prior Agreement, which the Parties agree is
hereby terminated and of no further force and effect (other than the provisions of such agreement which by its terms survive termination).
In the event of any conflict or inconsistency between any provision of any Schedules hereto and any provision of this Amended and
Restated Agreement, the provisions of this Amended and Restated Agreement shall prevail. All express or implied agreements and
understandings, either oral or written, heretofore made are expressly merged in and made a part of this Amended and Restated Agreement.
This Amended and Restated Agreement may be amended, or any term hereof modified, only by a written instrument duly executed by
both Parties hereto.

8.10 Headings. The captions to the Articles hereof and Schedules hereto are not a part of this Amended and Restated Agreement, but are
merely guides or labels to assist in locating and reading the Articles hereof.

8.11 Independent Contractors. It is expressly agreed that Cortex and LLS shall be independent contractors and that the relationship
between the two Parties shall not constitute a partnership, joint venture or agency. Neither Cortex nor LLS shall have the authority to make
any statements, representations or commitments of any kind, or to take any action, which shall be binding on the other, without the prior
consent of the other Party to do so.

8.12 Waiver. The waiver by either Party hereto of any right hereunder or the failure to perform or of a breach by the other Party shall not
be deemed a waiver of any other right hereunder or of any other breach or failure by said other Party whether of a similar nature or
otherwise.

8.13 Counterparts. This Amended and Restated Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.
 
[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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8.14 Warranty Limitation. EXCEPT AS EXPRESSLY STATED IN THIS AMENDED AND RESTATED AGREEMENT, NEITHER
PARTY MAKES ANY WARRANTY, AND EACH PARTY EXPRESSLY DISCLAIMS ALL DISCLAIMS, ALL IMPLIED
WARRANTIES, INCLUDING WARRANTIES OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WITH
RESPECT TO ANY COMPOUNDS OR OTHER BIOLOGICAL OR CHEMICAL MATERIALS OR INFORMATION PROVIDED TO
THE OTHER PARTY PURSUANT TO THIS AMENDED AND RESTATED AGREEMENT.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Amended and Restated Agreement as of the date first set forth above.
 
CORTEX PHARMACEUTICALS, INC.    LES LABORATOIRES SERVIER

/s/     Mark A. Varney           /s/     Christian Bazantay        
Name: Mark Varney, Ph.D    Name: Christian BAZANTAY
Title: Chief Executive Officer    Title: Proxy
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SCHEDULE 1

ASSIGNED CORTEX PATENT RIGHTS

[***]

All patents or patent applications derived from the PCT patent application published on [***] under the number [***], based on [***] and
[***] priority documents.
 
[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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SCHEDULE 2

UNIVERSITY LICENSE RIGHTS

[***]
 
[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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SCHEDULE 3

UNIVERSITY LICENSES
 

Agreement   Date  UC Case No.   
Agmt.

Control No.
License Agreement (Enhance Synaptic AMPA Receptor Response)   June 25, 1993  91-207   93-04-0412

Letter Agreement for Additional Neuropharmaceutical Uses and
Modifications to 93-04-412 License Agreement

  

December 15,
1997

 

91-207
95-249
96-256
95-265
96-115
96-309   

93-04-412

Letter [Amendment to add 98-163 - Rogers and Nilsson patent
app.]   

February 13,
1998  

98-163
  

93-04-0412F

Amendment to License Agreement
  

October 11,
2002  

91-207
  

93-04-0412    

Amendment to License Agreement   May 28, 2003  91-207   93-04-0412O    
Amendment to Exclusive License Agreement (NDA Milestone)   June 1, 2007    93-04-0412Q    
Fourth Amendment to License Agreement

  

August 24, 2010

 

Added
2004-180
Deleted

2000 - 006 - 01
2000 -006-02
2000-006-05   

93-04-0412

Fifth Amendment to License Agreement

  

March 15, 2011

 

Added
2000 - 006 - 01
2000 - 006 - 02
2000-006-05   

93-04-0412

[***]   [***]       [***]   [***]
[***]   [***]       [***]   [***]
[***]   [***]       [***]   [***]
[***]   [***]       [***]   [***]
[***]   [***]       [***]   [***]

[***]   [***]       [***]   [***]
[***]   [***]       [***]   [***]
[***]   [***]       [***]   [***]

[***]   [***]       [***]   [***]
 
[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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EXHIBIT A

FORM OF PATENT ASSIGNMENT

EXECUTION COPY

ASSIGNMENT

WHEREAS, CORTEX PHARMACEUTICALS, INC., a Delaware corporation, hereinafter referred to as the Assignor, whose full
post office address is: 15241 Barranca Parkway, Irvine, California, USA, 92618, possesses the full right, title and interest for an
invention entitled:

[***] hereinafter referred to as the “Invention”, as fully set forth and described in the patents and patent applications, hereinafter
referred to as the “Applications”, identified in “Schedule A” attached hereto and any subsequent patent applications claiming priority
thereto.

AND WHEREAS, LES LABORATOIRES SERVIER, a corporation duly organized and registered under the laws of France,
hereinafter referred to as the Assignee, having its principal office at 22 Rue Garnier, 92200 Neuilly Sur Seine FRANCE: desires to acquire
the entire right, title and interest in and to the aforementioned Invention.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Assignor hereby confirms that it has sold, assigned, transferred and conveyed, and for
greater certainty does hereby sell, assign, transfer and convey to the Assignee its successors, assigns, nominees or other legal
representatives, the entire right, title and interest in the United States (US) and all other foreign countries throughout the world in and to
the Invention, including any tangible materials embodied in or encompassed by the Invention and any trade secrets pertaining to the
Invention, and any improvements thereon, together with its entire right title and interest in and to the Applications and any and all Letters
Patent that may issue for the Invention, including any and all divisions, reissues, continuations, continuations-in-part, renewals, substitutes
and extensions of the Applications, to the full end of the term for which each said Letters Patent may be granted, and including any right to
claim priority based on the Applications, the same to be held and enjoyed as fully and completely as the same would have been held and
enjoyed by the Assignor had this Assignment not been made. The aforesaid assignment includes the right in and to all income, royalties,
damages and payments now or hereafter due or payable with respect to any Letters Patent which is or may be granted, and in and to all
causes of action (either in law or in equity), and the right to sue, counterclaim, and recover for past, present and future infringement of the
rights assigned or to be assigned under this Assignment.
 
[***]: CONFIDENTIAL PORTIONS OMITTED AND FILED SEPARATELY WITH THE COMMISSION.
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AND the Assignor hereby authorizes and requests the appropriate governmental officials to issue any and all such US or foreign
Letters Patent under said Invention, or resulting from any of said applications thereof, to the Assignee, as the owner of the entire right, title
and interest in and to the same.

AND the Assignor hereby represents, warrants and covenants that it has the full right to convey the entire interest herein assigned,
that it has not executed and will not execute any instrument or assignment in conflict herewith, and that the rights assigned herein are not
otherwise encumbered by any grant, license or right.

AND the Assignor, on behalf of itself and its executors and administrators, does hereby covenant and agree to do all such lawful acts
and things and to execute without further consideration such further lawful assignments, documents, assurances, applications and other
instruments as may reasonably be required or deemed necessary by the Assignee, its successors, assigns, nominees or other legal
representatives, to secure and obtain the Invention and related rights, including any and all Letters Patent for the Invention, and vest the
same in said Assignee, its successors, assigns, nominees or other legal representatives.

AND the Assignee does hereby confirm and accept this assignment.
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IN WITNESS WHEREOF the parties hereto have caused this Assignment to be executed by their duly authorized officers the day
and year first here written.

DATED at                                  this         day of June, 2011.
 

Executed on behalf of
Cortex Pharmaceuticals, Inc.
 

By:   

Name:
Capacity:

On this         day of                                 , 2011, personally appeared before me the above named:                         being the                         ,
to me personally known, and known by me to be the same person described in and who executed the foregoing instrument, and
acknowledged that they executed same, and were entitled to do so on this very day, in a right and binding matter, as their free act and deed
and for the purposes set forth, on the day and year aforesaid.
 

Name:
A Notary Public in and for                                

  
DATED at                                 this          day of                     , 2011.
 

 
Executed on behalf of
LES LABORATOIRES SERVIER
 

By:  
Name: Christian BAZANTAY
Capacity:

On this         day of                         , 2011, personally appeared before me the above named:                         being the                             , to
me personally known, and known by me to be the same person described in and who executed the foregoing instrument, and
acknowledged that he/she executed same, as his/her free act and deed and for the purposes set forth, on the day and year aforesaid.
 

 

Name:
A Notary Public in and for                                
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SCHEDULE “A”
TO ASSIGNMENT DATED

                    , 2011
 
Case Reference

 
Country

 
Type

  
Filing Date

  
Application

Number   
Status

 
Page 26 of 26



Exhibit 10.116

CORTEX PHARMACEUTICALS, INC.
SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (the “Agreement”) is entered into as of January 15, 2010 (the “Effective Date”), between Cortex
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and Samyang Optics Co., Ltd., a South Korean corporation (the
“Purchaser”).

R E C I T A L S:

A. The Company proposes to borrow an aggregate sum of One Million Five Hundred Thousand Dollars (US$1,500,000) from the
Purchaser in exchange for the issuance of a convertible promissory note in the form attached hereto as Exhibit A (the “Note”), in
accordance with the terms and conditions of the Agreement.

B. The Company also proposes to issue and sell related warrants to purchase shares of common stock of the Company, with a par
value of US$0.001 per share (the “Shares”), in the form attached hereto as Exhibit B (the “Warrants”), and the Purchaser wishes to
purchase the Warrants, in accordance with the terms and conditions of the Agreement.

A G R E E M E N T:

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows:

1. Issuance of the Note. The Company hereby agrees to issue and deliver to the Purchaser, and the Purchaser agrees to purchase from
the Company, the Note on the terms and conditions included herein. The closing of the purchase and sale of the Note contemplated
hereunder (the “Closing”) shall be held as of the same date herewith or at such other time upon which the Company and the Purchaser
shall mutually agree (the “Closing Date”); provided, however, that to the extent that the Company has not received the Purchase Price on
or prior to the third (3 ) Business Day (as defined in Section 9(g) below) following the Effective Date, unless the Company otherwise
expressly agrees in writing, this Agreement shall automatically terminate without penalty to the Company. On the Closing Date, the
Company shall have received from the Purchaser via wire transfer an amount equal to One Million Five Hundred Thousand Dollars
(US$1,500,000) (the “Purchase Price”) and the Company will issue and deliver to the Purchaser the Note.

2. Issuance of Warrants. Upon the date of and subject to the conversion of the Note in accordance with its terms, the Purchaser shall
be issued Warrants to purchase a number of Shares equal to forty percent (40%) of the total number of Shares issued to the Purchaser upon
conversion of the outstanding principal due under the Note (assuming for purposes of such calculation that all outstanding principal due
under the Note on the Maturity Date (as defined in the Note) is converted into Shares). The initial exercise price of the Warrants shall be
an amount per Share equal to one hundred forty percent (140%) of the greater of (y) $0.134 (subject to adjustment for stock splits, stock
dividends and the like that occur after the Effective Date) or (z) an amount equal to eighty-five percent (85%) of the Weighted Average
Closing Price (as defined in the Note) of the Shares for the five (5) Trading Day (as defined in the Note) period immediately prior to the
Maturity Date. Notwithstanding any of the foregoing, the Company shall have no obligation to, and shall not, issue any Warrants to the
Purchaser unless and until the Note is converted in accordance with it terms.

rd



3. Purchaser’s Representations. The Purchaser hereby represents and warrants to the Company as follows:

(a) The Purchaser is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization with full right, corporate or partnership power and authority to enter into and to consummate the transactions contemplated by
hereby and otherwise to carry out its obligations hereunder.

(b) The execution and delivery of the Agreement and performance by the Purchaser of the transactions contemplated by the
Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable, on
the part of the Purchaser.

(c) The Agreement has been duly executed by the Purchaser, and when delivered by the Purchaser in accordance with the terms
hereof, will constitute the valid and legally binding obligation of the Purchaser, enforceable against it in accordance with its terms, except:
(i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable
law.

(d) The execution, delivery and performance by the Purchaser of the Agreement and the consummation by it of the transactions
contemplated thereby do not and will not (i) conflict with or violate any provision of the Purchaser’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with or result in a violation of any law, rule, regulation, order,
judgment, injunction, decree or other restriction of any court or governmental authority to which the Purchaser is subject (including federal
and state securities laws and regulations), or by which any property or asset of the Purchaser is bound or affected, except in the case
subparagraph (ii) such as could not have or reasonably be expected to have a material adverse effect on the Purchaser.

(e) The Purchaser is acquiring the Note and the Warrants, if any, as well as the Shares underlying the Note and the Warrants, if
any (collectively referred to with the Note and Warrants as the “Securities”), for the Purchaser’s own account and not as a nominee or
agent for any other person, and not with the view to, or for sale in connection with, any distribution thereof.

(f) The Purchaser is an “accredited investor,” as the Purchaser is a person or entity described in one of the items in Annex
A attached hereto.

(g) The Purchaser is not purchasing the Securities as a result of any advertisement, article, notice or other communication
regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or any other general solicitation or general advertisement.

(h) The Purchaser understands that the Securities are being offered and sold to it in reliance upon specific exemptions from the
registration requirements of federal and state securities laws and that the Company is relying upon the truth and accuracy of, and the
Purchaser’s compliance with, the representations, warranties, agreements, acknowledgements and understandings of the Purchaser set
forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to acquire the Securities.
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(i) The offer and sale of the Securities has not been registered under the Securities Act of 1933, as amended (the “Securities
Act”), and that, accordingly, they will not be transferable except as permitted under various exemptions set forth in the Securities Act, or
upon satisfaction of the registration and prospectus delivery requirements of the Securities Act, and that there will be a legend printed
upon the Securities so indicating.

(j) The Securities may not be sold, transferred, assigned, pledged, hypothecated or otherwise disposed of unless the Purchaser
first provides to the Company and opinion of counsel to the effect that such sale, transfer, assignment, pledge, hypothecation or other
disposition will be exempt from the registration and prospectus delivery requirements of the Securities Act and the registration or
qualification requirements of any applicable state securities’ law.

4. Company’s Representations. The Company hereby represents and warrants to the Purchaser as follows:

(a) The Company is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization with full right, corporate or partnership power and authority to enter into and to consummate the transactions contemplated by
hereby and otherwise to carry out its obligations hereunder.

(b) The execution and delivery of the Agreement and performance by the Company of the transactions contemplated by the
Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable, on
the part of the Company.

(c) The Agreement has been duly executed by the Company, and when delivered by the Company in accordance with the terms
hereof, will constitute the valid and legally binding obligation of the Company, enforceable against it in accordance with its terms, except:
(i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable
law.

(d) The execution, delivery and performance by the Company of the Agreement and the consummation by it of the transactions
contemplated thereby do not and will not (i) conflict with or violate any provision of the Company’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with or result in a violation of any law, rule, regulation, order,
judgment, injunction, decree or other restriction of any court or governmental authority to which the Company is subject (including federal
and state securities laws and regulations), or by which any property or asset of the Company is bound or affected, except in the case
subparagraph (ii) such as could not have or reasonably be expected to have a material adverse effect on the Company.
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(e) The authorized and outstanding capital stock of the Company is set forth on Schedule A attached hereto. All issued and
outstanding shares have been duly authorized and validly issued and are fully paid and nonassessable. Except as set forth on Schedule
A, there are no other outstanding rights, options, warrants, preemptive rights, rights of first refusal, or similar rights for the purchase or
acquisition from the Company of any securities of the Company nor are there any commitments to issue or execute any such rights,
options, warrants, preemptive rights or rights of first refusal. Except as otherwise provided in the Company’s certificate of
incorporation, there are no outstanding rights or obligations of the Company to repurchase or redeem any of its securities. The
respective rights, preferences, privileges, and restrictions of the Company’s outstanding shares are as stated in the Company’s certificate
of incorporation. All outstanding securities have been issued in compliance with all applicable securities laws.

(f) There is no action, suit, proceeding, or investigation (including without limitation any suit, proceeding, or investigation
involving the prior employment of any of the Company’s employees, their use in connection with the Company’s business of any
information or techniques allegedly proprietary to any of their former employers, or their obligations under any agreements with prior
employers) against or adverse to the Company pending or, to the best of the Company’s knowledge, currently threatened before any court,
administrative agency, or other governmental body. The Company is not a party or subject to, and none of its assets is bound by, the
provisions of any order, writ, injunction, judgment, or decree of any court or government agency or instrumentality. There is no action,
suit, or proceeding by the Company currently pending or that the Company intends to initiate.

(g) The Company has fully provided the Purchaser with all the information that the Purchaser has requested for deciding
whether to purchase the Note and the Warrants. Neither this Agreement, nor any other agreements, statements or certificates made or
delivered in connection herewith or therewith contains any untrue statement of a material fact or, when taken together, omits to state a
material fact necessary to make the statements herein or therein, in light of the circumstances under which they were made, not
misleading.

5. Conditions to Closing of the Purchaser. The Purchaser’s obligation to purchase the Note at the Closing and the Warrants in
accordance with the terms set forth herein is subject to the fulfillment on or prior to the Closing Date of each of the following conditions:

(a) Representations and Warranties Correct. The representations and warranties made by the Company in Section 4 hereof shall
be true and correct when made and shall be true and correct on and as of the Closing Date with the same force and effect as if they had
been made on and as of said date.

(b) Covenants. All covenants, agreements and conditions contained in this Agreement to be performed by the Company on or
prior to the Closing Date shall have been performed or complied with in all material respects.

(c) No Material Adverse Change. There shall have been no material adverse change in the Company’s business or financial
condition.

6. Right of First Refusal. The Shares underlying the Note and Warrants (the “Subject Shares”) may be sold by the Purchaser only in
compliance with the provisions of this Section 6, and subject in all cases to compliance with applicable securities laws. Prior to any
intended sale of more than an aggregate of 500,000 Subject Shares in any two (2) Business Day (as defined in Section 9(g) below) period,
the Purchaser shall first give written notice (the “Offer Notice”) to the Company
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specifying (i) its bona fide intention to sell or otherwise transfer such Subject Shares and (ii) the number of Subject Shares the Purchaser
proposes to sell (the “Offered Shares”). Within two (2) Business Days after receipt of the Offer Notice, the Company or its nominee(s)
may elect to negotiate in good faith with the Purchaser to purchase all (not some) of such Offered Shares. In the event that the Company
elects to purchase all (not some) of such Offered Shares, the Purchaser and the Company shall negotiate in good faith to consummate a
transaction for such Offered Shares within five (5) Business Days following the Company’s election. If the Company and the Purchaser
fail to agree upon a purchase price following good faith negotiation between the Company and the Purchaser, or otherwise any single share
of the Offered Shares is not to be purchased by the Company, all the Offered Shares may be sold by the Purchaser without any of the
restrictions set forth in this Section 6.

7. “Market Stand-Off” Agreement. The Purchaser agrees that, if requested by the Company or the managing underwriter of any
proposed public offering of the Company’s securities, the Purchaser will not sell or otherwise transfer or dispose of any shares of common
stock held by the Purchaser without the prior written consent of the Company or such underwriter, as the case may be, during such period
of time, not to exceed 180 days following the effective date of the registration statement filed by the Company with respect to such
offering, as the Company or the underwriter may specify. In order to enforce the foregoing covenant, the Company may impose stop
transfer instructions with respect to any shares of common stock held by the Purchaser until the end of such period.

8. Observer Rights. If, and for such time as, the Purchaser owns not less than fifteen percent (15%) of the then outstanding Shares,
the Purchaser may, at its sole election, appoint a representative reasonably acceptable to the Company to attend all meetings of the
Company’s Board of Directors in a nonvoting observer capacity and, in this respect, the Company shall deliver to such representative of
the Purchaser copies of all notices, minutes, consents, and other materials that it provides to its directors generally; provided, however, that
such representative of the Purchaser shall agree to hold in confidence and trust and to act in a fiduciary manner with respect to all
information so provided; and provided further, that the Company reserves the right to withhold any information and to exclude such
representative of the Purchaser from any meeting or portion thereof if access to such information or attendance at such meeting could
adversely affect the attorney-client privilege between the Company and its counsel or result in disclosure of trade secrets or a conflict of
interest.

9. Miscellaneous.

(a) Binding on Successors. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

(b) Entire Agreement. This Agreement and the exhibits hereto, constitute the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior and contemporaneous agreements, whether written or oral, and shall not be modified
except by a writing signed by the parties hereto.

(c) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Agreement shall
be governed by and construed and enforced in accordance with the laws of the State of California, without regard to the principles of
conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the
transactions contemplated by this Agreement (whether brought against a party
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hereto or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the courts
sitting in Hong Kong. Each party hereby irrevocably submits to the exclusive jurisdiction of the courts sitting in Hong Kong for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of the Agreement), 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 improper
or is an inconvenient venue for such proceeding. 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 via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for 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 other manner permitted by law. If either party shall commence an action or proceeding to enforce any
provisions of the Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its
reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or
proceeding.

(d) Headings; References. All headings used herein are used for convenience only and shall not be used to construe or interpret
this Agreement. Except as otherwise indicated, all references herein to Sections refer to Sections hereof.

(e) No Waiver. No waiver of any of the provisions contained in this Agreement shall be valid unless made in writing and
executed by the waiving party. It is expressly understood that in the event any party shall on any occasion fail to perform any term of this
Agreement and the other parties shall not enforce that term, the failure to enforce on that occasion shall not prevent enforcement of that or
any other term hereof on any other occasion.

(f) Severability. If any section of this Agreement is held invalid by any law, rule, order, regulation, or promulgation of any
jurisdiction, such invalidity shall not affect the enforceability of any other sections not held to be invalid.

(g) Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if properly
addressed: (i) if delivered personally, by commercial delivery service or by facsimile (with acknowledgment of a complete transmission
prior to 5:30 p.m. Los Angeles time), on the day of delivery, (ii) if delivered by U.S. nationally recognized overnight courier service, on
the next Business Day after mailing, or (iii) upon actual receipt by the party to whom such notice is required by be given. For purposes of
this Agreement, “Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which banking institutions in the State of California are authorized or required by law or other governmental
action to close.
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Notices shall be deemed to be deemed properly addressed to any party hereto if addressed to the following addresses (or
at such other address for a party as shall be specified by like notice):
 
 (i) if to Purchaser, to:
 
   Samyang Optics Co., Ltd.
   654-4 Bongam-dong
   Masan-si, Gyeongsangnam-do
   630-803 KOREA
   Attention:
   Telephone:
   Facsimile:
   Email:
 
   with a copy to (which shall not constitute notice):
 
   Kim, Choi & Lim
   80-6 Susong-dong, Chongro-ku
   Seoul, KOREA
   Attention:
   Telephone:
   Facsimile:
   Email:
 
 (ii) if to the Company:
 
   Cortex Pharmaceuticals, Inc.
   15231 Barranca Parkway
   Irvine, California 92618
   Attention: Chief Executive Officer
   Telephone: (949) 727-3157
   Facsimile: (949) 727-3657
   Email: mvarney@cortexpharm.com
 
   with a copy to (which shall not constitute notice):
 
   Stradling Yocca Carlson & Rauth
   660 Newport Center Drive, Suite 1600
   Newport Beach, CA 92660
   Attention: Lawrence B. Cohn
   Telephone: (949) 725-4000
   Facsimile: (949) 725-4100
   Email: lcohn@sycr.com

(h) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors
and permitted assigns.

(i) Counterparts. This Agreement and any amendment thereof may be executed in two or more counterparts, each of which
shall be deemed an original for all purposes. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of
a “.pdf” format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such
signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page were an original thereof.
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(j) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next
succeeding Business Day.

*********************

(Signature Page Follows)
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The Company and the Purchaser have executed this Agreement as of the Effective Date.
 

“Company”

CORTEX PHARMACEUTICALS, INC.

By:  
 Mark A. Varney, Ph.D.
 President and Chief Executive Officer

“Purchaser”

SAMYANG OPTICS CO., LTD.

By:  
 Sang-Yoon Rhee
 President and Chief Executive Officer
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ANNEX A

Accredited Investor

An “accredited investor” is:

1. Any bank as defined in section 3(a)(2) of the Act, or any savings and loan association or other institution as defined in section 3(a)
(5)(A) of the Act whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to section 15 of the
Securities Exchange Act of 1934; any insurance company as defined in section 2(13) of the Act; any investment company registered under
the Investment Company Act of 1940 or a business development company as defined in section 2(a)(48) of that Act; any Small Business
Investment Company licensed by the U.S. Small Business Administration under section 301(c) or (d) of the Small Business Investment
Act of 1958; any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its
political subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan
within the meaning of the Employee Retirement Income Security Act of 1974 if the investment decision is made by a plan fiduciary, as
defined in section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or registered investment
adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made
solely by persons that are accredited investors;

2. Any private business development company as defined in section 202(a)(22) of the Investment Advisers Act of 1940;

3. Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business
trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

4. Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive
officer, or general partner of a general partner of that issuer;

5. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of his purchase exceeds
$1,000,000;

6. Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with
that person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in
the current year;

7. Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose
purchase is directed by a sophisticated person as described in § 230.506(b)(2)(ii); and

8. Any entity in which all of the equity owners are accredited investors.



SCHEDULE A

Authorized and Outstanding Capital Stock

As of the date of the Agreement, authorized capital of the Company includes 205,000,000 shares of Common Stock and 5,000,000
shares of Preferred Stock, of which 1,250,000 shares have been designated as 9% Cumulative Convertible Preferred Stock; 35,000 shares
has been designated as Series A Junior Participating Preferred Stock; 3,200,000 shares have been designated as Series B Convertible
Preferred Stock; 500 shares have been designated as Series D Convertible Preferred Stock; and 514,500 shares remain undesignated.

As of the date of the Agreement, the Company has 68,412,618 shares of Common Stock and 37,500 shares of Series B Convertible
Preferred Stock outstanding.

As of the date of the Agreement, the Company’s issued and outstanding options and other securities convertible into, or exercisable
for, shares of the Company’s Common Stock consist of the following:

1. 6,901,797 shares of Common Stock authorized for issuance under the Company’s 2006 Stock Incentive Plan; and

2. 6,186,701 shares of Common Stock subject to issued and outstanding options under the Company’s 1996 Stock Incentive Plan;
and

3. 350,000 shares of Common Stock subject to issued and outstanding options outside of the Company’s 2006 Stock Incentive Plan
and 1996 Stock Incentive Plan; and

4. 20,191,319 shares of Common Stock reserved for issuance upon the exercise of outstanding warrants; and

5. 37,500 shares of Series B Convertible Preferred Stock, each share of which is convertible into approximately 0.09812 shares of
Common Stock; and

6. 70,091 shares of Common Stock potentially issuable upon repayment of an advance to fund the Company’s expenses for its
clinical study in patients with Mild Cognitive Impairment, such number of shares based upon the balance of the advance and accrued
interest as of November 30, 2009.

Each of the foregoing securities includes anti-dilution provisions in the event of stock dividends, stock splits or reclassifications of
the Company’s Common Stock.



EXHIBIT A

Form of Note

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS CONVERTIBLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
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 PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO
THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE
COMPANY. ADDITIONALLY, THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE ARE SUBJECT TO A RIGHT
OF FIRST REFUSAL IN FAVOR OF THE COMPANY AS SET FORTH IN THAT CERTAIN SECURITIES PURCHASE
AGREEMENT DATED JANUARY 15, 2010.

CONVERTIBLE PROMISSORY NOTE

CORTEX PHARMACEUTICALS, INC.
 
Principal Amount: $1,500,000  Issue Date: January 15, 2010

Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), for value received, hereby promises to pay to the order of
Samyang Optics Co., Ltd. (the “Holder”), the sum of One Million Five Hundred Thousand Dollars (US$1,500,000) and any unpaid
accrued interest hereon, as set forth below, on or prior to the one (1) year anniversary of the original Issue Date (the “Maturity Date”),
unless converted on or prior to the Maturity Date, all in accordance with the terms of this Note. This Note has been issued by the Company
pursuant to the terms of that certain Securities Purchase Agreement, dated as of January 15, 2010 (the “Purchase Agreement”).

1. Interest. The unpaid principal balance of this Note shall bear simple interest at a rate equal to six percent (6%) per annum from the
date hereof until (i) paid in full or the Maturity Date, whichever is earlier, or (ii) converted pursuant to Section 4 hereof. In the event this
Note is converted pursuant to Section 4, all accrued interest may be paid in cash or converted into shares of the Company’s common stock
(the “Stock”), at the Company’s sole election.

2. Prepayment. The Company may, at its sole election, prepay, in whole or in part, the outstanding principal or accrued interest under
this Note at any time on or prior to the Maturity Date; provided, however, that any outstanding principal prepaid hereunder (the “Prepaid
Principal”) shall also include a prepayment penalty in an amount equal to the difference between the interest that would have accrued on
such Prepaid Principal to the Maturity Date and the amount that actually accrued through the payment date. In the event that less than all
of the principal and accrued interest is prepaid by the Company, such payment shall be allocated first to accrued interest and second to
principal.
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3. Payment Upon Maturity. The Holder may, at its sole election, demand that all outstanding principal and accrued interest due under
this Note at the Maturity Date be paid to the Holder in cash by delivering a written notice to the Company at least ninety (90) days prior to
the Maturity Date setting forth the Holder’s demand for such cash payment. If the Company receives such written notice from the Holder
within the time period set forth in the preceding sentence, the Company must within ninety (90) days following the Maturity Date make a
cash payment to the Holder in an amount equal to all outstanding principal and accrued interest due under this Note at the Maturity Date.
The Holder acknowledges and agrees that if the Holder elects to receive a cash payment upon maturity of this Note in accordance with this
Section 3, then the Company shall be under no obligation to, and shall not, issue any warrants to purchase shares of the Stock to the
Holder under Section 2 of the Purchase Agreement.

4. Conversion.

(a) Discretionary Conversion. At any time following the earlier of (i) the three (3) month anniversary of the original Issue Date,
or (ii) the Maturity Date, the Holder may elect, by delivery of a conversion notice to the Company (the “Early Conversion Notice”), to
convert all of the then outstanding principal amount and accrued interest due under this Note into shares of the Stock at a conversion price
per share equal to the greater of (i) $0.134 (subject to adjustment for stock splits, stock dividends and the like that occur after the Issue
Date) or (ii) an amount equal to eighty-five percent (85%) of the Weighted Average Closing Price of the Stock for the five (5) Trading Day
period immediately prior to the date of the Early Conversion Notice (which date shall be no earlier than the date of receipt by the
Company and which shall be referred to as the “Early Conversion Date”). For purposes of this Note:

(i) “Trading Day” means a day on which the principal Trading Market is open for trading.

(ii) “Trading Market” means a market or exchange on which the Stock is then listed or quoted for trading, including,
without limitation, the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select
Market or the New York Stock Exchange, the OTC Bulletin Board or a Pink OTC Market (or any successors to any of the foregoing).

(iii) “Weighted Average Closing Price” means the price determined by the first of the following clauses that applies:
(A) if the Stock is then listed or quoted for trading on a Trading Market other than the OTC Bulletin Board or the Pink OTC Market, the
volume-weighted average closing prices of the Stock on the Trading Market on which the Stock is then listed or quoted for trading as
reported by Bloomberg L.P., (B) if the Stock is then listed or quoted for trading on the OTC Bulletin Board, the volume-weighted average
closing prices of the Stock on the OTC Bulletin Board, or (C) if the Stock is not then listed or quoted for trading on the OTC Bulletin
Board and if prices for the Common Stock are then reported in the “Pink Sheets” published by Pink OTC Markets, Inc. (or a similar
organization or agency succeeding to its functions of reporting prices), the closing bid prices per share of the Stock so reported.

(b) Automatic Conversion. In the event that (i) less than all outstanding principal and accrued interest under this Note is prepaid
by the Company pursuant to Section 2, (ii) the Holder has not previously elected to convert this Note into shares of Stock pursuant to
Section 4(a), or (iii) the Holder does not elect to receive a cash payment upon maturity of this Note in accordance with Section 3, then
effective at 5:00 p.m. Los Angeles Time on the Maturity Date, the then outstanding principal amount and accrued interest due under this
Note shall automatically be converted into
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shares of the Stock at a conversion price per share equal to the greater of (i) $0.134 (subject to adjustment for stock splits, stock dividends
and the like that occur after the Issue Date) or (ii) an amount equal to eighty-five percent (85%) of the Weighted Average Closing Price of
the Stock for the five (5) Trading Day period immediately prior to the Maturity Date.

(c) Representation by the Holder; Restrictions. The Holder, by the acceptance hereof, represents and warrants that it is
acquiring this Note and, upon any conversion hereof, will acquire the Stock issuable upon conversion, for its own account and not with a
view to or for distributing or reselling such Stock or any part thereof in violation of the Securities Act or any applicable state securities
law. The Holder acknowledges that the Stock acquired upon conversion of this Note, if not registered, will have restrictions upon resale
imposed by state and federal securities laws and will contain one or more legends relating thereto. The Holder further acknowledges that
the Stock may not be offered or sold except in compliance with the Company’s right of first refusal contained in the Purchase Agreement
and pursuant to an effective registration statement under the Securities Act or pursuant to an available exemption from, or in a transaction
not subject to, the registration requirements of the Securities Act and in accordance with applicable state securities laws as evidenced by a
legal opinion of counsel to the transferor to such effect, the substance of which shall be reasonably acceptable to the Company.

(d) Mechanics of Conversion. On the earlier of the Early Conversion Date or the Maturity Date, as applicable, the Holder shall
surrender the certificate or certificates for this Note, duly endorsed, at the Company’s principal corporate office. The Company at its
expense shall, as soon as practicable thereafter, issue and deliver at such office to the Holder, a certificate or certificates for the number of
shares of Stock to which the Holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made at 5:00 p.m. Los
Angeles Time on the Early Conversion Date or the Maturity Date, as applicable, and the Holder shall be treated for all purposes as the
record holder of such shares of Stock as of such time.

(e) No Impairment. The Company will not, by amendment of its Certificate of Incorporation or through any reorganization,
recapitalization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek
to avoid the observance or performance of any of the terms to be observed or performed hereunder by the Company but will at all times in
good faith assist in the carrying out of all the provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the conversion rights of the Holder against impairment.

(f) No Rights as Stockholder. Prior to the conversion of this Note, the Holder of this Note shall not be entitled to any rights of a
stockholder of the Company, including, without limitation, the right to vote, to receive dividends or other distributions or to exercise any
pre-emptive rights, and shall not be entitled to receive any notice of any proceedings of the Company.

(g) Taxes on Conversion. The issue of share certificates on conversion of this Note shall be made without charge to the Holder
for any tax in respect of the issue thereof. The Company shall not, however, be required to pay any tax which may be payable in respect of
any transfer involved in the issue and delivery of shares in any name other than that of the Holder, and the Company shall not be required
to issue or deliver any certificate in respect of such shares unless and until the person or persons requesting the issuance thereof shall have
paid to the Company the amount of such tax or shall have established to the satisfaction of the Company that such tax has been paid.
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(h) No Fractional Shares. The Company shall not be required to issue certificates representing fractional shares of Stock, but
will make a payment in cash based on the price per share of Stock for any fractional share.

(i) Reservation of Conversion Securities. The Company agrees that it will at all times have authorized and reserved, and will
keep available, solely for issuance or delivery upon the conversion of this Note, the shares of Stock and other securities and properties as
from time to time shall be receivable upon the conversion of this Note.

5. Transferability. This Note evidenced hereby may not be pledged, sold, assigned or transferred.

6. Security; Subordination.

(a) Security. The obligations under this Note shall be unsecured obligations.

(b) Subordination. The indebtedness evidenced by this Note is hereby expressly subordinated in right of payment to the prior
payment in full of the Company’s Senior Indebtedness. As used in this Note, the term “Senior Indebtedness” shall mean the principal of
and unpaid accrued interest on: (i) all indebtedness of the Company to banks, commercial finance lenders, insurance companies or other
financial institutions regularly engaged in the business of lending money, which is for money borrowed (or the purchase or lease of
equipment in the case of lease financing) by the Company, and whether or not secured, and whether or not previously incurred or incurred
in the future, and (ii) any such indebtedness or any debentures, notes or other evidence of indebtedness issued in exchange for or to
refinance such Senior Indebtedness, or any indebtedness arising from the satisfaction of such Senior Indebtedness by a guarantor. Senior
Indebtedness shall include all obligations of the Company pursuant to any modifications, renewals and extensions of such Senior
Indebtedness. The Holder acknowledges that the Company may incur Senior Indebtedness in the future and that such Senior Indebtedness
shall be senior in repayment preference to this Note. By its acceptance of this Note, the Holder agrees to execute and deliver such
documents as may be reasonably requested from time to time by the Company or the lender of any Senior Indebtedness in order to
implement the foregoing provisions of this Section 6(b).

7. Defaults and Remedies.

(a) Events of Default. An “Event of Default” shall occur if:

(i) the Company shall default in the payment of the principal of this Note, when and as the same shall become due and
payable;

(ii) an involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent
jurisdiction seeking (a) relief in respect of the Company, or of a substantial part of its property or assets, under Title 11 of the United States
Code, as now constituted or hereafter amended, or any other Federal or state bankruptcy, insolvency, receivership or similar law, (b) the
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Company, or for a substantial part of its
property or assets, or (c) the winding up or liquidation of the Company; and such proceeding or petition shall continue undismissed for
ninety (90) days, or an order or decree approving or ordering any of the foregoing shall be entered; or
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(iii) the Company shall (a) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of the
United States Code, as now constituted or hereafter amended, or any other Federal or state bankruptcy, insolvency, receivership or similar
law, (b) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition
described in paragraph (ii) of this Section 7(a), (c) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for the Company or any subsidiary, or for a substantial part of its property or assets, (d) file an answer
admitting the material allegations of a petition filed against it in any such proceeding, (e) make a general assignment for the benefit of
creditors, (f) become unable, admit in writing its inability or fail generally to pay its debts as they become due or (g) take any action for
the purpose of effecting any of the foregoing.

(b) Acceleration. If an Event of Default occurs and is continuing, the Holder, by written notice to the Company, may declare the
principal of and accrued interest on this Note to be immediately due and payable.

8. Loss, Etc., of Note. Upon receipt of evidence satisfactory to the Company of the loss, theft, destruction or mutilation of this Note,
and of indemnity reasonably satisfactory to the Company if lost, stolen or destroyed, and upon surrender and cancellation of this Note if
mutilated, and upon reimbursement of the Company’s reasonable incidental expenses, the Company shall execute and deliver to the
Holder a new Note of like date, tenor and denomination.

9. Waiver. The Company hereby waives presentment, demand, notice of nonpayment, protest and all other demands and notices in
connection with the delivery, acceptance, performance or enforcement of this Note. If an action is brought for collection under this Note,
the Holder shall be entitled to receive all costs of collection, including, but not limited to, its reasonable attorneys’ fees.

10. Notices. Any notice, approval, request, authorization, direction or other communication under this Note shall be given in
accordance with the Purchase Agreement.

11. Successors and Assigns. Subject to Section 5, all of the covenants, stipulations, promises, and agreements in this Note shall bind
and inure to the benefit of the parties’ respective successors and assigns, whether so expressed or not.

12. Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Note shall be
determined in accordance with the provisions of the Purchase Agreement.

**************

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Note to be issued as of the Issue Date first written above
 

  Cortex Pharmaceuticals, Inc.
Address:   

15231 Barranca Parkway    
Irvine , California 92618   By:  

   Mark A. Varney, Ph.D.
   President and Chief Executive Officer
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EXHIBIT B

Form of Warrant

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
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 PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO
THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE
COMPANY. ADDITIONALLY, THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE ARE SUBJECT TO A RIGHT
OF FIRST REFUSAL IN FAVOR OF THE COMPANY AS SET FORTH IN THAT CERTAIN SECURITIES PURCHASE
AGREEMENT DATED JANUARY 15, 2010.

COMMON STOCK PURCHASE WARRANT

CORTEX PHARMACEUTICALS, INC.
 
Warrant Shares:      Issue Date:             , 20    

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received, Samyang Optics Co.,
Ltd. (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time
on or prior to the close of business on the two year anniversary of the original Issue Date (the “Termination Date”) but not thereafter, to
subscribe for and purchase from Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), up to                             (    )
shares (the “Warrant Shares”) of Common Stock. The purchase price of one share of Common Stock under this Warrant shall be equal to
the Exercise Price, as defined in Section 2(b).

Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms shall have the meanings set
forth in this Section 1:

“Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which banking institutions in the State of California are authorized or required by law or other
governmental action to close.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of securities
into which such securities may hereafter be reclassified or changed.

 
 

Amount to be determined upon conversion of the Note in accordance with the terms of the Purchase Agreement.

1
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“Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means a market or exchange on which the Common Stock is then listed or quoted for trading, including,
without limitation, the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market or the New York Stock Exchange, the OTC Bulletin Board or a Pink OTC Market (or any successors to any of the
foregoing).

“Transaction Documents” means the Securities Purchase Agreement dated January 15, 2010 between the Company and
the purchaser signatory thereto (the “Purchase Agreement”), as well as the other agreements and documents contemplated thereby.

“Weighted Average Closing Price” means the price determined by the first of the following clauses that applies: (A) if the
Common Stock is then listed or quoted for trading on a Trading Market other than the OTC Bulletin Board or the Pink OTC Market,
the volume-weighted average closing prices of the Common Stock on the Trading Market on which the Common Stock is then listed
or quoted for trading as reported by Bloomberg L.P., (B) if the Common Stock is then listed or quoted for trading on the OTC
Bulletin Board, the volume-weighted average closing prices of the Common Stock on the OTC Bulletin Board, or (C) if the Common
Stock is not then listed or quoted for trading on the OTC Bulletin Board and if prices for the Common Common Stock are then
reported in the “Pink Sheets” published by Pink OTC Markets, Inc. (or a similar organization or agency succeeding to its functions of
reporting prices), the closing bid prices per share of the Common Stock so reported.

Section 2. Exercise.

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any
time or times on or before the Termination Date by delivery to the Company (or such other office or agency of the Company as it
may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of a
duly executed copy of the Notice of Exercise Form annexed hereto, the original Warrant certificate and payment of the aggregate
Exercise Price of the shares thereby purchased by wire transfer or cashier’s check drawn on a United States bank.

b) Exercise Price. The exercise price per share of the Common Stock under this Warrant shall be $        , subject to adjustment
hereunder (the “Exercise Price”).

 
 

Amount to equal to one hundred forty percent (140%) of the greater of (a) the closing sales price of COR’s common stock on the
original Issue Date of the Note (subject to adjustment for stock splits, stock dividends and the like that occur after the original Issue
Date of the Note) or (b) eighty-five percent (85%) of the weighted average closing price of COR’s common stock for the five
(5) trading day period immediately prior to the maturity date of the Note as determined for purposes of the Note conversion.
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c) Mechanics of Exercise.

i. Delivery of Certificates Upon Exercise. Certificates for shares purchased hereunder shall be transmitted by the Company
or the Company’s transfer agent to the Holder promptly after the date of exercise. This Warrant shall be deemed to have been
exercised on the first date on which all of the items in Section 2(a) above have been delivered to the Company. The Warrant
Shares shall be deemed to have been issued, and Holder shall be deemed to have become a holder of record of such shares for
all purposes, as of the date the Warrant has been properly exercised, with payment to the Company of the Exercise Price prior
to the issuance of such shares, having been paid.

ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the
request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to Holder a new Warrant evidencing the rights of Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

iii. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to
such fraction multiplied by the Exercise Price or round up to the next whole share.

iv. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to the Holder
for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder.

v. Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the
timely exercise of this Warrant, pursuant to the terms hereof.

d) Representation by the Holder; Restrictions. The Holder, by the acceptance hereof, represents and warrants that it is acquiring
this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities
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laws and will contain one or more legends relating thereto. The Holder further acknowledges that the Warrant Shares may not be
offered or sold except in compliance with the Company’s right of first refusal contained in the Purchase Agreement and pursuant to
an effective registration statement under the Securities Act or pursuant to an available exemption from, or in a transaction not subject
to, the registration requirements of the Securities Act and in accordance with applicable state securities laws as evidenced by a legal
opinion of counsel to the transferor to such effect, the substance of which shall be reasonably acceptable to the Company.

e) Call Provision. Subject to the provisions of this Section 2(e), if (i) the Weighted Average Closing Price for each of 10
consecutive Trading Days (the “Measurement Period”) exceeds one and one-half (1.5) times the Exercise Price (subject to
adjustment for forward and reverse stock splits, recapitalizations, stock dividends and the like after the original Issue Date) and
(ii) the Holder is not in possession of any information that constitutes, or might constitute, material non-public information which
was provided by the Company, then the Company may, within 3 Trading Days of the end of such Measurement Period, call for
cancellation of all or any portion of this Warrant for which a Notice of Exercise has not yet been delivered (such right, a “Call”) for
consideration equal to $0.001 per Share. To exercise this right, the Company must deliver to the Holder an irrevocable written notice
(a “Call Notice”); indicating therein the portion of unexercised portion of this Warrant to which such notice applies. If the conditions
set forth below for such Call are satisfied from the period from the date of the Call Notice through and including the Call Date (as
defined below), then any portion of this Warrant subject to such Call Notice for which a Notice of Exercise shall not have been
received by the Call Date will be cancelled at 6:30 p.m. (Los Angeles time) on the tenth Trading Day after the date the Call Notice is
received by the Holder (such date and time, the “Call Date”). Any unexercised portion of this Warrant to which the Call Notice does
not pertain will be unaffected by such Call Notice. In furtherance thereof, the Company covenants and agrees that it will honor all
Notices of Exercise with respect to Warrant Shares subject to a Call Notice that are tendered through 6:30 p.m. (Los Angeles time)
on the Call Date. The parties agree that any Notice of Exercise delivered following a Call Notice which calls less than all the
Warrants shall first reduce to zero the number of Warrant Shares subject to such Call Notice prior to reducing the remaining Warrant
Shares available for purchase under this Warrant. For example, if (A) this Warrant then permits the Holder to acquire 100 Warrant
Shares, (B) a Call Notice pertains to 75 Warrant Shares, and (C) prior to 6:30 p.m. (Los Angeles time) on the Call Date the Holder
tenders a Notice of Exercise in respect of 50 Warrant Shares, then (x) on the Call Date the right under this Warrant to acquire 25
Warrant Shares will be automatically cancelled, (y) the Company, in the time and manner required under this Warrant, will have
issued and delivered to the Holder 50 Warrant Shares in respect of the exercises following receipt of the Call Notice, and (z) the
Holder may, until the Termination Date, exercise this Warrant for 25 Warrant Shares (subject to adjustment as herein provided and
subject to subsequent Call Notices). Subject again to the provisions of this Section 2(d), the Company may deliver subsequent Call
Notices for any portion of this Warrant for which the Holder shall not have delivered a Notice of Exercise. Notwithstanding anything
to the contrary set forth in this Warrant, the Company may not deliver a Call Notice or require the cancellation of this Warrant (and
any such Call Notice shall be
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void), unless, from the beginning of the Measurement Period through the Call Date, (1) the Company shall have honored in
accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (Los Angeles time) on the Call Date, and
(2) the Common Stock shall be listed or quoted for trading on the Trading Market, and (3) there is a sufficient number of authorized
shares of Common Stock for issuance of all securities under the Transaction Documents.

Section 3. Certain Adjustments.

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or
otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities
payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares,
(iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or
(iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding
treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of
Common Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be
proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the
case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a
given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

c) Notice to Holder. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall
promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and setting forth a brief statement of the
facts requiring such adjustment.

Section 4. Transfer of Warrant.

a) Transferability. This Warrant evidenced hereby may not be pledged, sold, assigned or transferred.
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b) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose
(the “Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for
all other purposes, absent actual written notice to the contrary.

Section 5. Miscellaneous.

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other
rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(c)(i).

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant
Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it, and upon surrender and
cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate
of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

d) Authorized Shares.

The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued
Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any
purchase rights under this Warrant.

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without
limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of
all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against
impairment.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is
exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
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e) Effect of Consolidation, Merger or Sale. Notwithstanding anything in this Warrant to the contrary, this Warrant shall expire
upon any (i) consolidation or merger of the Company with another entity, or any statutory exchange of securities with another entity,
whereby the holders of voting capital stock of the Company immediately prior to such transaction hold less than 50% of the voting
capital stock following such transaction, (ii) sale or all or substantially all of the Company’s assets to another entity or
(iii) liquidation of the Company. The Company shall give the Holder at least fifteen (15) days advance notice of the closing of such
transaction at its last address as it shall appear upon the Warrant Register of the Company; provided that the failure to mail such
notice or any defect therein or in the mailing thereof shall not affect the validity of the corporate action required to be specified in
such notice.

f) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be
determined in accordance with the provisions of the Purchase Agreement.

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder or the
Company shall operate as a waiver of such right or otherwise prejudice Holder’s or the Company’s respective rights, powers or
remedies.

h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company
shall be delivered in accordance with the notice provisions of the Purchase Agreement.

i) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby
shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder.

j) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the
Company and the Holder.

k) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Warrant.

l) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be
deemed a part of this Warrant.

********************

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company and the Holder have caused this Warrant to be executed by their respective officers
thereunto duly authorized.
 

 CORTEX PHARMACEUTICALS, INC.

Dated:             , 20      

 By:   
 Name: Mark A. Varney, Ph.D.
 Title:  Chief Executive Officer

Accepted and agreed to this      day of             , 20    
 
SAMYANG OPTICS CO., LTD.

By:   
Name:  Sang-Yoon Rhee
Title:  President and Chief Executive Officer
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NOTICE OF EXERCISE

To: CORTEX PHARMACEUTICALS, INC.

(1) The undersigned hereby elects to purchase              Warrant Shares of the Company pursuant to the terms of the attached
Warrant, and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of lawful money of the United States.

(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned.

The Warrant Shares shall be delivered by physical delivery of a certificate to:
 

 

 

 

(4) The undersigned is an “accredited investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities
Act of 1933, as amended.

[SIGNATURE OF HOLDER]
 
Name of Investing Entity:                                                                                                                                                                             
Signature of Authorized Signatory of Investing Entity:                                                                                                                                
Name of Authorized Signatory:                                                                                                                                                                   
Title of Authorized Signatory:                                                                                                                                                                      
Date:                                                                                                                                                                                                               



ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, [            ] all of or [    ] shares of the foregoing Warrant and all rights evidenced thereby are hereby
assigned to

                                                                                                                                            whose address is

                                                                                                                                                                            .
 

                                                                                                                                                                            

                                                                                                                                               Dated:             ,         
 

Holder’s Signature:   

Holder’s Address:    

   

Signature Guaranteed:                                                                                                                                    

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration
or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in
a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.



Exhibit 10.127

CORTEX PHARMACEUTICALS, INC.
SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (the “Agreement”) is entered into as of October 20, 2011 (the “Effective Date”), between Cortex
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and Samyang Value Partners Co., Ltd., a South Korean corporation (the
“Purchaser”).

R E C I T A L S:

Purchaser desires to purchase, and the Company desires to sell and issue to Purchaser, shares of common stock and related warrants
to purchase common stock of the Company, with a par value of US$0.001 per share, in accordance with the terms and conditions of the
Agreement.

A G R E E M E N T:

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows:

1. Definitions. Capitalized terms used in the Agreement and not otherwise defined herein shall have the meanings set forth on Annex
A hereto.

2. Sale and Issuance of the Shares and Warrants.

(a) Subject to the satisfaction of the terms and conditions of the Closing set forth herein and in reliance upon the respective
representations and warranties of the parties set forth herein or in any document delivered pursuant hereto, the Company agrees to issue
and sell to Purchaser upon the Closing such number of shares of its Common Stock equal to the Purchase Price divided by the Weighted
Average Closing Price of the Common Stock for the five (5) Trading Day period immediately prior to the Effective Date. The parties
hereby agree that the number of shares shall equal 6,765,466 and the deemed purchase price per share shall be approximately $0.0739.

(b) Concurrently with the issuance of the Shares in subparagraph (a) above, upon the Closing the Purchaser shall be issued
Warrants to purchase a number of shares of Common Stock equal to twenty-five percent (25%) of the total number of Shares. The initial
exercise price of the Warrants shall be an amount per share of Common Stock equal to one hundred forty percent (140%) of the price per
Share calculated in subparagraph (a) above. The Warrants shall be in the form attached hereto as Exhibit A. The parties hereby agree that
the number of shares subject to the Warrant shall equal 1,691,367 and the deemed exercise price per share shall be $0.1035.

3. Delivery of the Shares and Warrants at the Closing. The closing of the purchase and sale of the Shares and the Warrants
contemplated hereunder (the “Closing”) shall be held as of the same date herewith or at such other time upon which the Company and the
Purchaser shall mutually agree (the “Closing Date”); provided, however, that to the extent that the Company has not received the Purchase
Price on or prior to the seventh (7 ) Business Day following the Effective Date, unless the Company otherwise expressly agrees in writing,
this Agreement shall automatically terminate without penalty to the Company. On the Closing Date, the Company shall have received
from the Purchaser via wire transfer an amount equal to the Purchase Price and the Company will issue and deliver to the Purchaser the
Shares and the Warrants.
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4. Purchaser’s Representations. The Purchaser hereby represents and warrants to the Company as follows:

(a) The Purchaser is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization with full right, corporate or partnership power and authority to enter into and to consummate the transactions contemplated by
hereby and otherwise to carry out its obligations hereunder.

(b) The execution and delivery of the Agreement and performance by the Purchaser of the transactions contemplated by the
Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable, on
the part of the Purchaser.

(c) The Agreement has been duly executed by the Purchaser, and when delivered by the Purchaser in accordance with the terms
hereof, will constitute the valid and legally binding obligation of the Purchaser, enforceable against it in accordance with its terms, except:
(i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable
law.

(d) The execution, delivery and performance by the Purchaser of the Agreement and the consummation by it of the transactions
contemplated thereby do not and will not (i) conflict with or violate any provision of the Purchaser’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with or result in a violation of any law, rule, regulation, order,
judgment, injunction, decree or other restriction of any court or governmental authority to which the Purchaser is subject (including federal
and state securities laws and regulations), or by which any property or asset of the Purchaser is bound or affected, except in the case
subparagraph (ii) such as could not have or reasonably be expected to have a material adverse effect on the Purchaser.

(e) The Purchaser is acquiring the Shares and the Warrants, as well as the shares of Common Stock underlying the Warrants, if
any (collectively referred to with the Shares and Warrants as the “Securities”), for the Purchaser’s own account and not as a nominee or
agent for any other person, and not with the view to, or for sale in connection with, any distribution thereof.

(f) The Purchaser is an “accredited investor,” as the Purchaser is a person or entity described in one of the items in Annex B
attached hereto.

(g) The Purchaser is not purchasing the Securities as a result of any advertisement, article, notice or other communication
regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or any other general solicitation or general advertisement.

(h) The Purchaser understands that the Securities are being offered and sold to it in reliance upon specific exemptions from the
registration requirements of federal and state securities laws and that the Company is relying upon the truth and accuracy of, and the
Purchaser’s compliance with, the representations, warranties, agreements, acknowledgements and understandings of the Purchaser set
forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to acquire the Securities.

(i) The offer and sale of the Securities has not been registered under the Securities Act, and that, accordingly, they will not be
transferable except as permitted under various exemptions set
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forth in the Securities Act, or upon satisfaction of the registration and prospectus delivery requirements of the Securities Act, and that there
will be a legend printed upon the Securities so indicating.

(j) The Securities may not be sold, transferred, assigned, pledged, hypothecated or otherwise disposed of unless the Purchaser
first provides to the Company an opinion of counsel to the effect that such sale, transfer, assignment, pledge, hypothecation or other
disposition will be exempt from the registration and prospectus delivery requirements of the Securities Act and the registration or
qualification requirements of any applicable state securities’ law.

5. Company’s Representations. The Company hereby represents and warrants to the Purchaser as follows:

(a) The Company is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization with full right, corporate or partnership power and authority to enter into and to consummate the transactions contemplated by
hereby and otherwise to carry out its obligations hereunder.

(b) The execution and delivery of the Agreement and performance by the Company of the transactions contemplated by the
Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable, on
the part of the Company.

(c) The Agreement has been duly executed by the Company, and when delivered by the Company in accordance with the terms
hereof, will constitute the valid and legally binding obligation of the Company, enforceable against it in accordance with its terms, except:
(i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable
law.

(d) The execution, delivery and performance by the Company of the Agreement and the consummation by it of the transactions
contemplated thereby do not and will not (i) conflict with or violate any provision of the Company’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with or result in a violation of any law, rule, regulation, order,
judgment, injunction, decree or other restriction of any court or governmental authority to which the Company is subject (including federal
and state securities laws and regulations), or by which any property or asset of the Company is bound or affected, except in the case
subparagraph (ii) such as could not have or reasonably be expected to have a material adverse effect on the Company.

(e) The authorized and outstanding capital stock of the Company is set forth on Annex C attached hereto. All issued and
outstanding shares have been duly authorized and validly issued and are fully paid and nonassessable. Except as set forth on Annex C,
there are no other outstanding rights, options, warrants, preemptive rights, rights of first refusal, or similar rights for the purchase or
acquisition from the Company of any securities of the Company nor are there any commitments to issue or execute any such rights,
options, warrants, preemptive rights or rights of first refusal. Except as otherwise provided in the Company’s certificate of incorporation,
there are no outstanding rights or obligations of the Company to repurchase or redeem any of its securities. The respective rights,
preferences, privileges, and restrictions of the Company’s outstanding shares are as stated in the Company’s certificate of incorporation.
All outstanding securities have been issued in compliance with all applicable securities laws.
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(f) There is no action, suit, proceeding, or investigation (including without limitation any suit, proceeding, or investigation
involving the prior employment of any of the Company’s employees, their use in connection with the Company’s business of any
information or techniques allegedly proprietary to any of their former employers, or their obligations under any agreements with prior
employers) against or adverse to the Company pending or, to the best of the Company’s knowledge, currently threatened before any court,
administrative agency, or other governmental body. The Company is not a party or subject to, and none of its assets is bound by, the
provisions of any order, writ, injunction, judgment, or decree of any court or government agency or instrumentality. There is no action,
suit, or proceeding by the Company currently pending or that the Company intends to initiate.

(g) The Company has fully provided the Purchaser with all the information that the Purchaser has requested for deciding
whether to purchase the Shares and the Warrants. Neither this Agreement, nor any other agreements, statements or certificates made or
delivered in connection herewith or therewith contains any untrue statement of a material fact or, when taken together, omits to state a
material fact necessary to make the statements herein or therein, in light of the circumstances under which they were made, not
misleading.

6. Conditions to Closing of the Purchaser. The Purchaser’s obligation to purchase the Shares and the Warrants at Closing in
accordance with the terms set forth herein is subject to the fulfillment on or prior to the Closing Date of each of the following conditions:

(a) Representations and Warranties Correct. The representations and warranties made by the Company in Section 5 hereof shall
be true and correct when made and shall be true and correct on and as of the Closing Date with the same force and effect as if they had
been made on and as of said date.

(b) Covenants. All covenants, agreements and conditions contained in this Agreement to be performed by the Company on or
prior to the Closing Date shall have been performed or complied with in all material respects.

(c) No Material Adverse Change. There shall have been no material adverse change in the Company’s business or financial
condition.

7. Conditions to Closing of the Company. The Company’s obligation to issue and sell the Shares and the Warrants at Closing in
accordance with the terms set forth herein is subject to the fulfillment on or prior to the Closing Date of each of the following conditions:

(a) Representations and Warranties Correct. The representations and warranties made by the Purchaser in Section 4 hereof shall
be true and correct when made and shall be true and correct on and as of the Closing Date with the same force and effect as if they had
been made on and as of said date.

(b) Covenants. All covenants, agreements and conditions contained in this Agreement to be performed by the Purchaser on or
prior to the Closing Date shall have been performed or complied with in all material respects.

8. Right of First Refusal. The Shares and the shares of Common Stock underlying the Warrants (the “Subject Shares”) may be sold
by the Purchaser only in compliance with the provisions of this Section 8, and subject in all cases to compliance with applicable securities
laws. Prior to any intended sale of more than an aggregate of 500,000 Subject Shares in any two (2) Business Day period, the Purchaser
shall first give written notice (the “Offer Notice”) to the Company specifying (i) its bona
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fide intention to sell or otherwise transfer such Subject Shares and (ii) the number of Subject Shares the Purchaser proposes to sell (the
“Offered Shares”). Within two (2) Business Days after receipt of the Offer Notice, the Company or its nominee(s) may elect to negotiate in
good faith with the Purchaser to purchase all (not some) of such Offered Shares. In the event that the Company elects to purchase all (not
some) of such Offered Shares, the Purchaser and the Company shall negotiate in good faith to consummate a transaction for such Offered
Shares within five (5) Business Days following the Company’s election. If the Company and the Purchaser fail to agree upon a purchase
price following good faith negotiation between the Company and the Purchaser, or otherwise any single share of the Offered Shares is not
to be purchased by the Company, all the Offered Shares may be sold by the Purchaser without any of the restrictions set forth in this
Section 7.

9. “Market Stand-Off” Agreement. The Purchaser agrees that, if requested by the Company or the managing underwriter of any
proposed public offering of the Company’s securities, the Purchaser will not sell or otherwise transfer or dispose of any shares of Common
Stock held by the Purchaser without the prior written consent of the Company or such underwriter, as the case may be, during such period
of time, not to exceed 180 days following the effective date of the registration statement filed by the Company with respect to such
offering, as the Company or the underwriter may specify. In order to enforce the foregoing covenant, the Company may impose stop
transfer instructions with respect to any shares of Common Stock held by the Purchaser until the end of such period.

10. Observer and Information Rights. If, and for such time as, the Purchaser owns not less than fifteen percent (15%) of the then
outstanding shares of Common Stock, (i) the Purchaser may, at its sole election, appoint a representative reasonably acceptable to the
Company to attend all meetings of the Company’s Board of Directors in a nonvoting observer capacity and, in this respect, the Company
shall deliver to such representative of the Purchaser copies of all notices, minutes, consents, and other materials that it provides to its
directors generally, and (ii) the Purchaser shall be entitled to receive access to the Company’s quarterly financial statements and at least
semi-annual updates on the status of the Company’s compound developments on or about the same time as provided to the Company’s
Board of Directors; provided, however, that in each case, such representative of the Purchaser (and the Purchaser) shall agree to hold in
confidence and trust and to act in a fiduciary manner with respect to all information so provided, and shall cause their respective agents
and affiliates, as applicable, to do the same; and provided further, that the Company reserves the right to withhold any information from
the representative and the Purchaser and, as applicable, to exclude such representative of the Purchaser from any meeting or portion
thereof, if access to such information or attendance at such meeting could adversely affect the attorney-client privilege between the
Company and its counsel or result in disclosure of trade secrets or a conflict of interest. In exercising its rights hereunder, the Purchaser
expressly acknowledges and agrees that it shall not, and shall cause its agents, affiliates and representatives to not, utilize such information
provided hereunder other than for purposes consistent with the Company’s best interests and shall not acquire or dispose of any of the
Company’s securities in violation of securities laws.

11. Miscellaneous.

(a) Binding on Successors. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

(b) Entire Agreement. This Agreement and the exhibits hereto, constitute the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior and contemporaneous agreements, whether written or oral, and shall not be modified
except by a writing signed by the parties hereto.
 

5



(c) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Agreement shall
be governed by and construed and enforced in accordance with the laws of the State of California, without regard to the principles of
conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the
transactions contemplated by this Agreement (whether brought against a party hereto or its respective affiliates, directors, officers,
shareholders, employees or agents) shall be commenced exclusively in the courts sitting in Hong Kong. Each party hereby irrevocably
submits to the exclusive jurisdiction of the courts sitting in Hong Kong for the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of the Agreement),
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 improper or is an inconvenient venue for such proceeding. 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 via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for 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 other manner permitted by law. If
either party shall commence an action or proceeding to enforce any provisions of the Agreement, then the prevailing party in such action
or proceeding shall be reimbursed by the other party for its reasonable attorneys’ fees and other costs and expenses incurred with the
investigation, preparation and prosecution of such action or proceeding.

(d) Headings; References. All headings used herein are used for convenience only and shall not be used to construe or interpret
this Agreement. Except as otherwise indicated, all references herein to Sections refer to Sections hereof.

(e) No Waiver. No waiver of any of the provisions contained in this Agreement shall be valid unless made in writing and
executed by the waiving party. It is expressly understood that in the event any party shall on any occasion fail to perform any term of this
Agreement and the other parties shall not enforce that term, the failure to enforce on that occasion shall not prevent enforcement of that or
any other term hereof on any other occasion.

(f) Severability. If any section of this Agreement is held invalid by any law, rule, order, regulation, or promulgation of any
jurisdiction, such invalidity shall not affect the enforceability of any other sections not held to be invalid.

(g) Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if properly
addressed: (i) if delivered personally, by commercial delivery service or by facsimile (with acknowledgment of a complete transmission
prior to 5:30 p.m. Los Angeles time), on the day of delivery, (ii) if delivered by U.S. nationally recognized overnight courier service, on
the next Business Day after mailing, or (iii) upon actual receipt by the party to whom such notice is required by be given.

Notices shall be deemed to be deemed properly addressed to any party hereto if addressed to the following addresses (or
at such other address for a party as shall be specified by like notice):
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 (i) if to Purchaser, to:

Samyang Value Partners Co., Ltd.
Seoyeong Bldg. 12F
158-12 Samsung Dong
Gangnam Gu
Seoul, Korea
Attention:
Telephone:
Facsimile:
Email:

 

 (ii) if to the Company:

Cortex Pharmaceuticals, Inc.
15231 Barranca Parkway
Irvine, California 92618
Attention: Chief Executive Officer
Telephone: (949) 727-3157
Facsimile: (949) 727-3657
Email: mvarney@cortexpharm.com

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

Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, CA 92660
Attention: Lawrence B. Cohn
Telephone: (949) 725-4000
Facsimile: (949) 725-4100
Email: lcohn@sycr.com

(h) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors
and permitted assigns.

(i) Counterparts. This Agreement and any amendment thereof may be executed in two or more counterparts, each of which
shall be deemed an original for all purposes. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of
a “.pdf” format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such
signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page were an original thereof.

(j) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next
succeeding Business Day.

*********************

(Signature Page Follows)
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The Company and the Purchaser have executed this Agreement as of the Effective Date.
 

“Company”

CORTEX PHARMACEUTICALS, INC.

By:  
 Mark A. Varney, Ph.D.
 President and Chief Executive Officer

“Purchaser”

SAMYANG VALUE PARTNERS CO., LTD.

By:  
 Soung Jin Kim
 President and Chief Executive Officer
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ANNEX A

Definitions

“Agreement” shall mean this Securities Purchase Agreement.

“Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or
any day on which banking institutions in the State of California are authorized or required by law or other governmental action to close.

“Closing” shall have the meaning set forth in Section 3 of the Agreement.

“Closing Date” shall have the meaning set forth in Section 3 of the Agreement.

“Common Stock” shall mean common stock of the Company, par value of US$0.001 per share.

“Company” shall mean Cortex Pharmaceuticals, Inc., a Delaware corporation.

“Effective Date” shall have the meaning set forth in the preambles to the Agreement.

“Offer Notice” shall have the meaning set forth in Section 8 of the Agreement.

“Offered Shares” shall have the meaning set forth in Section 8 of the Agreement.

“Purchase Price” shall mean US$500,000.

“Purchaser” shall mean Samyang Value Partners Co., Ltd., a South Korean corporation.

“Securities” shall have the meaning set forth in Section 4(e) of the Agreement.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Shares” shall mean the shares of Common Stock which are to be purchased pursuant to Section 2(a) of the Agreement.

“Subject Shares” shall have the meaning set forth in Section 8 of the Agreement.

“Trading Day” shall mean a day on which the principal Trading Market is open for trading.

“Trading Market” shall mean a market or exchange on which the Common Stock is then listed or quoted for trading, including,
without limitation, the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select
Market or the New York Stock Exchange, the OTC Bulletin Board or a Pink OTC Market (or any successors to any of the foregoing).

“Warrants” shall mean the warrants to purchase shares of Common Stock which are to be purchased pursuant to Section 2(b) of the
Agreement.

“Weighted Average Closing Price” shall mean the price determined by the first of the following clauses that applies: (A) if the
Common Stock is then listed or quoted for trading on a Trading Market other than the OTC Bulletin Board or the Pink OTC Market, the
volume-weighted average closing prices of the Common Stock on the Trading Market on which the Common Stock is then listed or
quoted for trading as reported by Bloomberg L.P., (B) if the Common Stock is then listed or quoted for trading on



the OTC Bulletin Board, the volume-weighted average closing prices of the Common Stock on the OTC Bulletin Board, or (C) if the
Common Stock is not then listed or quoted for trading on the OTC Bulletin Board and if prices for the Common Stock are then reported in
the “Pink Sheets” published by Pink OTC Markets, Inc. (or a similar organization or agency succeeding to its functions of reporting
prices), the closing bid prices per share of the Common Stock so reported.



ANNEX B

Accredited Investor

An “accredited investor” is:

1. Any bank as defined in section 3(a)(2) of the Act, or any savings and loan association or other institution as defined in section 3(a)
(5)(A) of the Act whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to section 15 of the
Securities Exchange Act of 1934; any insurance company as defined in section 2(13) of the Act; any investment company registered under
the Investment Company Act of 1940 or a business development company as defined in section 2(a)(48) of that Act; any Small Business
Investment Company licensed by the U.S. Small Business Administration under section 301(c) or (d) of the Small Business Investment
Act of 1958; any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its
political subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan
within the meaning of the Employee Retirement Income Security Act of 1974 if the investment decision is made by a plan fiduciary, as
defined in section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or registered investment
adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made
solely by persons that are accredited investors;

2. Any private business development company as defined in section 202(a)(22) of the Investment Advisers Act of 1940;

3. Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business
trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

4. Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive
officer, or general partner of a general partner of that issuer;

5. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of his purchase exceeds
$1,000,000;

6. Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with
that person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in
the current year;

7. Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose
purchase is directed by a sophisticated person as described in § 230.506(b)(2)(ii); and

8. Any entity in which all of the equity owners are accredited investors.

The term “net worth” means the excess of total assets over total liabilities. In computing net worth for the purpose of (5) above,
(i) persons must exclude the value of their primary residence, and (ii) persons may exclude any mortgage or any other debt
secured by their primary residence that does not exceed the fair market value of the residence. If, however, the amount of such debt
exceeds the fair market value of the residence, persons are required to deduct the excess liability from the net worth calculation.



ANNEX C

Authorized and Outstanding Capital Stock

As of the date of the Agreement, authorized capital of the Company includes 205,000,000 shares of Common Stock and 5,000,000
shares of Preferred Stock, of which 1,250,000 shares have been designated as 9% Cumulative Convertible Preferred Stock; 205,000 shares
have been designated as Series A Junior Participating Preferred Stock; 37,500 shares have been designated as Series B Convertible
Preferred Stock; and 3,507,500 shares remain undesignated.

As of the date of the Agreement, the Company has 78,858,197 shares of Common Stock and 37,500 shares of Series B Convertible
Preferred Stock outstanding.

As of the date of the Agreement, the Company’s issued and outstanding options and other securities convertible into, or exercisable
for, shares of the Company’s Common Stock consist of the following:

1. 9,813,766 shares of Common Stock authorized for issuance under the Company’s 2006 Stock Incentive Plan; and

2. 5,203,426 shares of Common Stock subject to issued and outstanding options under the Company’s 1996 Stock Incentive Plan;
and

3. 350,000 shares of Common Stock subject to issued and outstanding options outside of the Company’s 2006 Stock Incentive Plan
and 1996 Stock Incentive Plan; and

4. 24,126,952 shares of Common Stock reserved for issuance upon the exercise of outstanding warrants; and

5. 37,500 shares of Series B Convertible Preferred Stock, each share of which is convertible into approximately 0.09812 shares of
Common Stock; and

6. 71,728 shares of Common Stock potentially issuable upon repayment of an advance to fund the Company’s expenses for its
clinical study in patients with Mild Cognitive Impairment, such number of shares based upon the balance of the advance and accrued
interest as of September 30, 2011.

Each of the foregoing securities includes anti-dilution provisions in the event of stock dividends, stock splits or reclassifications of
the Company’s Common Stock.



EXHIBIT A

Form of Warrant

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
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 PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO
THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE
COMPANY. ADDITIONALLY, THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE ARE SUBJECT TO A RIGHT
OF FIRST REFUSAL IN FAVOR OF THE COMPANY AS SET FORTH IN THAT CERTAIN SECURITIES PURCHASE
AGREEMENT DATED OCTOBER 20, 2011.

COMMON STOCK PURCHASE WARRANT

CORTEX PHARMACEUTICALS, INC.
 
Warrant Shares: 1,691,367  Issue Date: October 20, 2011

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received, Samyang Value Partners
Co., Ltd. (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any
time on or prior to the close of business on the two year anniversary of the original Issue Date (the “Termination Date”) but not thereafter,
to subscribe for and purchase from Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), up to One Million Six
Hundred Ninety-One Thousand Three Hundred Sixty-Seven (1,691,367) shares (the “Warrant Shares”) of Common Stock. The purchase
price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).

Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms shall have the meanings set
forth in this Section 1:

“Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which banking institutions in the State of California are authorized or required by law or other
governmental action to close.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of securities
into which such securities may hereafter be reclassified or changed.



“Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means a market or exchange on which the Common Stock is then listed or quoted for trading, including,
without limitation, the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq
Global Select Market or the New York Stock Exchange, the OTC Bulletin Board or a Pink OTC Market (or any successors to
any of the foregoing).

“Transaction Documents” means the Securities Purchase Agreement dated October 20, 2011 between the Company and
the purchaser signatory thereto (the “Purchase Agreement”), as well as the other agreements and documents contemplated
thereby.

“Weighted Average Closing Price” means the price determined by the first of the following clauses that applies: (A) if the
Common Stock is then listed or quoted for trading on a Trading Market other than the OTC Bulletin Board or the Pink OTC
Market, the volume-weighted average closing prices of the Common Stock on the Trading Market on which the Common Stock
is then listed or quoted for trading as reported by Bloomberg L.P., (B) if the Common Stock is then listed or quoted for trading
on the OTC Bulletin Board, the volume-weighted average closing prices of the Common Stock on the OTC Bulletin Board, or
(C) if the Common Stock is not then listed or quoted for trading on the OTC Bulletin Board and if prices for the Common
Common Stock are then reported in the “Pink Sheets” published by Pink OTC Markets, Inc. (or a similar organization or
agency succeeding to its functions of reporting prices), the closing bid prices per share of the Common Stock so reported.

Section 2. Exercise.

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any
time or times on or before the Termination Date by delivery to the Company (or such other office or agency of the Company as it
may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of a
duly executed copy of the Notice of Exercise Form annexed hereto, the original Warrant certificate and payment of the aggregate
Exercise Price of the shares thereby purchased by wire transfer or cashier’s check drawn on a United States bank.

b) Exercise Price. The exercise price per share of the Common Stock under this Warrant shall be $0.1035, subject to adjustment
hereunder (the “Exercise Price”).

c) Mechanics of Exercise.

i. Delivery of Certificates Upon Exercise. Certificates for shares purchased hereunder shall be transmitted by the
Company or the Company’s transfer agent to the Holder promptly after the date of exercise. This Warrant shall be
deemed to have been exercised on the first date on which all of the items in Section 2(a) above have been delivered to

 
2



the Company. The Warrant Shares shall be deemed to have been issued, and Holder shall be deemed to have become a
holder of record of such shares for all purposes, as of the date the Warrant has been properly exercised, with payment to
the Company of the Exercise Price prior to the issuance of such shares, having been paid.

ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall,
at the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the certificate or
certificates representing Warrant Shares, deliver to Holder a new Warrant evidencing the rights of Holder to purchase the
unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with
this Warrant.

iii. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon
the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon
such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an
amount equal to such fraction multiplied by the Exercise Price or round up to the next whole share.

iv. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to the
Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder.

v. Closing of Books. The Company will not close its stockholder books or records in any manner which prevents
the timely exercise of this Warrant, pursuant to the terms hereof.

d) Representation by the Holder; Restrictions. The Holder, by the acceptance hereof, represents and warrants that it is acquiring
this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws and will contain one or more legends
relating thereto. The Holder further acknowledges that the Warrant Shares may not be offered or sold except in compliance with the
Company’s right of first refusal contained in the Purchase Agreement and pursuant to an effective registration statement under the
Securities Act or pursuant to an available exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and in accordance with applicable state securities laws as evidenced

 
3



by a legal opinion of counsel to the transferor to such effect, the substance of which shall be reasonably acceptable to the Company.

e) Call Provision. Subject to the provisions of this Section 2(e), if (i) the Weighted Average Closing Price for each of 10
consecutive Trading Days (the “Measurement Period”) exceeds one and one-half (1.5) times the Exercise Price (subject to
adjustment for forward and reverse stock splits, recapitalizations, stock dividends and the like after the original Issue Date) and
(ii) the Holder is not in possession of any information that constitutes, or might constitute, material non-public information which
was provided by the Company, then the Company may, within 3 Trading Days of the end of such Measurement Period, call for
cancellation of all or any portion of this Warrant for which a Notice of Exercise has not yet been delivered (such right, a “Call”) for
consideration equal to $0.001 per Share. To exercise this right, the Company must deliver to the Holder an irrevocable written notice
(a “Call Notice”); indicating therein the portion of unexercised portion of this Warrant to which such notice applies. If the conditions
set forth below for such Call are satisfied from the period from the date of the Call Notice through and including the Call Date (as
defined below), then any portion of this Warrant subject to such Call Notice for which a Notice of Exercise shall not have been
received by the Call Date will be cancelled at 6:30 p.m. (Los Angeles time) on the tenth Trading Day after the date the Call Notice is
received by the Holder (such date and time, the “Call Date”). Any unexercised portion of this Warrant to which the Call Notice does
not pertain will be unaffected by such Call Notice. In furtherance thereof, the Company covenants and agrees that it will honor all
Notices of Exercise with respect to Warrant Shares subject to a Call Notice that are tendered through 6:30 p.m. (Los Angeles time)
on the Call Date. The parties agree that any Notice of Exercise delivered following a Call Notice which calls less than all the
Warrants shall first reduce to zero the number of Warrant Shares subject to such Call Notice prior to reducing the remaining Warrant
Shares available for purchase under this Warrant. For example, if (A) this Warrant then permits the Holder to acquire 100 Warrant
Shares, (B) a Call Notice pertains to 75 Warrant Shares, and (C) prior to 6:30 p.m. (Los Angeles time) on the Call Date the Holder
tenders a Notice of Exercise in respect of 50 Warrant Shares, then (x) on the Call Date the right under this Warrant to acquire 25
Warrant Shares will be automatically cancelled, (y) the Company, in the time and manner required under this Warrant, will have
issued and delivered to the Holder 50 Warrant Shares in respect of the exercises following receipt of the Call Notice, and (z) the
Holder may, until the Termination Date, exercise this Warrant for 25 Warrant Shares (subject to adjustment as herein provided and
subject to subsequent Call Notices). Subject again to the provisions of this Section 2(e), the Company may deliver subsequent Call
Notices for any portion of this Warrant for which the Holder shall not have delivered a Notice of Exercise. Notwithstanding anything
to the contrary set forth in this Warrant, the Company may not deliver a Call Notice or require the cancellation of this Warrant (and
any such Call Notice shall be void), unless, from the beginning of the Measurement Period through the Call Date, (1) the Company
shall have honored in accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (Los Angeles time) on
the Call Date, and (2) the Common Stock shall be listed or quoted for trading on the Trading Market, and (3) there is a sufficient
number of authorized shares of Common Stock for issuance of all securities under the Transaction Documents.

 
4



Section 3. Certain Adjustments.

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or
otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities
payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares,
(iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or
(iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding
treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of
Common Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be
proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the
case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a
given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

c) Notice to Holder. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall
promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and setting forth a brief statement of the
facts requiring such adjustment.

Section 4. Transfer of Warrant.

a) Transferability. This Warrant evidenced hereby may not be pledged, sold, assigned or transferred.

b) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose
(the “Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for
all other purposes, absent actual written notice to the contrary.
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Section 5. Miscellaneous.

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other
rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(c)(i).

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant
Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it, and upon surrender and
cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate
of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

d) Authorized Shares.

The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued
Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any
purchase rights under this Warrant.

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without
limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of
all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against
impairment.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is
exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

e) Effect of Consolidation, Merger or Sale. Notwithstanding anything in this Warrant to the contrary, this Warrant shall expire
upon any (i) consolidation or merger of the Company with another entity, or any statutory exchange of securities with another entity,
whereby the holders of voting capital stock of the Company immediately prior to such transaction hold less than 50% of the voting
capital stock following such
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transaction, (ii) sale or all or substantially all of the Company’s assets to another entity or (iii) liquidation of the Company. The
Company shall give the Holder at least fifteen (15) days advance notice of the closing of such transaction at its last address as it shall
appear upon the Warrant Register of the Company; provided that the failure to mail such notice or any defect therein or in the
mailing thereof shall not affect the validity of the corporate action required to be specified in such notice.

f) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be
determined in accordance with the provisions of the Purchase Agreement.

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder or the
Company shall operate as a waiver of such right or otherwise prejudice Holder’s or the Company’s respective rights, powers or
remedies.

h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company
shall be delivered in accordance with the notice provisions of the Purchase Agreement.

i) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby
shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder.

j) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the
Company and the Holder.

k) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Warrant.

l) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be
deemed a part of this Warrant.

********************
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company and the Holder have caused this Warrant to be executed by their respective officers
thereunto duly authorized.
 

 CORTEX PHARMACEUTICALS, INC.
Dated: October 20, 2011   

 By:  
  Name: Mark A. Varney, Ph.D.
  Title: Chief Executive Officer

Accepted and agreed to this     day of             , 2011
 
SAMYANG VALUE PARTNERS CO., LTD.

By:   
 Name: Soung Jin Kim
 Title: President and Chief Executive Officer
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NOTICE OF EXERCISE
 
TO: CORTEX PHARMACEUTICALS, INC.

(1) The undersigned hereby elects to purchase             Warrant Shares of the Company pursuant to the terms of the attached
Warrant, and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of lawful money of the United States.

(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned.

The Warrant Shares shall be delivered by physical delivery of a certificate to:
 

  

  

  

(4) The undersigned is an “accredited investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities
Act of 1933, as amended.

[SIGNATURE OF HOLDER]
 
Name of Investing Entity:  
Signature of Authorized Signatory of Investing Entity:   
Name of Authorized Signatory:  
Title of Authorized Signatory:  
Date:   



ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, [            ] all of or [            ] shares of the foregoing Warrant and all rights evidenced thereby are hereby
assigned to
 
  whose address is  

  . 

   

Dated:             ,         
 

 Holder’s Signature:   

 Holder’s Address:    

    
 

Signature Guaranteed:                                                                                                   

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration
or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in
a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.



Exhibit 10.129

Execution Copy

CORTEX PHARMACEUTICALS, INC.
SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (the “Agreement”) is entered into as of June 25, 2012 (the “Effective Date”), between Cortex
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and Samyang Optics Co., Ltd., a South Korean corporation (the
“Purchaser”).

R E C I T A L S:

A. The Company proposes to borrow an aggregate sum in US dollars equivalent to Four Hundred Sixty-Five Million South Korean
Won (W465,000,000) from the Purchaser in exchange for the issuance of a secured promissory note in the form attached hereto as Exhibit
A (the “Note”), in accordance with the terms and conditions of the Agreement.

B. The Company also proposes to issue and sell a warrant to purchase Four Million (4,000,000) shares of common stock of the
Company, with a par value of US$0.001 per share (the “Shares”), in the form attached hereto as Exhibit B (the “Warrant”), and the
Purchaser wishes to purchase the Warrant, in accordance with the terms and conditions of the Agreement.

C. In connection with the execution of this Agreement, the Company and Purchaser are entering into a Security Agreement (as such
may be amended, restated, supplemented or modified from time to time, the “Security Agreement”) in the form set forth in Exhibit C. The
Security Agreement, among other things, provides that the Note issued hereunder shall be a secured obligation under such Security
Agreement.

D. In connection with the execution of this Agreement, the Company and Samyang Optics Co. Ltd. are also entering into an
Amendment to that certain Development and License Agreement dated as of January 11, 2012, by and between the Company and
Samyang Optics Co. Ltd. (the “Amendment”) in the form set forth in Exhibit D.

A G R E E M E N T:

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows:

1. Issuance of the Note. The Company hereby agrees to issue and deliver to the Purchaser, and the Purchaser agrees to purchase from
the Company, the Note on the terms and conditions included herein. The closing of the purchase and sale of the Note contemplated
hereunder (the “Closing”) shall be held as of the same date herewith or at such other time upon which the Company and the Purchaser
shall mutually agree (the “Closing Date”); provided, however, that to the extent that the Company has not received the Purchase Price on
or prior to the third (3 ) Business Day (as defined in Section 9(g) below) following the Effective Date, unless the Company otherwise
expressly agrees in writing, this Agreement shall automatically terminate without penalty to the Company. On the Closing Date, the
Company shall have received from the Purchaser via wire transfer an amount in US dollars equivalent to Four Hundred Sixty-Five Million
South Korean Won (W465,000,000) (the “Purchase Price”) and the Company will issue and deliver to the Purchaser the Note.
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2. Issuance of Warrant. On the Closing Date, the Purchaser shall be issued the Warrant. The initial exercise price of the Warrant shall
be an amount per Share equal to the Weighted Average Closing Price of the Common Stock for the five (5) Trading Day period
immediately prior to the Closing Date (as defined below). The parties hereby agree that the deemed exercise price per share of the Warrant
shall be $0.056. For purposes of this Agreement:

(a) “Weighted Average Closing Price” shall mean the price determined by the first of the following clauses that applies: (A) if
the Common Stock is then listed or quoted for trading on a Trading Market other than the OTC Bulletin Board or the Pink OTC Market,
the volume-weighted average closing prices of the Common Stock on the Trading Market on which the Common Stock is then listed or
quoted for trading as reported by Bloomberg L.P., (B) if the Common Stock is then listed or quoted for trading on the OTC Bulletin Board,
the volume-weighted average closing prices of the Common Stock on the OTC Bulletin Board, or (C) if the Common Stock is not then
listed or quoted for trading on the OTC Bulletin Board and if prices for the Common Stock are then reported in the “Pink Sheets”
published by Pink OTC Markets, Inc. (or a similar organization or agency succeeding to its functions of reporting prices), the closing
prices per share of the Common Stock so reported.

(b) “Trading Day” shall mean a day on which the principal Trading Market is open for trading.

(c) “Trading Market” shall mean a market or exchange on which the Common Stock is then listed or quoted for trading,
including, without limitation, the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market or the New York Stock Exchange, the OTC Bulletin Board or a Pink OTC Market (or any successors to any of the
foregoing).

3. Purchaser’s Representations. The Purchaser hereby represents and warrants to the Company as follows:

(a) The Purchaser is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization with full right, corporate or partnership power and authority to enter into and to consummate the transactions contemplated by
hereby and otherwise to carry out its obligations hereunder.

(b) The execution and delivery of the Agreement and performance by the Purchaser of the transactions contemplated by the
Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable, on
the part of the Purchaser.

(c) The Agreement has been duly executed by the Purchaser, and when delivered by the Purchaser in accordance with the terms
hereof, will constitute the valid and legally binding obligation of the Purchaser, enforceable against it in accordance with its terms, except:
(i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable
law.
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(d) The execution, delivery and performance by the Purchaser of the Agreement and the consummation by it of the transactions
contemplated thereby do not and will not (i) conflict with or violate any provision of the Purchaser’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with or result in a violation of any law, rule, regulation, order,
judgment, injunction, decree or other restriction of any court or governmental authority to which the Purchaser is subject (including federal
and state securities laws and regulations), or by which any property or asset of the Purchaser is bound or affected, except in the case
subparagraph (ii) such as could not have or reasonably be expected to have a material adverse effect on the Purchaser.

(e) The Purchaser is acquiring the Note and the Warrant, as well as the Shares underlying the Warrant, (collectively referred to
with the Note and Warrant as the “Securities”), for the Purchaser’s own account and not as a nominee or agent for any other person, and
not with the view to, or for sale in connection with, any distribution thereof.

(f) The Purchaser is an “accredited investor,” as the Purchaser is a person or entity described in one of the items in Annex A
attached hereto.

(g) The Purchaser is not purchasing the Securities as a result of any advertisement, article, notice or other communication
regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or any other general solicitation or general advertisement.

(h) The Purchaser understands that the Securities are being offered and sold to it in reliance upon specific exemptions from the
registration requirements of federal and state securities laws and that the Company is relying upon the truth and accuracy of, and the
Purchaser’s compliance with, the representations, warranties, agreements, acknowledgements and understandings of the Purchaser set
forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to acquire the Securities.

(i) The offer and sale of the Securities has not been registered under the Securities Act of 1933, as amended (the “Securities
Act”), and that, accordingly, they will not be transferable except as permitted under various exemptions set forth in the Securities Act, or
upon satisfaction of the registration and prospectus delivery requirements of the Securities Act, and that there will be a legend printed
upon the Securities so indicating.

(j) The Securities may not be sold, transferred, assigned, pledged, hypothecated or otherwise disposed of unless the Purchaser
first provides to the Company and opinion of counsel to the effect that such sale, transfer, assignment, pledge, hypothecation or other
disposition will be exempt from the registration and prospectus delivery requirements of the Securities Act and the registration or
qualification requirements of any applicable state securities’ law.

4. Company’s Representations. The Company hereby represents and warrants to the Purchaser as follows:

(a) The Company is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization with full right, corporate or partnership power and authority to enter into and to consummate the transactions contemplated by
hereby and otherwise to carry out its obligations hereunder.
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(b) The execution and delivery of the Agreement and performance by the Company of the transactions contemplated by the
Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable, on
the part of the Company.

(c) The Agreement has been duly executed by the Company, and when delivered by the Company in accordance with the terms
hereof, will constitute the valid and legally binding obligation of the Company, enforceable against it in accordance with its terms, except:
(i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance,
injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable
law.

(d) The execution, delivery and performance by the Company of the Agreement and the consummation by it of the transactions
contemplated thereby do not and will not (i) conflict with or violate any provision of the Company’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (ii) conflict with or result in a violation of any law, rule, regulation, order,
judgment, injunction, decree or other restriction of any court or governmental authority to which the Company is subject (including federal
and state securities laws and regulations), or by which any property or asset of the Company is bound or affected, except in the case
subparagraph (ii) such as could not have or reasonably be expected to have a material adverse effect on the Company.

(e) The authorized and outstanding capital stock of the Company is set forth on Schedule A attached hereto. All issued and
outstanding shares have been duly authorized and validly issued and are fully paid and nonassessable. Except as set forth on Schedule A,
there are no other outstanding rights, options, warrants, preemptive rights, rights of first refusal, or similar rights for the purchase or
acquisition from the Company of any securities of the Company nor are there any commitments to issue or execute any such rights,
options, warrants, preemptive rights or rights of first refusal. Except as otherwise provided in the Company’s certificate of incorporation,
there are no outstanding rights or obligations of the Company to repurchase or redeem any of its securities. The respective rights,
preferences, privileges, and restrictions of the Company’s outstanding shares are as stated in the Company’s certificate of incorporation.
All outstanding securities have been issued in compliance with all applicable securities laws.

(f) There is no action, suit, proceeding, or investigation (including without limitation any suit, proceeding, or investigation
involving the prior employment of any of the Company’s employees, their use in connection with the Company’s business of any
information or techniques allegedly proprietary to any of their former employers, or their obligations under any agreements with prior
employers) against or adverse to the Company pending or, to the best of the Company’s knowledge, currently threatened before any court,
administrative agency, or other governmental body. The Company is not a party or subject to, and none of its assets is bound by, the
provisions of any order, writ, injunction, judgment, or decree of any court or government agency or instrumentality. There is no action,
suit, or proceeding by the Company currently pending or that the Company intends to initiate.
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(g) The Company has fully provided the Purchaser with all the information that the Purchaser has requested for deciding
whether to purchase the Note and the Warrant. Neither this Agreement, nor any other agreements, statements or certificates made or
delivered in connection herewith or therewith contains any untrue statement of a material fact or, when taken together, omits to state a
material fact necessary to make the statements herein or therein, in light of the circumstances under which they were made, not
misleading.

5. Conditions to Closing of the Purchaser. The Purchaser’s obligation to purchase the Note and the Warrant at the Closing in
accordance with the terms set forth herein is subject to the fulfillment on or prior to the Closing Date of each of the following conditions:

(a) Representations and Warranties Correct. The representations and warranties made by the Company in Section 4 hereof shall
be true and correct when made and shall be true and correct on and as of the Closing Date with the same force and effect as if they had
been made on and as of said date.

(b) Covenants. All covenants, agreements and conditions contained in this Agreement to be performed by the Company on or
prior to the Closing Date shall have been performed or complied with in all material respects.

(c) No Material Adverse Change. There shall have been no material adverse change in the Company’s business or financial
condition.

(d) Security Agreement. The Company and Purchaser shall have executed and delivered the Security Agreement and such
agreement shall be in full force and effect.

(e) Amendment. The Company and Purchaser shall have executed and delivered the Amendment and such agreement shall be
in full force and effect.

6. Right of First Refusal. The Shares underlying the Warrant (the “Subject Shares”) may be sold by the Purchaser only in compliance
with the provisions of this Section 6, and subject in all cases to compliance with applicable securities laws. Prior to any intended sale of
more than an aggregate of 500,000 Subject Shares in any two (2) Business Day (as defined in Section 9(g) below) period, the Purchaser
shall first give written notice (the “Offer Notice”) to the Company specifying (i) its bona fide intention to sell or otherwise transfer such
Subject Shares and (ii) the number of Subject Shares the Purchaser proposes to sell (the “Offered Shares”). Within two (2) Business Days
after receipt of the Offer Notice, the Company or its nominee(s) may elect to negotiate in good faith with the Purchaser to purchase all (not
some) of such Offered Shares. In the event that the Company elects to purchase all (not some) of such Offered Shares, the Purchaser and
the Company shall negotiate in good faith to consummate a transaction for such Offered Shares within five (5) Business Days following
the Company’s election. If the Company and the Purchaser fail to agree upon a purchase price following good faith negotiation between
the Company and the Purchaser, or otherwise any single share of the Offered Shares is not to be purchased by the Company, all the
Offered Shares may be sold by the Purchaser without any of the restrictions set forth in this Section 6.

7. “Market Stand-Off” Agreement. The Purchaser agrees that, if requested by the Company or the managing underwriter of any
proposed public offering of the Company’s securities, the Purchaser will not sell or otherwise transfer or dispose of any shares of common
stock held by the Purchaser without the prior written consent of the Company or such underwriter, as the case may be, during such period
of time, not to exceed 180 days following the effective date of the registration
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statement filed by the Company with respect to such offering, as the Company or the underwriter may specify. In order to enforce the
foregoing covenant, the Company may impose stop transfer instructions with respect to any shares of common stock held by the Purchaser
until the end of such period.

8. Board Representation.

(a) Appointment to Board of Directors and Committee. The Company will appoint one (1) individual reasonably acceptable to
the Company, designated in writing by the Purchaser, who satisfies all regulatory requirements required to serve as a director of the
Company (the “Purchaser Nominee”) to the Company’s Board of Directors. Effective upon his or her appointment to the Company’s
Board of Directors, the Purchaser Nominee will be eligible (but not required) to serve as a member of the committees of the Board of
Directors of the Company as determined by the Company’s Board of Directors, provided that, such Purchaser Nominee satisfies the
requirements under applicable laws, rules and regulations, with regard to the appointment of members and their service on such
committees. The Company’s Board of Directors will nominate the Purchaser Nominee for election at the next annual meeting of
stockholders of the Company subject to satisfaction by the Purchaser Nominee of all legal and governance requirements regarding service
as a director.

(b) Filling of Vacancy in Purchaser Board Position. If the Purchaser Nominee ceases prior to the next annual meeting of
stockholders of the Company to serve as a director of the Company for any reason, the Company shall cause the vacancy created thereby
to be filled by appointment of an individual designated in writing by Purchaser, who is determined, in accordance with the provisions of
Section 8(a) above, to qualify as a Purchaser Nominee.

9. Miscellaneous.

(a) Binding on Successors. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

(b) Entire Agreement. This Agreement and the exhibits hereto, constitute the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior and contemporaneous agreements, whether written or oral, and shall not be modified
except by a writing signed by the parties hereto.

(c) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Agreement shall
be governed by and construed and enforced in accordance with the laws of the State of California, without regard to the principles of
conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the
transactions contemplated by this Agreement (whether brought against a party hereto or its respective affiliates, directors, officers,
stockholders, employees or agents) shall be commenced exclusively in the courts sitting in Hong Kong. Each party hereby irrevocably
submits to the exclusive jurisdiction of the courts sitting in Hong Kong for the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of the Agreement),
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 improper or is an inconvenient venue for such proceeding. Each party
hereby irrevocably waives personal service of process and
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consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law. If either party shall commence an action or proceeding to
enforce any provisions of the Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the other party for
its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or
proceeding.

(d) Headings; References. All headings used herein are used for convenience only and shall not be used to construe or interpret
this Agreement. Except as otherwise indicated, all references herein to Sections refer to Sections hereof.

(e) No Waiver. No waiver of any of the provisions contained in this Agreement shall be valid unless made in writing and
executed by the waiving party. It is expressly understood that in the event any party shall on any occasion fail to perform any term of this
Agreement and the other parties shall not enforce that term, the failure to enforce on that occasion shall not prevent enforcement of that or
any other term hereof on any other occasion.

(f) Severability. If any section of this Agreement is held invalid by any law, rule, order, regulation, or promulgation of any
jurisdiction, such invalidity shall not affect the enforceability of any other sections not held to be invalid.

(g) Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if properly
addressed: (i) if delivered personally, by commercial delivery service or by facsimile (with acknowledgment of a complete transmission
prior to 5:30 p.m. Los Angeles time), on the day of delivery, (ii) if delivered by U.S. nationally recognized overnight courier service, on
the next Business Day after mailing, or (iii) upon actual receipt by the party to whom such notice is required by be given. For purposes of
this Agreement, “Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which banking institutions in the State of California are authorized or required by law or other governmental
action to close.

Notices shall be deemed to be deemed properly addressed to any party hereto if addressed to the following addresses (or
at such other address for a party as shall be specified by like notice):
 

 (i) if to Purchaser, to:

Samyang Optics Co., Ltd
15th F, KT Tower 422, Teheran-ro,
Gang Nam Gu, Seoul, Korea
Attention:
Telephone:
Facsimile:
Email:
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 (ii) if to the Company:

Cortex Pharmaceuticals, Inc.
7700 Irvine Center Drive, Suite 750,
Irvine, California 92618
Attention: Chief Executive Officer
Telephone: (949) 727-3157
Facsimile: (949) 727-3657
Email: mvarney@cortexpharm.com

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

Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, CA 92660
Attention: Lawrence B. Cohn
Telephone: (949) 725-4000
Facsimile: (949) 725-4100
Email: lcohn@sycr.com

(h) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors
and permitted assigns.

(i) Counterparts. This Agreement and any amendment thereof may be executed in two or more counterparts, each of which
shall be deemed an original for all purposes. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of
a “.pdf” format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such
signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page were an original thereof.

(j) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next
succeeding Business Day.

*********************

(Signature Page Follows)
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The Company and the Purchaser have executed this Agreement as of the Effective Date.
 

“Company”

CORTEX PHARMACEUTICALS, INC.

By:  

 Mark A. Varney, Ph.D.
 President and Chief Executive Officer

 
“Purchaser”

SAMYANG OPTICS CO., LTD.

By:  

 Seung Chan, Kim
 President and Chief Executive Officer
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ANNEX A

Accredited Investor

An “accredited investor” is:

1. Any bank as defined in section 3(a)(2) of the Act, or any savings and loan association or other institution as defined in section 3(a)
(5)(A) of the Act whether acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to section 15 of the
Securities Exchange Act of 1934; any insurance company as defined in section 2(13) of the Act; any investment company registered under
the Investment Company Act of 1940 or a business development company as defined in section 2(a)(48) of that Act; any Small Business
Investment Company licensed by the U.S. Small Business Administration under section 301(c) or (d) of the Small Business Investment
Act of 1958; any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its
political subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan
within the meaning of the Employee Retirement Income Security Act of 1974 if the investment decision is made by a plan fiduciary, as
defined in section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or registered investment
adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made
solely by persons that are accredited investors;

2. Any private business development company as defined in section 202(a)(22) of the Investment Advisers Act of 1940;

3. Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business
trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;

4. Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive
officer, or general partner of a general partner of that issuer;

5. Any natural person whose net worth, either individually or jointly with such person’s spouse, at the time of the such person’s
purchase, exceeds $1,000,000, provided that such person shall not include the value of his or her primary residence as an asset, nor shall
such person include the value of any mortgage debt securing such residence. However, if the person has mortgage debt that is in excess of
the fair market value of his or her primary residence (also referred to as being “underwater”), and such excess mortgage debt is recourse
debt, then the amount of such excess debt only shall be included as a liability when making the calculation.

6. Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with
that person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in
the current year;

7. Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose
purchase is directed by a sophisticated person as described in § 230.506(b)(2)(ii); and

8. Any entity in which all of the equity owners are accredited investors.



SCHEDULE A

Authorized and Outstanding Capital Stock

As of the date of the Agreement, authorized capital of the Company includes 205,000,000 shares of Common Stock and 5,000,000
shares of Preferred Stock, of which 1,250,000 shares have been designated as 9% Cumulative Convertible Preferred Stock; 205,000 shares
have been designated as Series A Junior Participating Preferred Stock; 37,500 have been designated as Series B Convertible Preferred
Stock; and 3,507,500 shares remain undesignated.

As of the date of the Agreement, the Company has 85,623,663 shares of Common Stock and 37,500 shares of Series B Convertible
Preferred Stock outstanding.

As of the date of the Agreement, the Company’s issued and outstanding options and other securities convertible into, or exercisable
for, shares of the Company’s Common Stock consist of the following:

1. 9,863,799 shares of Common Stock authorized for issuance under the Company’s 2006 Stock Incentive Plan; and

2. 4,917,226 shares of Common Stock subject to issued and outstanding options under the Company’s 1996 Stock Incentive Plan;
and

3. 250,000 shares of Common Stock subject to issued and outstanding options outside of the Company’s 2006 Stock Incentive Plan
and 1996 Stock Incentive Plan; and

4. 18,739,759 shares of Common Stock reserved for issuance upon the exercise of outstanding warrants; and

5. 37,500 shares of Series B Convertible Preferred Stock, each share of which is convertible into approximately 0.09812 shares of
Common Stock; and

6. 72,249 shares of Common Stock potentially issuable upon repayment of an advance to fund the Company’s expenses for its
clinical study in patients with Mild Cognitive Impairment, such number of shares based upon the balance of the advance and accrued
interest as of April 30, 2012.

Each of the foregoing securities includes anti-dilution provisions in the event of stock dividends, stock splits or reclassifications of
the Company’s Common Stock.



EXHIBIT A

Form of Note



Execution Copy

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). NO SALE,
PLEDGE OR DISPOSITION MAY BE EFFECTED EXCEPT IN COMPLIANCE WITH RULE 144 UNDER SAID ACT OR AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL FOR THE HOLDER,
REASONABLY SATISFACTORY TO THE COMPANY, THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE ACT.

THIS NOTE IS SUBJECT TO THE TERMS AND CONDITIONS OF THE PURCHASE AGREEMENT (AS DEFINED BELOW).

SECURED PROMISSORY NOTE

CORTEX PHARMACEUTICALS, INC.
 
Principal Amount: U.S Dollar equivalent to W465,000,000 KRW   Issue Date: June 25, 2012

Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), for value received, hereby promises to pay to the order of
Samyang Optics Co., Ltd. (the “Holder”), U.S Dollar equivalent to the sum of Four Hundred Sixty-Five Million South Korean Won
(W465,000,000) and any unpaid accrued interest hereon, upon the terms of this Secured Promissory Note (the “Note”). Unless earlier paid
pursuant to the terms hereof or accelerated in connection with an Event of Default, the outstanding principal and accrued but unpaid
interest shall be immediately due and payable on the twelve (12) month anniversary of the original Issue Date (the “Maturity Date”).
Notwithstanding the foregoing, the Holder may demand repayment of the outstanding principal and accrued but unpaid interest at any time
on or after the six (6) month anniversary of the original Issue Date; provided, however, that in the event of an earlier repayment demand by
the Holder, the Company may elect to extend the such repayment period in its sole discretion to the nine (9) month anniversary of the
original Issue Date in the event of an Extension Event, as defined in that certain letter agreement between the Company and Holder, dated
as of the date hereof (the “Letter Agreement”). This Note has been issued by the Company pursuant to the terms of that certain Securities
Purchase Agreement, dated as of June 25, 2012 (the “Purchase Agreement”).

1. Interest. The unpaid principal balance of this Note shall bear simple interest at a rate equal to twelve percent (12%) per annum
payable in cash from the date hereof until paid in full or the Maturity Date, whichever is earlier.

2. Prepayment. The Company may, at its sole election, prepay, in whole or in part, the outstanding principal or accrued interest under
this Note at any time on or prior to the Maturity Date without penalty or premium.

3. Payments. All payments in respect of this Note shall be in immediately available lawful money of the Republic of Korea and shall
be sent on the date of payment, at the address specified in the Purchase Agreement, or at such other address as may be specified from time
to time by such Holder in a written notice delivered to the Company; provided, however, that any interest payment shall be paid separately,
if Holder so elects, to such account or address as Holder may specify in writing. If any scheduled payment date is not a business day, such
payment shall be made on the next succeeding business day.
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4. Transferability. This Note evidenced hereby may not be pledged, sold, assigned or transferred.

5. Security Interest. The indebtedness evidenced by this Note is secured by certain collateral, as more particularly described in that
certain Patent Security Agreement, dated as of the date hereof (as may be further amended, restated, supplemented or modified from time
to time, the “Security Agreement” and together with the Note and the Purchase Agreement, the “Transaction Documents”), between the
Company and the Holder.

6. Defaults and Remedies.

(a) Events of Default. Except as set forth in the Letter Agreement, an “Event of Default” shall occur if:

(i) the Company shall default in the payment of the principal of this Note, when and as the same shall become due and
payable;

(ii) an involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent
jurisdiction seeking (a) relief in respect of the Company, or of a substantial part of its property or assets, under Title 11 of the United States
Code, as now constituted or hereafter amended, or any other Federal or state bankruptcy, insolvency, receivership or similar law, (b) the
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the Company, or for a substantial part of its
property or assets, or (c) the winding up or liquidation of the Company; and such proceeding or petition shall continue undismissed for
ninety (90) days, or an order or decree approving or ordering any of the foregoing shall be entered;

(iii) the Company shall (a) voluntarily commence any proceeding or file any petition seeking relief under Title 11 of the
United States Code, as now constituted or hereafter amended, or any other Federal or state bankruptcy, insolvency, receivership or similar
law, (b) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing of any petition
described in paragraph (ii) of this Section 6(a), (c) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for the Company or any subsidiary, or for a substantial part of its property or assets, (d) file an answer
admitting the material allegations of a petition filed against it in any such proceeding, (e) make a general assignment for the benefit of
creditors, (f) become unable, admit in writing its inability or fail generally to pay its debts as they become due or (g) take any action for
the purpose of effecting any of the foregoing; or

(iv) the Company shall have consummated a sale of its equity securities for cash in a single financing transaction or
series of related financing transactions with aggregate net proceeds to the Company (after deduction of underwriting discounts,
commissions and similar fees) of at least Four Million Dollars ($4,000,000) and any portion of this Note is outstanding sixty (60) business
days after such consummation.
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(b) Remedies Upon Default. Upon the occurrence and during the continuance of an Event of Default (i) each of the
unpaid principal amount of and accrued interest on the Note shall automatically become immediately due and payable, without
presentment, demand, protest or other requirements of any kind and (ii) Holder shall be entitled to, at its option, exercise any or all of the
rights and remedies available to a secured party under the UCC or any other applicable law, and exercise any or all of its rights and
remedies provided for in this Note and in any Transaction Document.

7. Loss, Etc., of Note. Upon receipt of evidence satisfactory to the Company of the loss, theft, destruction or mutilation of this Note,
and of indemnity reasonably satisfactory to the Company if lost, stolen or destroyed, and upon surrender and cancellation of this Note if
mutilated, and upon reimbursement of the Company’s reasonable incidental expenses, the Company shall execute and deliver to the
Holder a new Note of like date, tenor and denomination.

8. Waiver. The Company hereby waives presentment, demand, notice of nonpayment, protest and all other demands and notices in
connection with the delivery, acceptance, performance or enforcement of this Note. If an action is brought for collection under this Note,
the Holder shall be entitled to receive all costs of collection, including, but not limited to, its reasonable attorneys’ fees.

9. Notices. Any notice, approval, request, authorization, direction or other communication under this Note shall be given in
accordance with the Purchase Agreement.

10. Successors and Assigns. Subject to Section 4, all of the covenants, stipulations, promises, and agreements in this Note shall bind
and inure to the benefit of the parties’ respective successors and assigns, whether so expressed or not.

11. Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Note shall be
determined in accordance with the provisions of the Purchase Agreement.

**************

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Note to be issued as of the Issue Date first written above
 

  Cortex Pharmaceuticals, Inc.

Address:   

7700 Irvine Center Drive, Suite 750
Irvine, California 92618   

  By:  

   Mark A. Varney, Ph.D.
   President and Chief Executive Officer
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EXHIBIT B

Form of Warrant



Execution Copy

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
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 PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO
THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE
COMPANY. ADDITIONALLY, THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE ARE SUBJECT TO A RIGHT
OF FIRST REFUSAL IN FAVOR OF THE COMPANY AS SET FORTH IN THAT CERTAIN SECURITIES PURCHASE
AGREEMENT DATED JUNE 25, 2012.

COMMON STOCK PURCHASE WARRANT

CORTEX PHARMACEUTICALS, INC.
 
Warrant Shares: 4,000,000  Issue Date: June 25, 2012

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received, Samyang Optics Co., Ltd. (the
“Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or
prior to the close of business on the two year anniversary of the original Issue Date (the “Termination Date”) but not thereafter, to
subscribe for and purchase from Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), up to Four Million
(4,000,000) shares (the “Warrant Shares”) of Common Stock. The purchase price of one share of Common Stock under this Warrant shall
be equal to the Exercise Price, as defined in Section 2(b).

Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms shall have the meanings set
forth in this Section 1:

“Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United
States or any day on which banking institutions in the State of California are authorized or required by law or other governmental
action to close.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of securities into
which such securities may hereafter be reclassified or changed.

“Trading Day” means a day on which the principal Trading Market is open for trading.



“Trading Market” means a market or exchange on which the Common Stock is then listed or quoted for trading, including,
without limitation, the NYSE Amex Equities Market, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market or the New York Stock Exchange, the OTC Bulletin Board or a Pink OTC Market (or any successors to any of the
foregoing).

“Transaction Documents” means the Securities Purchase Agreement dated June 25, 2012 between the Company and the
purchaser signatory thereto (the “Purchase Agreement”), as well as the other agreements and documents contemplated thereby.

“Weighted Average Closing Price” means the price determined by the first of the following clauses that applies: (A) if the
Common Stock is then listed or quoted for trading on a Trading Market other than the OTC Bulletin Board or the Pink OTC Market,
the volume-weighted average closing prices of the Common Stock on the Trading Market on which the Common Stock is then listed
or quoted for trading as reported by Bloomberg L.P., (B) if the Common Stock is then listed or quoted for trading on the OTC
Bulletin Board, the volume-weighted average closing prices of the Common Stock on the OTC Bulletin Board, or (C) if the Common
Stock is not then listed or quoted for trading on the OTC Bulletin Board and if prices for the Common Common Stock are then
reported in the “Pink Sheets” published by Pink OTC Markets, Inc. (or a similar organization or agency succeeding to its functions of
reporting prices), the closing prices per share of the Common Stock so reported.

Section 2. Exercise.

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any
time or times on or before the Termination Date by delivery to the Company (or such other office or agency of the Company as it
may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of a
duly executed copy of the Notice of Exercise Form annexed hereto, the original Warrant certificate and payment of the aggregate
Exercise Price of the shares thereby purchased by wire transfer or cashier’s check drawn on a United States bank.

b) Exercise Price. The exercise price per share of the Common Stock under this Warrant shall be $0.056, subject to adjustment
hereunder (the “Exercise Price”).

c) Mechanics of Exercise.

i. Delivery of Certificates Upon Exercise. Certificates for shares purchased hereunder shall be transmitted by the
Company or the Company’s transfer agent to the Holder promptly after the date of exercise. This Warrant shall be deemed to
have been exercised on the first date on which all of the items in Section 2(a) above have been delivered to the Company.
The Warrant Shares shall be deemed to have been issued, and Holder shall be deemed to have become a holder of record of
such shares for all purposes, as of the date the Warrant has been properly exercised, with payment to the Company of the
Exercise Price prior to the issuance of such shares, having been paid.

 
2



ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the
request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to Holder a new Warrant evidencing the rights of Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

iii. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

iv. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to the Holder
for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder.

v. Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the
timely exercise of this Warrant, pursuant to the terms hereof.

d) Representation by the Holder; Restrictions. The Holder, by the acceptance hereof, represents and warrants that it is acquiring
this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws and will contain one or more legends
relating thereto. The Holder further acknowledges that the Warrant Shares may not be offered or sold except in compliance with the
Company’s right of first refusal contained in the Purchase Agreement and pursuant to an effective registration statement under the
Securities Act or pursuant to an available exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and in accordance with applicable state securities laws as evidenced by a legal opinion of counsel to the Company to
such effect, the substance of which shall be reasonably acceptable to the Company.

 
3



e) Call Provision. Subject to the provisions of this Section 2(e), if (i) the Weighted Average Closing Price for each of 10
consecutive Trading Days (the “Measurement Period”) exceeds one and one-half (1.5) times the Exercise Price (subject to
adjustment for forward and reverse stock splits, recapitalizations, stock dividends and the like after the original Issue Date) and
(ii) the Holder is not in possession of any information that constitutes, or might constitute, material non-public information which
was provided by the Company, then the Company may, within 3 Trading Days of the end of such Measurement Period, call for
cancellation of all or any portion of this Warrant for which a Notice of Exercise has not yet been delivered (such right, a “Call”) for
consideration equal to $0.001 per Share. To exercise this right, the Company must deliver to the Holder an irrevocable written notice
(a “Call Notice”); indicating therein the portion of unexercised portion of this Warrant to which such notice applies. If the conditions
set forth below for such Call are satisfied from the period from the date of the Call Notice through and including the Call Date (as
defined below), then any portion of this Warrant subject to such Call Notice for which a Notice of Exercise shall not have been
received by the Call Date will be cancelled at 6:30 p.m. (Los Angeles time) on the tenth Trading Day after the date the Call Notice is
received by the Holder (such date and time, the “Call Date”). Any unexercised portion of this Warrant to which the Call Notice does
not pertain will be unaffected by such Call Notice. In furtherance thereof, the Company covenants and agrees that it will honor all
Notices of Exercise with respect to Warrant Shares subject to a Call Notice that are tendered through 6:30 p.m. (Los Angeles time)
on the Call Date. The parties agree that any Notice of Exercise delivered following a Call Notice which calls less than all the
Warrants shall first reduce to zero the number of Warrant Shares subject to such Call Notice prior to reducing the remaining Warrant
Shares available for purchase under this Warrant. For example, if (A) this Warrant then permits the Holder to acquire 100 Warrant
Shares, (B) a Call Notice pertains to 75 Warrant Shares, and (C) prior to 6:30 p.m. (Los Angeles time) on the Call Date the Holder
tenders a Notice of Exercise in respect of 50 Warrant Shares, then (x) on the Call Date the right under this Warrant to acquire 25
Warrant Shares will be automatically cancelled, (y) the Company, in the time and manner required under this Warrant, will have
issued and delivered to the Holder 50 Warrant Shares in respect of the exercises following receipt of the Call Notice, and (z) the
Holder may, until the Termination Date, exercise this Warrant for 25 Warrant Shares (subject to adjustment as herein provided and
subject to subsequent Call Notices). Subject again to the provisions of this Section 2(e), the Company may deliver subsequent Call
Notices for any portion of this Warrant for which the Holder shall not have delivered a Notice of Exercise. Notwithstanding anything
to the contrary set forth in this Warrant, the Company may not deliver a Call Notice or require the cancellation of this Warrant (and
any such Call Notice shall be void), unless, from the beginning of the Measurement Period through the Call Date, (1) the Company
shall have honored in accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (Los Angeles time) on
the Call Date, and (2) the Common Stock shall be listed or quoted for trading on the Trading Market, and (3) there is a sufficient
number of authorized shares of Common Stock for issuance of all securities under the Transaction Documents.
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Section 3. Certain Adjustments.

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or
otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities
payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares,
(iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or
(iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding
treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of
Common Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be
proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the
case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a
given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

c) Notice to Holder. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall
promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and setting forth a brief statement of the
facts requiring such adjustment.

Section 4. Transfer of Warrant.

a) Transferability. This Warrant evidenced hereby may not be pledged, sold, assigned or transferred.

b) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose
(the “Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for
all other purposes, absent actual written notice to the contrary.
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Section 5. Miscellaneous.

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other
rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(c)(i).

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence
reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant
Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it, and upon surrender and
cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate
of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right
required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

d) Authorized Shares.

The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued
Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any
purchase rights under this Warrant.

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without
limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of
all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against
impairment.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is
exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

e) Effect of Consolidation, Merger or Sale. Notwithstanding anything in this Warrant to the contrary, this Warrant shall expire
upon any (i) consolidation or merger of the Company with another entity, or any statutory exchange of securities with another entity,
whereby the holders of voting capital stock of the Company immediately prior to such transaction hold less than 50% of the voting
capital stock following such
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transaction, (ii) sale or all or substantially all of the Company’s assets to another entity or (iii) liquidation of the Company. The
Company shall give the Holder at least fifteen (15) days advance notice of the closing of such transaction at its last address as it shall
appear upon the Warrant Register of the Company; provided that the failure to mail such notice or any defect therein or in the
mailing thereof shall not affect the validity of the corporate action required to be specified in such notice.

f) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be
determined in accordance with the provisions of the Purchase Agreement.

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder or the
Company shall operate as a waiver of such right or otherwise prejudice Holder’s or the Company’s respective rights, powers or
remedies.

h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company
shall be delivered in accordance with the notice provisions of the Purchase Agreement.

i) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby
shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder.

j) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the
Company and the Holder.

k) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision
shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Warrant.

l) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be
deemed a part of this Warrant.

********************

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company and the Holder have caused this Warrant to be executed by their respective officers
thereunto duly authorized.
 

  CORTEX PHARMACEUTICALS, INC.

Dated: June 25, 2012   By:  

   Name: Mark A. Varney, Ph.D.
   Title: President & Chief Executive Officer

Accepted and agreed to this 25 day of June, 2012
 
SAMYANG OPTICS CO., LTD.

By:   

 

Name: Seung Chan, Kim
Title: President & Chief Executive Officer
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NOTICE OF EXERCISE
 
TO: CORTEX PHARMACEUTICALS, INC.

(1) The undersigned hereby elects to purchase             Warrant Shares of the Company pursuant to the terms of the attached
Warrant, and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of lawful money of the United States.

(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned.

The Warrant Shares shall be delivered by physical delivery of a certificate to:
 

 
 

  

 
 

  

 
 

  

(4) The undersigned is an “accredited investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities
Act of 1933, as amended.

[SIGNATURE OF HOLDER]
 
Name of Investing Entity:    

Signature of Authorized Signatory of Investing Entity:    

Name of Authorized Signatory:    

Title of Authorized Signatory:   

Date:    



ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, [            ] all of or [            ] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to

                                                                                                                                                           whose address is
 

.

 
 

Dated:                                     ,             
 

 Holder’s Signature:     

 Holder’s Address:      

   
 

  

Signature Guaranteed:                                                                                                                                                                

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration
or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in
a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.



EXHIBIT C

Security Agreement



Execution Copy

PATENT SECURITY AGREEMENT

This Patent Security Agreement (as amended, modified or otherwise supplemented from time to time, this “Security Agreement”),
dated as of June 25, 2012, is executed by Cortex Pharmaceuticals, Inc., a Delaware corporation (together with its successors and assigns,
the “Company”), in favor of Samyang Optics Co., Ltd. (“Secured Party”).

RECITALS

A. The Company and the Secured Party have entered into that certain Securities Purchase Agreement, dated as of even date herewith
(as amended, modified, renewed or extended from time to time, the “Purchase Agreement”) pursuant to which the Company issued to the
Secured Party that certain secured promissory note (the “Note”);

B. The Company is the owner of certain intellectual property, identified below, in which the Company is granting a security interest
to the Secured Party; and

C. It is a condition precedent under the Purchase Agreement that the Company enter into this Security Agreement and grant to the
Secured Party the security interests hereinafter provided to secure the obligations of the Company described below.

AGREEMENT

NOW, THEREFORE, in consideration of the above recitals and for other good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the Company hereby agrees with Secured Party as follows:

1. Definitions and Interpretation. When used in this Security Agreement, the following terms have the following respective
meanings:

“Collateral” means (a) the patents listed on Schedule 1 attached hereto, and (i) renewals thereof, (ii) reissues, continuations,
divisions or reexaminations thereof, (iii) all income, royalties, damages and payments now and hereafter due and/or payable with respect
thereto, including without limitation, damages and payments for past and future infringements thereof, (iv) the right to sue for past, present
and future infringements thereof (the foregoing patents, together with the items described in clauses (i)-(iv), are hereinafter referred to
herein as the “Patents”); (b) all of the Company’s rights corresponding thereto throughout the world; (c) any license agreements with any
other party, whether the Company is a licensor or licensee under any such license agreement in respect of the Patents; and (d) the goodwill
of the Company’s business associated with the Patents.

“Event of Default” means a default or breach as described in Section 6(a) of the Note as described in that certain letter
agreement between the Company and Holder, dated as of the date hereof.

“Lien” means any security interest, mortgage, pledge, charge, assignment, lien or other encumbrance of any kind.



“Obligations” means all obligations, howsoever arising, owed by the Company to Secured Party of every kind and description
(whether or not evidenced by any note or instrument and whether or not for the payment of money), now existing or hereafter arising
under or pursuant to the terms of the Note or this Security Agreement, including, all interest, fees, charges, expenses and attorneys’ fees
and costs payable by the Company hereunder and thereunder, in each case, whether direct or indirect, absolute or contingent, due or to
become due.

“Permitted Liens” means (a) Liens for taxes not yet delinquent or Liens for taxes being contested in good faith and by
appropriate proceedings for which adequate reserves have been established; (b) Liens in respect of property or assets imposed by law
which were incurred in the ordinary course of business, such as carriers’, warehousemen’s, materialmen’s and mechanics’ Liens and other
similar Liens arising in the ordinary course of business which are not delinquent or remain payable without penalty or which are being
contested in good faith and by appropriate proceedings; and (c) Liens in favor of the Secured Party.

“Person” shall mean and include an individual, a partnership, a corporation (including a business trust), a joint stock company,
a limited liability company, an unincorporated association, a joint venture or other entity or a governmental authority.

“UCC” means the Uniform Commercial Code as in effect in the State of California from time to time.

All capitalized terms not otherwise defined herein shall have the respective meanings given in the Note. Unless otherwise defined
herein, all terms defined in the UCC have the respective meanings given to those terms in the UCC.

2. Grant of Security Interest. As security for the Obligations, the Company hereby pledges to Secured Party and grants to Secured
Party a security interest in all right, title and interests of Company in and to the Collateral.

3. Representations and Warranties. The Company hereby represents and warrants to Secured Party that:

(a) The Company is, as of the date of this Security Agreement, the owner of all of the Collateral free from any liens, security
interests or encumbrances except for Permitted Liens, and no financing statement covering any of the Collateral or any proceeding thereof
is on file in any public office.

(b) Upon the filing of UCC-1 financing statements or comparable documentation in the appropriate filing offices, Secured Party
has a first priority perfected security interest in the Collateral to the extent that a security interest in the Collateral can be perfected by such
filing, except for Permitted Liens.

4. Covenants Relating to Collateral. Unless and until there shall have occurred and be continuing an Event of Default, the Company
shall retain the right to use the Collateral in the ordinary course of the Company’s business. The Company hereby agrees (a) to perform all
acts that may be reasonably necessary to maintain, preserve, protect and perfect the Collateral, the Lien granted to Secured Party therein
and the perfection and priority of such Lien, except for Permitted Liens; (b) not to
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use or permit any Collateral to be used (i) in violation in any material respect of any applicable law, rule or regulation, or (ii) in violation
of any policy of insurance covering the Collateral; (c) to pay promptly when due all taxes and other governmental charges, all Liens and
all other charges now or hereafter imposed upon or affecting any Collateral, except for Permitted Liens; (d) to procure, execute and deliver
from time to time any endorsements, assignments, financing statements and other writings reasonably deemed necessary or appropriate by
Secured Party to perfect, maintain and protect its Lien hereunder and the priority thereof; (e) to appear in and defend any action or
proceeding which may affect its title to or Secured Party’s interest in the Collateral; (f) not to surrender or lose possession of (other than to
Secured Party), sell, encumber, lease, rent, or otherwise dispose of or transfer any Collateral or right or interest therein, and to keep the
Collateral free of all Liens except Permitted Liens; and (g) to comply with all material requirements of law relating to the possession,
maintenance and control of the Collateral.

5. Power of Attorney. The Company hereby irrevocably appoints Secured Party as its attorney-in-fact (which appointment is coupled
with an interest) and agrees that the Secured Party may perform (but Secured Party shall not be obligated to and shall incur no liability to
the Company or any third party for failure so to do) any act which the Company is obligated by this Security Agreement to perform, and to
exercise such rights and powers as the Company might exercise with respect to the Collateral, including the right to (a) collect by legal
proceedings or otherwise and endorse, receive and receipt for all payments, proceeds and other sums and property now or hereafter
payable on or on account of the Collateral; (b) enter into any extension, reorganization, deposit, merger, consolidation or other agreement
pertaining to, or deposit, surrender, accept, hold or apply other property in exchange for the Collateral; (c) make any compromise or
settlement, and take any action it deems advisable, with respect to the Collateral; (d) insure and preserve the Collateral; (e) pay any
indebtedness of the Company relating to the Collateral; and (f) file UCC financing statements and execute other documents, instruments
and agreements required hereunder; provided, however, that the Secured Party shall not exercise any such powers granted pursuant to
subsections (a) through (e) prior to the occurrence of an Event of Default and shall only exercise such powers during the continuance of an
Event of Default. The Company agrees to reimburse Secured Party immediately upon demand for any reasonable costs and expenses,
including attorneys’ fees, Secured Party may incur while acting as the Company’s attorney-in-fact hereunder, all of which costs and
expenses are included in the Obligations. It is further agreed and understood between the parties hereto that such care as Secured Party
gives to the safekeeping of its own property of like kind shall constitute reasonable care of the Collateral when in Secured Party’s
possession; provided, however, that Secured Party shall not be required to make any presentment, demand or protest, or give any notice
and need not take any action to preserve any rights against any prior party or any other person in connection with the Obligations or with
respect to the Collateral.

6. Litigation and Other Proceedings

(a) The Company shall have the right and obligation to commence and diligently prosecute such suits, proceedings or other
actions for infringement or other damage, or reexamination or reissue proceedings, or opposition or cancellation proceedings as are
reasonable to protect the Collateral. No such suit, proceeding or other actions shall be settled or voluntarily dismissed, nor shall any party
be released or excused of any claims of or liability for infringement, without the prior written consent of Secured Party, which consent
shall not be unreasonably withheld.

(b) Upon the occurrence and during the continuation of an Event of Default, Secured Party shall have the right but not the
obligation to bring suit or institute proceedings in the name of the Company or Secured Party to enforce any rights in the Collateral,
including any license thereunder, in
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which event the Company shall at the request of Secured Party do any and all lawful acts and execute any and all documents reasonably
required by Secured Party in aid of such enforcement. If Secured Party elects not to bring suit to enforce any right under the Collateral,
including any license thereunder, the Company agrees to use all commercially reasonable measures, whether by suit, proceeding or other
action, to cause to cease any infringement of any right under the Collateral by any Person and for that purpose agrees to diligently
maintain any action, suit or proceeding against any Person so infringing necessary to prevent such infringement.

7. Default and Remedies.

(a) Default. The Company shall be deemed in default under this Security Agreement upon the occurrence and during the
continuance of an Event of Default.

(b) Remedies. Upon the occurrence and during the continuance of any such Event of Default, Secured Party shall have the
rights of a secured creditor under the UCC, including taking possession of the Collateral pursuant to judicial process or, if the taking can
be accomplished without a breach of the peace, taking possession of the Collateral without judicial process, all rights granted by this
Security Agreement and by law, including the right to require the Company to make the Collateral available to Secured Party at a place to
be designated by Secured Party. Secured Party may immediately, without demand of performance and without other notice (except as set
forth below) or demand whatsoever to the Company, all of which are expressly waived, and without advertisement, sell at public or private
sale or otherwise realize upon the whole or from time to time any part of the Collateral or any interest which the Company may have
therein. Notice of any sale or other disposition of the Collateral shall be given to the Company at least twenty (20) days before the time of
any intended public or private sale or other disposition of the Collateral is made, which the Company hereby agrees shall be reasonable
notice of such sale or other disposition. In furtherance of Secured Party’s rights hereunder, the Company hereby grants to Secured Party an
irrevocable, non-exclusive and assignable license (exercisable without payment or royalty or other compensation to Company) to use,
license or sublicense the Collateral after the occurrence and during the continuation of any Event of Default on such terms as the Secured
Party may deem to be necessary or desirable. Upon taking possession of the Collateral, Secured Party may sell, lease, license or otherwise
dispose of the Collateral using commercially reasonable means and if commercially reasonable may do so by public or private
proceedings. Secured Party may purchase the Collateral at a public disposition or at a private disposition if the Collateral is of a kind that
is customarily sold on a recognized market or the subject of widely distributed standard price quotations.

(c) Application of Collateral Proceeds. The proceeds and/or avails of the Collateral, or any part thereof, and the proceeds and
the avails of any remedy hereunder (as well as any other amounts of any kind held by Secured Party at the time of, or received by Secured
Party after, the occurrence of an Event of Default) shall be paid to and applied as follows:

(i) First, to the payment of reasonable costs and expenses, including all amounts expended to preserve the value of the
Collateral, of foreclosure or suit, if any, and of such sale and the exercise of any other rights or remedies, and of all proper fees, expenses,
liability and advances, including reasonable legal expenses and attorneys’ fees, incurred or made hereunder by Secured Party;

(ii) Second, to the payment to Secured Party of the Obligations then owing or unpaid; and
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(iii) Third, to the payment of the surplus, if any, to the Company, its successors and assigns, or to whomsoever may be lawfully
entitled to receive the same.

8. Miscellaneous.

(a) Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if properly
addressed: (i) if delivered personally, by commercial delivery service or by facsimile (with acknowledgment of a complete transmission
prior to 5:30 p.m. Los Angeles time), on the day of delivery, (ii) if delivered by U.S. nationally recognized overnight courier service, on
the next Business Day after mailing, or (iii) upon actual receipt by the party to whom such notice is required by be given. For purposes of
this Agreement, “Business Day” shall mean any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which banking institutions in the State of California are authorized or required by law or other governmental
action to close. Notices shall be deemed to be deemed properly addressed to any party hereto if addressed to the following addresses (or at
such other address for a party as shall be specified by like notice):

(1) if to Secured Party, to:

Samyang Optics Co., Ltd
15th F, KT Tower 422, Teheran-ro,
Gang Nam Gu, Seoul, Korea
Attention:
Telephone:
Facsimile:
Email:

(2) if to the Company:

Cortex Pharmaceuticals, Inc.
7700 Irvine Center Drive, Suite 750,
Irvine, California 92618
Attention: Chief Executive Officer
Telephone: (949) 727-3157
Facsimile: (949) 727-3657
Email:

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

Stradling Yocca Carlson & Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, CA 92660
Attention: Lawrence B. Cohn
Telephone: (949) 725-4000
Facsimile: (949) 725-4100
Email:

(b) Termination of Security Interest. Upon the payment in full of all Obligations, the security interest granted herein shall
terminate and all rights to the Collateral shall revert to the
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Company. Upon such termination Secured Party hereby authorizes the Company to file any UCC termination statements necessary to
effect such termination and Secured Party will, at the Company’s expense, execute and deliver to the Company any additional documents
or instruments as Company shall reasonably request to evidence such termination; provided, however, if at any time after payment to
Secured Party and the release of the security interest in the Collateral, any payments to the Secured Party must be disgorged, returned or
otherwise paid back by the Secured Party for any reason (including, without limitation, the bankruptcy of the Company), this Agreement,
the security interest in the Collateral, and the relative rights and priorities set forth herein shall be reinstated as to all such payments that
are disgorged, returned or otherwise paid back by the Secured Party as though such payments had not been made.

(c) Nonwaiver. No failure or delay on Secured Party’s part in exercising any right hereunder shall operate as a waiver thereof or
of any other right nor shall any single or partial exercise of any such right preclude any other further exercise thereof or of any other right.

(d) Amendments and Waivers. This Security Agreement may not be amended nor modified, nor may any of its terms be
waived, except by written instruments signed by the Company and Secured Party. Each waiver or consent under any provision hereof shall
be effective only in the specific instances for the purpose for which given.

(e) Assignments. This Security Agreement shall be binding upon and inure to the benefit of Secured Party and the Company
and their respective successors and assigns.

(f) Cumulative Rights, etc. The rights, powers and remedies of Secured Party under this Security Agreement shall be in
addition to all rights, powers and remedies given to Secured Party by virtue of any applicable law, rule or regulation of any governmental
authority, the Purchase Agreement, the Note or any other agreement, all of which rights, powers, and remedies shall be cumulative and
may be exercised successively or concurrently without impairing Secured Party’s rights hereunder. The Company waives any right to
require Secured Party to proceed against any person or entity or to exhaust any Collateral or to pursue any remedy in Secured Party’s
power.

(g) Partial Invalidity. If at any time any provision of this Security Agreement is or becomes illegal, invalid or unenforceable in
any respect under the law or any jurisdiction, neither the legality, validity or enforceability of the remaining provisions of this Security
Agreement nor the legality, validity or enforceability of such provision under the law of any other jurisdiction shall in any way be affected
or impaired thereby.

(h) Construction. This Security Agreement is the result of negotiations among, and has been reviewed by, the Company,
Secured Party and their respective counsel. Accordingly, this Security Agreement shall be deemed to be the product of all parties hereto,
and no ambiguity shall be construed in favor of or against the Company or Secured Party.

(i) Entire Agreement. This Security Agreement taken together with the Purchase Agreement, the Note and the documents
executed in connection therewith constitute and contain the entire agreement of the Company and Secured Party and supersede any and all
prior agreements, negotiations, correspondence, understandings and communications among the parties, whether written or oral, respecting
the subject matter hereof.
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(j) Other Interpretive Provisions. References in this Security Agreement to any document, instrument or agreement (i) includes
all exhibits, schedules and other attachments thereto, (ii) includes all documents, instruments or agreements issued or executed in
replacement thereof, and (iii) means such document, instrument or agreement, or replacement or predecessor thereto, as amended,
modified and supplemented from time to time and in effect at any given time. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Security Agreement refer to this Security Agreement as a whole and not to any particular provision of this
Security Agreement. The words “include” and “including” and words of similar import when used in this Security Agreement shall not be
construed to be limiting or exclusive.

(k) Governing Law. This Security Agreement shall be governed by and construed in accordance with the laws of the State of
California without giving effect to its conflicts of law rules (except to the extent governed by the UCC).

(l) Counterparts. The Security Agreement may be executed and delivered by facsimile or by electronic messaging system and
the signature of any party to this Security Agreement delivered by facsimile or an electronic messaging system shall be deemed an original
signature for all purposes. This Security Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together shall constitute one instrument. The partially executed signature page of any counterpart of this Security Agreement may
be attached to any other partially executed counterpart of this Security Agreement without impairing the legal effect of the signature(s) on
such signature page.

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, the Company has caused this Security Agreement to be executed as of the day and year first above
written.
 

COMPANY

CORTEX PHARMACEUTICALS, INC.

By:  

 Mark A. Varney, Ph.D.
 President and Chief Executive Officer

ACCEPTED AND AGREED:

SECURED PARTY

SAMYANG OPTICS CO., LTD.
 
By:   

 Seung Chan, Kim
 President and Chief Executive Officer

[Signature page to Security Agreement]



SCHEDULE 1
TO SECURITY AGREEMENT

 
Patent Number   Date   Description

PCT/US07/26415;
WO 2008/085505   

January 3, 2007
  

Mueller et al, “3-Substituted-[1,2,3]-Benzotriazinone Compounds for Enhancing
Glutamatergic Synaptic Responses”

PCT/US08/10877;
WO 2009/038752   

September 20, 2007
  

Mueller et al, “3-Substituted 1,2,3-Triazin-4-ones and 3-Substituted 1,3-Pyrimidones
for Enhancing Glutamatergic Synaptic Responses”

PCT/US08/009508;
WO 009/023126   

August 10, 2007
  

Mueller R and L Street, “Bicyclic Amides for Enhancing Glutamatergic Synaptic
Responses”

PCT/US2010/00255;
WO 2010/087981   

August 10, 2007
  

Mueller R and L Street, “Bicyclic Amides for Enhancing Glutamatergic Synaptic
Responses”

PCT/US2010/00254;
WO 2010/ 087980   

August 10, 2007
  

Mueller R and L Street, “Bicyclic Amides for Enhancing Glutamatergic Synaptic
Responses”



EXHIBIT D

Amendment



 
Exhibit 10.1

 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of [______ ___], 2014, is made by and among

Cortex Pharmaceuticals, Inc., a corporation organized under the laws of the State of Delaware (the “Company”), and each of the
purchasers (individually, a “Purchaser” and collectively the “Purchasers”), as set forth on the execution pages hereof (each, an
“Execution Page” and collectively, the “Execution Pages”). This document may be executed in multiple counterparts with multiple
Execution Pages. Collectively and individually, these multiple counterparts shall be considered part of one original document.

 
BACKGROUND

 
A.                The Company and each Purchaser are executing and delivering this Agreement in reliance upon the exemption

from securities registration afforded by the provisions of Regulation D (“Regulation D”), as promulgated by the United States
Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”).

 
B.                 Upon the terms and conditions stated in this Agreement, the Company desires to issue and sell to the Purchasers,

and each Purchaser desires to purchase shares of the Company’s Series G 1.5% Convertible Preferred Stock, par value $0.001 per share
(the “Series G Preferred Stock”), which Series G Preferred Stock shall have the rights, preferences and privileges as set forth in the
form of Certificate of Designation, Preferences and Rights attached hereto as Exhibit A (the “Certificate of Designation”), and which
shares of Series G Preferred Stock (with a stated value of $1,000 per share) shall initially be convertible into shares of the Company’s
common stock, par value $0.001 per share (the “Common Stock”) at the initial conversion rate of $0.0033 per share of Common Stock
(the “Offering”). For avoidance of doubt, the number of shares of Common Stock to be issued upon conversion shall be (i) the amount
of stated value of the shares of Series G Preferred Stock to be converted (ii) divided by the conversion rate. The shares of Common
Stock issuable upon conversion or redemption or otherwise pursuant to the Series G Preferred Stock are referred to herein as the
“Conversion Shares.” The Series G Preferred Stock and the Conversion Shares are collectively referenced herein as the “Securities”
and each of them may individually be referred to herein as a “Security.”

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

consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Purchasers, intending to be legally
bound, hereby agree as follows:

 
1.                  PURCHASE AND SALE OF SECURITIES.
 

(a)                Purchase and Sale of Securities. Subject to the terms and conditions hereof, at the Closing (as defined in
Section 1(c) below), the Company shall issue and sell to each Purchaser, and each Purchaser, severally and not jointly, shall purchase
from the Company, such number of shares of Series G Preferred Stock as is set forth on such Purchaser’s Execution Page, for a
purchase price (as to each Purchaser, the “Purchase Price”) per share equal to One Thousand Dollars ($1,000). The Closing is subject
to the Company’s receipt of subscriptions for the Securities aggregating at least $750,000 (the “Minimum”); provided that, of the
Minimum, not more than $350,000 in the aggregate may be provided by: (i) current officers and directors of the Company (or their
affiliates), and (ii) any stockholder that individually (together with its affiliates) holds beneficially and/or of record 10% or more of the
outstanding capital stock of the Company. Certain affiliates of the Company may lend up to $150,000 on a secured basis to the
Company prior to the first Closing, which loans shall be converted at Closing into Series G Preferred Stock, and the amounts
contributed pursuant to such converted loans may be utilized in whole or part to satisfy the minimum amount.
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(b)               Voting Agreement. Each Purchaser hereby agrees that, as a condition to Closing, such Purchaser shall

execute and deliver the form of Written Consent of Stockholders attached hereto as Exhibit B, which Written Consent of Stockholders
is necessary in order to effectuate the amendment to the Company’s Certificate of Incorporation (“Charter Amendment”)
substantially in the form attached hereto as Exhibit C, which Charter Amendment will increase the number of authorized shares of
Common Stock that the Company may issue from 205,000,000 shares of Common Stock to 1,400,000,000 shares of Common Stock.
The Written Consent of Stockholders shall also authorize the Cortex Pharmaceuticals, Inc. 2014 Equity, Equity-Linked and Equity
Derivative Incentive Plan covering the issuance of restricted shares or options for up to 105,633,002 shares of Common Stock or
options therefore.

 
(c)                The Closing. The initial and subsequent closings of the transactions contemplated hereby (each, a

“Closing”) shall take place at the offices of Drinker Biddle & Reath LLP at One Logan Square, 18th & Cherry Streets, Philadelphia,
Pennsylvania 19103 at 10:00 a.m., Philadelphia, Pennsylvania time, on the date upon which the minimum of $750,000 has been raised
as provided for in Section 1(a) above or after such date, from time-to-time, or such other times or places as the Company and the
Purchasers may mutually agree (each, a “Closing Date”).

 
2.                  RISK FACTORS.
 

AN INVESTMENT IN THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD ONLY BE
CONSIDERED BY THOSE PERSONS WHO CAN AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT.
PROSPECTIVE PURCHASERS SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS, AND THE
OTHER INFORMATION SET FORTH IN THIS AGREEMENT (AND THE EXHIBITS HERETO), IN CONNECTION
WITH AN INVESTMENT IN THE SECURITIES. THE FOLLOWING RISK FACTORS ARE SUMMARIES AND ARE
NOT INTENDED TO BE EXHAUSTIVE OR TO SET FORTH ALL POSSIBLE RISKS AND UNCERTAINTIES
INVOLVED. THE ORDER IN WHICH THE RISK FACTORS APPEAR IS NOT INTENDED AS AN INDICATION OF THE
RELATIVE WEIGHT OR IMPORTANCE THEREOF. EACH PROSPECTIVE INVESTOR IS STRONGLY ENCOURAGED
TO CONSULT WITH PROFESSIONAL FINANCIAL ADVISORS, ACCOUNTANTS AND/OR LAWYERS IN DECIDING
WHETHER TO INVEST IN THE SECURITIES. THERE MAY BE ADDITIONAL RISKS OF WHICH WE ARE NOT
PRESENTLY AWARE OR WHICH WE CURRENTLY VIEW AS NOT SIGNIFICANT OR MATERIAL, WHICH MAY IN
THE FUTURE BECOME SIGNIFICANT OR MATERIAL.
 

2



 

 
WHEN WORDS SUCH AS “WE” AND “OUR” AND/OR WORDS OF SIMILAR IMPORT ARE USED IN THE RISK
FACTORS SUCH WORDS REFER TO THE COMPANY.
 

(a) Risks Related to Us and Our Business.
 

The Company in currently not current in it public reporting requirements with the SEC.
 

· The Company has not filed its Quarterly Report on Form 10-Q for the quarterly period ended September 30,
2012. The Company has not filed its Annual Report on Form 10-K for the fiscal year ended December 31,
2012, which would include its audited financial statements as of and for the year ended December 31, 2012.
The Company has not filed its Quarterly Report on Form 10-Q for the quarterly periods ended March 31,
2013, June 30, 2013 and September 30, 2013. Although the Company has begun the process to bring its
financial filings current, such filings are not expected to be current until April 2014. Any financial
information presented herein for such periods is necessarily estimated and is not audited. There is very
limited current financial information available about the Company and the currently available information
may not be accurate. There can be no assurances as to when the Company may become current in its SEC
filing requirements, if ever. In a letter dated November 7, 2013 from the SEC, the SEC informed the
Company that it believed that the Company was not current in its required filings and that if not current, the
Company should file the required reports within fifteen (15) days of the date of the letter. The SEC warned
that the Company may be the subject of an administrative proceeding to revoke its registration under the
Securities Exchange Act of 1934. Furthermore, trading in the Company’s stock may be suspended until the
Company is current in its filings, or longer. The Company has been in contact with the SEC and has
presented its intended schedule to bring its filings current. The Company intends to meet these milestones;
however, there can be no assurances regarding what, if any, actions the SEC will choose to take and when it
may take them.

 
Our independent registered public accounting firm has expressed substantial doubt about our ability to
continue as a going concern.

 
· In its audit opinion issued in connection with our balance sheets as of December 31, 2011 and 2010 and our

statements of operations, stockholder’s equity and comprehensive income (loss), and cash flows for the
years ended December 31, 2011 and 2010, our independent registered public accounting firm has expressed
substantial doubt about our ability to continue as a going concern given our limited working capital,
recurring net losses and negative cash flows from operations. There has not been a subsequent audit of the
Company since those audit opinions were issued. The financial statements have been prepared on a going
concern basis, which contemplates the realization of assets and the satisfaction of liabilities and
commitments in the normal course of business. The financial statements do not include any adjustments
relating to the recoverability and classification of recorded asset amounts or amounts of liabilities that might
be necessary should we be unable to continue in existence. While we have relied principally in the past on
external financing to provide liquidity and capital resources for our operations, we can provide no
assurances that cash generated from our operations together with cash received in the future from external
financing (including this Offering) will be sufficient to enable us to continue as a going concern.
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We have a history of net losses; we expect to continue to incur net losses and we may never achieve or
maintain profitability.

 
· Since our formation on February 10, 1987 through the end of our most recent reported fiscal year ended

December 31, 2011, we have generated only modest operating revenues and we have incurred net losses of
$120,769,087 (audited). Since formation through June 30, 2012, our accumulated deficit, which reflects our
accumulated net losses, was $122,697,864 (unaudited). For the fiscal year ended December 31, 2011, our
net loss was $2,254,847 (audited). For the six months ended June 30, 2012, our net loss was $1,928,777
(unaudited). We have not generated any revenue from product sales to date, and it is possible that we will
never generate revenues from product sales in the future. Even if we do achieve significant revenues from
product sales, we expect to incur significant operating losses over the next several years. As with other
companies in the biotechnology industry, it is possible that we will never achieve profitable operations.

 
We will need additional capital in the future and, if such capital is not available on terms acceptable to us or
available to us at all, we may need to scale back our research and development efforts and may be unable to
continue our business operations.
 

· The Company does not expect to be able to pay its liabilities and fund its business activities going forward
without raising additional capital. As a result of the Company’s current financial situation, the Company
believes that is has very limited access to external sources of debt and equity financing. Accordingly, there
can be no assurances that the Company will be able to secure the additional financing required to fund its
operating and debt service requirements. If the Company is unable to access sufficient cash resources, the
Company may be forced to discontinue its operations entirely and liquidate.
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· The Company is currently, and has been for some time, under significant financial distress. It has limited

cash resources and current assets, and has no ongoing source of revenue. Since late 2012, the Company’s
business activities have been reduced to minimal levels, and the prior management of the Company, which
was removed on March 22, 2013, had retained bankruptcy counsel to assist it in considering whether to file
for Chapter 7 liquidation. New management, appointed during March and April 2013, is currently in the
process of evaluating the status of numerous aspects of the Company’s existing business and obligations
(which in some cases involves the renegotiation of certain matters), including, without limitation, accounts
payable and accrued expenses, debt obligations, financial requirements, intellectual property, licensing
agreements, legal and patent matters and regulatory compliance. The Company’s ability to conduct and
finance its operations is dependent upon the success of efforts by new management, which success cannot
be assured. Our Chief Executive Office, Arnold S. Lippa, devotes his full time professional efforts to the
Company. Other directors and officers of the Company have business commitments and obligations other
than with the Company and therefore do not currently devote their full time efforts to the Company;
however, these directors and officers intend to devote as much support as is needed.

 
· We will require substantial additional funds to continue our operations and to advance our research and

development programs, particularly if we decide to independently conduct later-stage clinical testing and
apply for regulatory approval of any of our proposed products. Additionally, we may require additional
funds in the event that we decide to pursue strategic acquisitions of or licenses for other products or
businesses. Based on our current operating plans, we estimate that our existing cash resources will be
sufficient to meet our working capital requirements through approximately May 31, 2014, assuming that we
fund the minimum amount of the Offering, and through approximately November 30, 2014, assuming that
we fund the maximum amount of the Offering. We believe that we will require additional capital in 2014 to
fund on-going operations in addition to the funds from the current offering. Additional funds may result
from agreements with larger pharmaceutical or biopharmaceutical companies that include the license or
rights to the technologies and products that we are currently developing, although there is no assurance that
we will secure such a transaction in a timely manner, or on terms acceptable to us or at all. As of July 31,
2013, warrants to purchase up to 4,000,000 shares of our Common Stock were outstanding, exercisable at
$0.056 per share. As of February 17, 2014, there were 10,538,647 options outstanding, with exercise prices
ranging from $0.06 to $2.95 per share. On August 10, 2012, an additional 5,166,668 options exercisable at
$0.06 and expiring in ten years were issued as severance options to two executives; these options were fully
vested upon issuance. In addition, the Company expects to issue an additional 4,300,000 options to four
former executives as part of a settlement of monetary claims by such executives totaling approximately $1.3
million, exercisable at the closing stock price of the Company’s Common Stock the day before the closing
and exercisable for five years or ten years. In addition, approximately $140,000 will be paid to such former
executives from the net proceeds of this Offering and the former executives and the Company are releasing
one another. The Company may issue additional warrants and options in the future and may do so as a
means to settle certain liabilities. There can be no assurance that such warrants and options will ever be
exercised, and as such may not provide any additional funds to the Company. The Company intends to issue
restricted stock to certain officers, directors, consultants and advisors in exchange for services rendered or to
be rendered, but the Company will not be receiving any additional funds upon such issuance.
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· Our cash requirements in the future may differ significantly from our current estimates, depending on a

number of factors, including, but not limited to:
 
1. the results of our clinical trials;
 
2. the time and costs involved in obtaining regulatory approvals;
 
3. the ability to obtain funding under contractual and licensing agreements;
 
4. the costs involved in obtaining and enforcing patents or any litigation by third parties regarding
intellectual property;
 
5. our success in entering into collaborative relationships with other parties; and
 
6. the time and costs involved in bringing the Company’s filings current with the Securities and
Exchange Commission.
 

· To finance our future activities, we may seek funds through additional rounds of financing, including private
or public equity or debt offerings and collaborative arrangements with corporate partners. We cannot say
with any certainty that we will be able to obtain the additional needed funds on reasonable terms, or at all.
The sale of additional equity or convertible debt securities could result in additional dilution to our
stockholders. If we issued additional preferred equity or debt securities, these securities could have rights
superior to holders of our Common Stock and the Series G Preferred Stock, and such instruments entered
into in connection with the issuance of securities could contain covenants that will restrict our operations.
We might have to obtain funds through arrangements with collaborative partners or others that may require
us to relinquish rights to our technologies, product candidates or products that we otherwise would not
relinquish. In addition, we may be unable to meet our research spending obligations under our existing
licensing agreements and may be unable to continue our business operations.
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Our products rely on licenses from research institutions and if we lose access to these technologies or the
related patent applications, our business would be substantially impaired.
 

· Our rights to certain of the early AMPAKINE compounds were the subject of license agreements involving
patents or patent applications owned wholly by The Regents of the University of California or by the
University as a co-owner with us. The agreements with The Regents of the University of California have
been cancelled. The Company believes that the related patents would have expired before any
commercialization opportunity. The Company does not believe this license agreement is material or
necessary for its current drug development plans. However, the Company may not necessarily be correct in
its belief. The license fees owed by the Company under the agreement were not paid and the license was
terminated on April 15, 2013. The Company is currently in discussions with the University of California
regarding the amount of the fees owed by the Company under the license agreement and a possible
settlement of that amount. There can be no assurances that a settlement in an amount less than the total
amount owed will be reached. If the total amount owed must be paid, it would have an adverse impact on
the Company.

 
· Under a patent license agreement with The Governors of the University of Alberta, we acquired exclusive

rights to the use of AMPAKINE compounds to prevent and treat respiratory depression induced by opiate
analgesics, barbiturates and anesthetic and sedative agents. In connection with our transaction with Biovail,
we assigned our rights under our patent license agreement with the University of Alberta to Biovail.
However, we retained our ability to continue to pursue AMPAKINE compounds as a potential treatment for
sleep apnea disorders. As part of our agreement to reacquire our assets from Biovail in March 2011, the
rights assigned to Biovail under our patent license agreement with the University of Alberta were returned
to us. However, BioVail retains certain economic rights to the intravenous use of some of the compounds
that were the subject of the BioVail agreement. Unless the terms can be renegotiated, of which there can be
no assurance, these rights may have an adverse impact on the economics of developing intravenous
formulations with respect to the compounds.

 
· On March 22, 2013, the Company received a letter from the University of Illinois indicating that the license

agreement entered into on October 10, 2007 between the University of Illinois and Pier Pharmaceuticals,
Inc., a wholly-owned subsidiary of the Company (as amended, the “License Agreement”), had been
terminated on March 21, 2013. Pier Pharmaceuticals Inc., known as SteadySleep RX Co. at the time the
License Agreement was entered into, was acquired by the Company in a merger effective August 10, 2012.
On February 19, 2013, the University of Illinois had notified the Company of a default under the License
Agreement due to non-payment of a $75,000 milestone fee due December 31, 2012. Under the terms of the
License Agreement, the Company had 30 days to cure the default, which it did not do. On the same date as
the receipt of the termination letter, newly appointed officers of the Company initiated discussions with the
University of Illinois regarding the possibility of extending the cure period or otherwise amending the
License Agreement. On April 1, 2013, after considering the Company’s proposals, the University of Illinois
informed the Company that, while it believed the License Agreement was terminated, it remained open to
negotiating a new license agreement. Accordingly, the Company and the University of Illinois currently are
in discussions regarding the terms of a new license. There can be no assurances that a new license will be
agreed upon. Regardless of whether such new license agreement is reached, due to its rights of inventorship
and independent of the License Agreement, the Company remains free to practice additional patents and
patent applications describing a dosage range for the use of dronabinol in the treatment of sleep apnea, as
well as for various formulations of dronabinol. There can be no assurances that the University of Illinois
will not pursue other license partners given their rights of inventorship claim in respect to the same patent. If
the University of Illinois were to enter into a new license with a different party or develop the intellectual
property on its own, the Company would face direct competition, which could be materially adverse to the
Company.
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We are subject to certain payment obligations under our license agreements, some of which we are in the
process of renegotiating or settling; failure to successfully negotiate these amounts may adversely affect our
business.
 

· As described above, we are in negotiations regarding several of our licenses including with respect to the
terms of certain licenses going forward and fees owed under certain existing licenses. If we cannot resolve
these negotiations on terms favorable to us, of which there can be no assurance, the resulting financial
burden may adversely affect our business and may cause us to seek additional capital, which may not be
available on terms acceptable to us, or at all.

 
We are at an early stage of development and we may not be able to successfully develop and commercialize
our products and technologies.
 

8



 

 
· The development of our products is subject to the risks of failure commonly experienced in the development

of products based upon innovative technologies and the expense and difficulty of obtaining approvals from
regulatory agencies. Drug discovery and development is time consuming, expensive and unpredictable. On
average, only one out of many thousands of chemical compounds discovered by researchers proves to be
both medically effective and safe enough to become an approved medicine. In the fields that we target,
approximately one in ten compounds placed in clinical trials generally reaches the market. All of our
proposed products are in the preclinical or early clinical stage of development and will require significant
additional funding for research, development and clinical testing before we are able to submit them to any of
the regulatory agencies for clearances for commercial use. If we are successful in negotiating a new license
with the University of Illinois, we would have the rights to the data from a clinical trial that is being funded
by third parties and do not involve financial commitments from us. Since we are not in control of such
study, there is no assurance that it would be conducted in the same manner we would have conducted it had
we provided the funding.

 
· The process from discovery to development to regulatory approval can take several years and drug

candidates can fail at any stage of the process. Late stage clinical trials often fail to replicate results achieved
in earlier studies. Even if we do successfully complete such trials, we may not be able to market
successfully any of the products or be able to obtain the necessary regulatory approvals or assure that
healthcare providers and payors will accept our products. We also face the risk that any or all of our
products will not work as intended or that they will be unsafe, or that, even if they do work and are safe, that
our products will be uneconomical to manufacture and market on a large scale. Due to the extended testing
and regulatory review process required before we can obtain marketing clearance, we do not expect to be
able to commercialize any therapeutic drug for several years, either directly or through potential corporate
partners or licensees.

 
We may not be able to enter into the strategic alliances necessary to fully develop and commercialize our
products and technologies, and we will be dependent on our corporate partners if we do.
 

· We intend to seek partners to assist in the development of our compounds. These agreements would
potentially provide us with additional funds in exchange for exclusive or non-exclusive license or other
rights to the technologies and products that we are currently developing. Competition between
biopharmaceutical companies for these types of arrangements is intense. We cannot give any assurance that
any future efforts on our part will result in an agreement or agreements in a timely manner, or at all.
Additionally, we cannot assure you that any resulting agreement will generate sufficient revenues to offset
our operating expenses and the costs of any required longer-term funding.
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We may be unable to obtain additional capital or access to debt markets if needed to grow our business, which
would adversely impact our business. If we raise additional financing, you may suffer significant dilution.
 

· In the event of a maximum funding of $1,500,000, although we expect that this Offering will be sufficient to
satisfy our operating requirements through approximately November 30, 2014, we expect that we will need
to seek additional third-party investment in order to provide the working capital to finance existing
operations and our growth plans. We cannot be certain that financing from third parties will be available on
acceptable terms to us or at all. Our future capital requirements will depend upon several factors. If our
capital requirements vary materially from those currently planned, we may require additional financing
sooner than anticipated. If we cannot raise funds on acceptable terms, we may not be able to develop our
products, take advantage of future opportunities, or respond to competitive pressures or unanticipated
requirements, any of which could have a material adverse effect on our ability to grow our business. Further,
if we issue additional equity securities or securities convertible into equity securities, holders of company
equity, at that time, will experience dilution of their ownership percentages, and the new equity securities or
convertible securities may have rights, preferences or privileges senior to our existing outstanding equity
securities, including the Securities. Finally, if we are unsuccessful in bringing our SEC filings current and in
subsequently maintaining them, that could have a material adverse effect on our ability to raise additional
capital.

 
We are not in compliance with a Note held by one of our significant investors.
 

· We are not in compliance with the terms of a secured promissory note (“Note”) dated June 25, 2012 in the
amount of 465,000,000 KRW (approximately $437,000 as of November 21, 2013) issued to Samyang
Optics Co. Ltd (“Samyang”), bearing interest at 12% per year. Principal and interest was due on June 25,
2013.
 
The related security agreement identifies the following patent applications as the collateral: (i)
PCT/US07/26415; WO 2008/085505, (ii) PCT/US08/10877; WO 2009/038752, (iii) PCT/US08/009508;
WO 009/023126, (iv) PCT/US2010/00255; WO 2010/087981 and (v) PCT/US2010/00254; WO
2010/087980. We do not believe filings under the Uniform Commercial Code (UCC) have been made in
respect to such collateral.
 
We have commenced discussions with Samyang in respect to this Note and the License discussed in the
following risk factor; however there can be no assurances that such discussions will be productive or that
any requirement to pay amounts due under the note would not have adverse effects on our continued
operation.
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The counter party to one of the Licenses we hold is not in compliance with the terms of that License
Agreement.
 

· Samyang Optics Co. Ltd. is not in compliance with the terms of a license agreement (“License”) with us
entered into on January 11, 2012 and amended on June 25, 2012, concurrently with the Note described
above. The License defines the field to include neurodegenerative disorders including but not limited to
Alzheimer’s Disease, Parkinson’s Disease, Multiple Sclerosis and Amyotrophic Lateral Sclerosis, as well as
sleep apnea and respiratory depression. The licensed compound and related product relate to CX1739. There
is a right to exclusively negotiate a license for CX1846. The License calls for a milestone payment by
Samyang to us of $1,000,000 on the earlier of the dosing of a first patient in a Phase III clinical trial or
December 31, 2015. The License calls for royalty payments ranging from 6% to 8%. The territory is
initially, the Republic of Korea, but under certain circumstances, within the first year of the License, could
have been expanded to include certain other Asian countries. Those conditions were not met and the
territory has not been expanded. The License requires, among other things, that Samyang provide a
development plan and annual reports, neither of which have been provided to us.

 
(b) Risks Related to Our Industry

 
If we fail to secure adequate intellectual property protection, it could significantly harm our financial results
and ability to compete.
 

· Our success will depend, in part, on our ability to obtain and maintain patent protection for our products and
processes in the U.S. and elsewhere. We have filed and intend to continue to file patent applications as we
need them. However, additional patents that may issue from any of these applications may not be
sufficiently broad to protect our technology. Also, any patents issued to us or licensed by us may be
designed around or challenged by others, and if such challenge is successful, it may diminish our rights.

 
· If we are unable to obtain and maintain sufficient protection of our proprietary rights in our products or

processes prior to or after obtaining regulatory clearances, our competitors may be able to obtain regulatory
clearance and market competing products by demonstrating the equivalency of their products to our
products. If they are successful at demonstrating the equivalency among the products, our competitors
would not have to conduct the same lengthy clinical tests that we have conducted.
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· We also rely on trade secrets and confidential information that we try to protect by entering into

confidentiality agreements with other parties. Those confidentiality agreements may be breached, and our
remedies may be insufficient to protect the confidential information. Further, our competitors may
independently learn our trade secrets or develop similar or superior technologies. To the extent that our
consultants, key employees or others apply technological information independently developed by them or
by others to our projects, disputes may arise regarding the proprietary rights to such information. We cannot
assure you that such disputes will be resolved in our favor.

 
We may be subject to potential product liability claims. One or more successful claims brought against us
could materially impact our business and financial condition.
 

· The clinical testing, manufacturing and marketing of our products may expose us to product liability claims.
Upon the initiation of clinical testing, we plan to obtain liability insurance with customary coverage limits.
We have never been subject to a product liability claim, and we require each patient in our clinical trials to
sign an informed consent agreement that describes the risks related to the trials, but we cannot assure you
that the coverage limits of our insurance policies will be adequate or that one or more successful claims
brought against us would not have a material adverse effect on our business, financial condition and result
of operations. Further, if one of our compounds is approved by the FDA for marketing, we cannot assure
you that adequate product liability insurance will be available, or if available, that it will be available at a
reasonable cost. Any adverse outcome resulting from a product liability claim could have a material adverse
effect on our business, financial condition and results of operations.

 
We face intense competition that could result in products that are superior to the products that we are
developing.
 

· Our business is characterized by intensive research efforts. Our competitors include many companies,
research institutes and universities that are working in a number of pharmaceutical or biotechnology
disciplines to develop therapeutic products similar to those we are currently investigating. Accordingly, it is
possible that our competitors may succeed in developing products that are safer or more effective than those
that we are developing and may obtain FDA approvals for their products faster than we can. We expect that
competition in this field will continue to intensify.

 
We operate as a virtual company and may be unable to recruit and retain our senior management and other
key technical personnel on whom we are dependent.
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· We are highly dependent upon senior management and key technical personnel and currently do not carry

any insurance policies on such persons. In particular, we are highly dependent on our President and Chief
Executive Officer, Arnold S. Lippa, Ph.D., our Chief Financial Officer, Robert N. Weingarten, and our Vice-
President, Jeff E. Margolis. We are unable to pay them cash compensation for their services; they currently
have agreed to accept equity compensation in lieu of cash compensation for a limited period of time, in
amounts that have not yet been determined by the Company’s Board. Competition for qualified employees
among pharmaceutical and biotechnology companies is intense. None of our officers are subject to
employment agreements with the Company. The loss of any of our senior management, or our inability to
attract, retain and motivate the additional highly-skilled employees and consultants that our business
requires, could substantially hurt our business and prospects. Our Chief Executive Office, Arnold S. Lippa,
devotes his full time professional efforts to the Company. Other directors and officers of the Company have
business commitments and obligations other than with the Company and therefore do not currently devote
their full time efforts to the Company; however, these directors and officers intend to devote as much
support as is needed.

 
The regulatory approval process is expensive, time consuming, uncertain and may prevent us from obtaining
required approvals for the commercialization of some of our products.
 

· The FDA and other similar agencies in foreign countries have substantial requirements for therapeutic
products. Such requirements often involve lengthy and detailed laboratory, clinical and post-clinical testing
procedures and are expensive to complete. It often takes companies many years to satisfy these
requirements, depending on the complexity and novelty of the product. The review process is also extensive,
which may delay the approval process even more.

 
· To date, we have not obtained any approvals to market our products. Further, we cannot assure you that the

FDA or other regulatory agency will grant us approval for any of our products on a timely basis, if at all.
Even if regulatory clearances are obtained, a marketed product is subject to continual review, and later
discovery of previously unknown problems may result in restrictions on marketing or withdrawal of the
product from the market.

 
(c) Risks Related to the Offering
 
We cannot guarantee that an investor will realize a return on their investment.
 

· There is no assurance that a purchaser of Securities will realize a return on the investor’s investment or that
such investor will not lose its entire investment. There can be no assurances that we will achieve profitable
operations, or generate sufficient cash flow to operate successfully. Our ability to grow our business and
establish profitable operations is dependent on the completion of this Offering, and potentially the
completion of subsequent offerings of securities. There can be no assurance that we will receive adequate
investment proceeds to fully implement our business plans or to allow us to achieve profitable operations.
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Uncertainty of pro forma financial information and inability of historical information to be predictive of the
future.
 

· The pro forma financial information covering periods subsequent to June 30, 2012 and other financial
information, including forward looking financial information contained in the materials provided to you,
contains only a broad outline of potential future results and should not be considered as an indicator of
future performance. Our publicly available filings with the SEC contain historical financial and other
information, but may not be predictive of future events or results. The potential future results are based on
assumptions made at the time such information was developed. There can be no assurances that the potential
future results contained in the pro forma financial information will be obtained, and actual results may vary
significantly from the pro forma financial information. General economic conditions, which are not
predictable, can have a material adverse effect on the reliability and accuracy of such pro forma financial
information, particularly over an extended period of time.

 
The transaction will authorize a significant number of shares which the Company intends to use, in part, to
compensate officers and directors and, potentially, to pay vendors or other service providers, which would
result in dilution of existing stockholders.

 
· The Company intends that a portion of the increased shares authorized in the transaction would be used to

compensate its directors and officers. In addition, certain shares may be used in negotiating payment of new
or existing amounts owed to vendors, consultants, advisors, former officers and/or former directors or other
parties that the Company has contracted with or will contract with. When the Company makes such
issuances of stock, its existing stockholders, at that time, will experience dilution of their stock ownership
percentages.

 
The Offering will be made on a “rolling” basis and we will have the right to close or suspend the Offering at
any time for any reason in our sole discretion.

 
· The Offering will commence on the date of this Memorandum and will continue until (i) we receive and

accept up to $1,500,000 of investment proceeds for our Series G Preferred Stock, or (ii) the Company’s
Board of Directors decides to terminate the Offering. We will have the right to begin closing on sales of our
Series G Preferred Stock once all conditions precedent to closing are met, including but not limited to a
minimum of $750,000 (the “Minimum”) being held in escrow with acceptance of associated Purchase
Agreements, including amounts previously provided to the Company upon issuance of certain Secured
Demand Promissory Note(s) (“Notes”), which Notes shall convert into the Offering. If we choose to end the
offering before the maximum of $1,500,000 is reached, we may not later be able to raise additional capital
on terms acceptable to us, or at all, which could adversely affect our business, and our ability to fund our
operations beyond May 31, 2014 could also be adversely affected.

 

14



 

 
Our officers have broad discretion in the application of proceeds from this Offering, and broad discretion in
the exercise of control of the day-to-day operations of our business.
 

· Our officers will have broad discretion in the application of the proceeds of this Offering. As a result of the
foregoing, our success will be substantially dependent upon the discretion and judgment of our officers in
the application of the proceeds of this Offering. As such, our officers will essentially exercise control over
our affairs, subject to approval by our board of directors. As a result of the foregoing, our success will also
be substantially dependent upon the discretion and judgment of our directors and officers with respect to
operational decisions. The stockholders of the Company, in their capacity as such, have no right to
participate in the management of the Company or to otherwise participate in making decisions that affect the
day-to-day business operations of the Company.

  
There is no assurance that we will achieve profitable operations or make payments on the Securities or
distributions of profits to our Stockholders.
 

· There is no assurance as to when or whether we will ever be profitable, or whether we will be able to return
any investment funds, make cash distributions to our stockholders or meet our operating expenses.
Management currently does not intend to declare any dividends, except as may be required pursuant to the
Certificate of Designation of the Series G Preferred Stock (subject to compliance with applicable legal and
tax rules and regulations), as we intend to invest all excess cash flow into our operations to fund our targeted
growth. We will pay operating expenses and other costs prior to paying any dividends on the Securities.
Even if dividends are declared and paid, there is no guarantee that any subsequent dividends will be
declared and paid.
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There is no public market for the Series G Preferred Stock and we do not expect such a market to develop in
the future.

 
· There is no public or other market for the Series G Preferred Stock and no such public market is ever

expected to develop. Therefore, purchasers of the Series G Preferred Stock should anticipate that their
investments will remain illiquid.

 
The transferability of the Securities is severely limited.

 
· The Securities have not been registered under the Securities Act or the securities laws of the various states

and the Securities may not be resold unless and until the sale is made under an effective registration
statement under the Securities Act, and such state laws or exemptions from registration requirements are
available. As a result, an investor must bear the economic risk of an investment in us for an indefinite period
of time. No registration rights are being granted in connection with this Offering.

 
Future indebtedness could effectively rank senior to the Securities.

 
· The Securities may be subordinated to future debt financings that the Company may enter into from time to

time. The Company may not have sufficient assets remaining to pay amounts due on any or all of the
Securities then outstanding. The Company will not be restricted from incurring additional indebtedness and
other liabilities, or from pledging assets to secure such indebtedness and liabilities. The incurrence of
additional indebtedness, and in particular the granting of a security interest to secure the indebtedness, could
adversely affect the Company’s ability to pay its obligations relating to the Securities.

 
The Company’s Certificate of Incorporation requires amendment to increase the number of authorized shares
of Common Stock available for issuance.

 
· The Company’s Certificate of Incorporation currently authorizes the issuance of 205,000,000 shares of

Common stock. In order for the Company to validly issue Conversion Shares, the Company’s Certificate of
Incorporation must be amended to increase the number of authorized shares of Common Stock from the
current 205,000,000 shares of Common Stock to a minimum of approximately 1,400,000,000 shares of
Common Stock. The Company’s Certificate of Incorporation may only be amended with the approval of
stockholders, voting together as a single class on an as converted basis, holding a majority of the
outstanding shares of the Company’s capital stock. Unless the Charter Amendment or a similar amendment
to the Company’s Certificate of Incorporation is approved, the Company will not be in a position to meet its
commitment to issue an adequate number of Conversion Shares.
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The ability of current senior management to make representations in the Offering is limited to “actual
knowledge”.
 

· The Company’s current senior management assumed their respective positions with the Company beginning
in March 2013 when prior senior management was removed in their entirety, and current management’s
knowledge of the Company’s history, including, but not limited to, its operations, assets, liabilities,
commitments, capital structure and other business matters, is therefore limited. Accordingly, the phrase “to
the Company’s knowledge” (and any similar phrasing) in this Agreement or with respect to any related
schedule, exhibit, annex or other document, refers only to “actual knowledge” of current senior management
at the Closing of the Offering, and is limited thereby.

 
The Securities are subject to mandatory conversion and mandatory redemption.
 

· If not converted earlier, the Securities are subject to mandatory redemption on the two year anniversary of
the date on which the last share of the Series G Preferred Stock is issued pursuant to this Agreement. In
addition, the shares of Series G Preferred Stock are subject to mandatory conversion upon the
consummation of any offering of equity securities, or debt securities convertible into equity securities, with
aggregate gross proceeds to the Company of not less than $2,000,000.

 
The price of the Series G Preferred Stock has not been established in an arms-length negotiation.

 
· The Company has not set the price of the Series G Preferred Stock through an arms-length negotiation with

any Purchaser or Purchaser representative. The Company believes the price at which the Series G Preferred
Stock is being offered appropriately reflects economic realities under the Company’s current circumstances,
and in connection with this Offering, has obtained a fairness opinion to support this view, attached hereto as
Exhibit D. However, there can be no assurances that the shares of Series G Preferred Stock are not worth
substantially less than the price at which they are being offered.

 
(d) Other Risks
 
Our stock price may be volatile and our Common Stock could decline in value.
 

· The market price of securities of life sciences companies in general has been very unpredictable. The range
of sales prices of our Common Stock for the period from February 14, 2013 to February 17, 2014, as quoted
on the Over the Counter Bulletin Board, was from $0.02 to $0.10. The range of sales prices of our Common
Stock for the fiscal years ended December 31, 2012 and 2011, as quoted on the Over the Counter Bulletin
Board, was from $0.02 to $0.11, and from $0.05 to $0.19, respectively. The following factors, in addition to
factors that affect that market generally, could significantly impact our business, and cause a decline in the
market price of our Common Stock:
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1. competitors announcing technological innovations or new commercial products;
 
2. competitors’ publicity regarding actual or potential products under development;
 
3. regulatory developments in the U.S. and foreign countries;
 
4. developments concerning proprietary rights, including patent litigation;
 
5. public concern over the safety of therapeutic products; and
 
6. changes in healthcare reimbursement policies and healthcare regulations.

 
There are a large number of shares of the Company’s Common Stock that may be issued or sold, and if such
shares are issued or sold, the market price of our Common Stock may decline.
 

· As of August 13, 2012, we had approximately 144,000,000 shares of our Common Stock issued and
outstanding.

 
· If all warrants and options potentially outstanding as of November 13, 2013 were exercised prior to their

expiration, up to 18,532,776 additional shares of our Common Stock could become freely tradable. As
mentioned elsewhere in this Agreement, certain of these outstanding warrants and options have exercise
prices above (and in many cases significantly above) the recent trading price range of the Company’s
Common Stock. It is also possible that, under certain circumstances, up to an additional 15,305,867 (subject
to reduction for options included in the potential total above that may have expired) of “contingent” shares
associated with the Pier Pharmaceuticals, Inc. merger agreement may be issued. Such sales or issuances of
substantial amounts of Common Stock could adversely affect the prevailing market price of our Common
Stock and could also make it more difficult for us to raise funds through future offerings of Common Stock.

 
Our charter document may prevent or delay an attempt by our stockholders to replace or remove
management.
 

· Certain provisions of our Certificate of Incorporation, as amended, could make it more difficult for a third
party to acquire control of our business, even if such change in control would be beneficial to our
stockholders. Our Certificate of Incorporation, as amended, allows the Board of Directors of the Company
to issue up to an additional 3,507,500 shares of preferred stock without stockholder approval. The ability of
our Board of Directors to issue additional preferred stock may have the effect of delaying or preventing an
attempt by our stockholders to replace or remove existing directors and management.
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If our Common Stock is a “penny stock,” a broker-dealer may find it more difficult to trade our Common
Stock and an investor may find it more difficult to acquire or dispose of our Common Stock in the secondary
market.

 
· Our Common Stock is currently subject to the so-called “penny stock” rules. The SEC has adopted

regulations that define a “penny stock” to be any equity security that has a market price per share of less
than $5.00, subject to certain exceptions, such as any securities listed on a national securities exchange. For
any transaction involving a “penny stock,” unless exempt, the rules impose additional sales practice
requirements on broker-dealers, subject to certain exceptions. As our Common Stock is “penny stock,” a
broker-dealer may find it more difficult to trade our Common Stock and an investor may find it more
difficult to acquire or dispose of our Common Stock on the secondary market.

 
We are delinquent in our filings with the SEC subsequent to June 30, 2012.

 
· Our reporting obligations pursuant to SEC rules and regulations have been and continue to be delinquent

subsequent to June 30, 2012. Our current management, who joined the Company in March and April 2013,
currently intend to bring the Company’s SEC reporting obligations current by April 2014. However, at this
time, we are unable to provide assurances that we will regain current SEC filing reporting status. As a result,
the ability of our stockholders to utilize SEC Rule 144 for an indeterminate period of time may be adversely
affected. We currently are not permitted and may not be permitted in the future to, among other things, file
and have declared effective registration statements to effect public offerings of our securities.

 
The SEC may seek to revoke the Company’s registration under the Securities Exchange Act of 1934 or to
suspend trading in the Company’s Common Stock until the Company is current in its filings, or longer.

 
· In a letter dated November 7, 2013 from the SEC, the SEC informed the Company that it believed that the

Company was not current in its required filings and that if not current, the Company should file the required
reports within fifteen (15) days of the date of the letter. The SEC warned that the Company may be the
subject of an administrative proceeding to revoke its registration under the Securities Exchange Act of 1934.
Furthermore, trading in the Company’s stock may be suspended until the Company is current in its filings,
or longer. The Company has been in contact with the SEC and has presented its intended schedule to bring
its filings current. The Company intends to meet these milestones; however, there can be no assurances
regarding what, if any, actions the SEC will choose to take and when it may take them.
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Our Common Stock trades on the OTCPink®, bears a designation that limited information is available and
trading may be volatile and sporadic, which could depress the market price of our Common Stock and make it
difficult for our stockholders to resell their Common Stock.

 
· Our Common Stock is quoted on the OTCPink® which also has a designation that limited information is

available. Trading in stocks quoted on the OTCPink® is often thin and characterized by wide fluctuations in
trading prices with large bid and ask spreads, due to many factors that may have little to do with our
operations or business prospects. This volatility could depress the market price of our Common Stock for
reasons unrelated to operating performance. Moreover, the OTCPink® is not a stock exchange, and trading
of securities on the OTCPink® is often more sporadic than the trading of securities listed on a quotation
system like NASDAQ or a stock exchange like the NYSE. Accordingly, stockholders may have difficulty
reselling any of their shares of Common Stock.

 
 

3.                  PURCHASER’S REPRESENTATIONS AND WARRANTIES.
 
Each Purchaser severally, but not jointly, represents and warrants to the Company as follows:
 

(a)                Purchase for Own Account. Such Purchaser is purchasing the Series G Preferred Stock for such
Purchaser’s own account for investment purposes only and not with a present view towards the public sale or distribution thereof,
except pursuant to sales that are exempt from the registration requirements of the Securities Act and/or sales registered under the
Securities Act. Such Purchaser understands that such Purchaser must bear the economic risk of this investment indefinitely, unless the
Securities are registered pursuant to the Securities Act and any applicable state securities or blue sky laws or an exemption from such
registration is available, and that the Company has no present intention of registering the resale of any such Securities. Further, (i) the
Purchaser has the requisite corporate (or other entity) or individual (as the case may be) power, capacity and authority to enter into and
perform his, her or its obligations under this Agreement and the Certificate of Designation, to purchase the Series G Preferred Stock in
accordance with the terms hereof, to hold beneficially and of record and to receive the Conversion Shares upon conversion of the
Series G Preferred Stock in accordance with the terms thereof; (ii) the execution, delivery and performance of this Agreement and the
consummation by it of the transactions contemplated hereby have been duly authorized and no further consent or authorization is
required, and (iii) this Agreement constitutes valid and binding obligations of the Purchaser enforceable against the Purchaser in
accordance with its terms except as enforceability of the obligations under this Agreement may be limited by (A) bankruptcy,
insolvency, moratorium or other similar laws affecting creditors’ rights generally, and (B) general principles of equity relating to the
availability of equitable remedies (whether such agreements are sought to be enforced in a proceeding at law or a proceeding in equity).
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(b)               Accredited Investor Status, Not a Financial Bad Actor, Suitability and Risks. Such Purchaser is an

“Accredited Investor” as that term is defined in Rule 501(a) of Regulation D. Additionally, Purchaser represents that Purchaser is not a
“felon or other bad actor” as defined in the Dodd-Frank Act. Purchaser represents that an investment in the Company is suitable for
such Purchaser. Purchaser understands the very significant risks associated with an investment in the Company and represents that such
Purchaser understands that such Purchaser may suffer a loss of Purchaser’s entire investment and Purchaser further represents that such
Purchaser has the financial capacity to withstand such loss. In connection with this Offering, such Purchaser has completed an investor
questionnaire supporting his, her or its status as an Accredited Investor. All information provided in such questionnaire is true,
complete and accurate.

 
(c)                Reliance on Exemptions. Such Purchaser understands that the Securities are being offered and sold to

such Purchaser in reliance upon specific exemptions from the registration requirements of United States federal and state securities
laws and that the Company is relying upon the truth and accuracy of, and such Purchaser’s compliance with, the representations,
warranties, agreements, acknowledgments and understandings of such Purchaser set forth herein in order to determine the availability
of such exemptions and the eligibility of such Purchaser to acquire the Securities. Purchaser agrees to provide copies of documents
reasonably requested by the Company in order for the Company to obtain reasonable assurance that Purchaser is an Accredited
Investor.

 
(d)               Information. All materials relating to the business, finances and operations of the Company and materials

relating to the offer and sale of the Securities, including without limitation the fairness opinion obtained by the Company in connection
with the transaction, which have been specifically requested by such Purchaser or its counsel and which are reasonably available have
been made available to such Purchaser or its counsel. The Company shall not be liable in any respect with respect to any liabilities,
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind and nature whatsoever arising out of
matters within the knowledge of Purchaser. Such Purchaser understands that such Purchaser’s investment in the Securities involves a
high degree of risk.

 
(e)                Governmental Review. Such Purchaser understands that no United States federal or state agency or any

other government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.
 
(f)                Authorization; Enforcement. This Agreement has been duly and validly authorized, executed and

delivered on behalf of such Purchaser and is a valid and binding agreement of such Purchaser enforceable against such Purchaser in
accordance with its terms.

 
(g)               Residency. Such Purchaser is a resident of the jurisdiction set forth under such Purchaser’s name on the

Execution Page hereto executed by such Purchaser.
 

Each Purchaser’s representations and warranties made in this Article 3 are made in part for the purpose of permitting the
Company to make a determination that the offer and sale of the Securities pursuant to this Agreement comply with applicable U.S.
federal and state securities laws. No Purchaser has made or hereby makes any other representations or warranties, express or implied,
to the Company in connection with the transactions contemplated hereby. Each Purchaser acknowledges that such Purchaser
understands the meaning and legal consequences of the representations and warranties contained herein, and such Purchaser hereby
agrees to indemnify and hold harmless the Company and the directors, officers, employees and agents of the Company from and
against any and all loss, damage or liability (including costs and reasonable attorney fees) due to or arising out of a breach of any
representation, warranty, agreement or acknowledgment of such Purchaser contained in this Agreement or arising out of the sale of the
Series G Preferred Stock, the Securities Act or any other applicable state or federal securities law.
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4.                  REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
 
Except as set forth on a Disclosure Schedule (the “Disclosure Schedule”), executed and delivered by the Company to each

Purchaser or as set forth in those reports and schedules filed by the Company with the SEC pursuant to the Securities Exchange Act of
1934, as amended (the “SEC Reports”), the Company represents and warrants to each Purchaser as follows:

 
(a)                Organization and Qualification. The Company and each of its direct and indirect subsidiaries

(collectively, the “Subsidiaries”) is a corporation duly organized and existing in good standing under the laws of the jurisdiction in
which it is incorporated or organized, and has the requisite corporate power to own its properties and to carry on its business as now
being conducted. The Company and each of its Subsidiaries is duly qualified as a foreign corporation to do business and is in good
standing in every jurisdiction in which the nature of the business conducted by it makes such qualification necessary and where the
failure so to qualify or be in good standing would have a Material Adverse Effect. For purposes of this Agreement, “Material Adverse
Effect” means any effect which, individually or in the aggregate with all other effects, reasonably would be expected to be materially
adverse to (i) the Securities, (ii) the ability of the Company to perform its obligations under this Agreement or the Certificate of
Designation or (iii) the business, operations, properties, financial condition or results of operations of the Company and its
Subsidiaries, taken as a whole.

 
(b)               Authorization; Enforcement. (i) The Company has the requisite corporate power and authority to enter

into and perform its obligations under this Agreement and the Certificate of Designation, to issue and sell the Series G Preferred Stock
in accordance with the terms hereof, to issue the Conversion Shares upon conversion of the Series G Preferred Stock in accordance
with the terms thereof, subject to the successful completion of the Written Consent; (ii) the execution, delivery and performance of this
Agreement and the Certificate of Designation by the Company and the consummation by it of the transactions contemplated hereby
(including, without limitation, the issuance of the Series G Preferred Stock and the issuance and reservation for issuance of the
Conversion Shares, subject to the successful completion of the Written Consent) have been duly authorized by the Company’s Board of
Directors and no further consent or authorization of the Company, its Board of Directors, or any committee of the Board of Directors or
the stockholders of the Company is required, and (iii) this Agreement and the Certificate of Designation constitute valid and binding
obligations of the Company enforceable against the Company in accordance with their respective terms except as enforceability of the
obligations under this Agreement or the Certificate of Designation may be limited by (A) bankruptcy, insolvency, moratorium or other
similar laws affecting creditors’ rights generally, and (B) general principles of equity relating to the availability of equitable remedies
(whether such agreements are sought to be enforced in a proceeding at law or a proceeding in equity).
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(c)                Capitalization. To the Company’s knowledge, the capitalization of the Company as of August 10, 2012,

including the authorized capital stock, the number of shares issued and outstanding, the number of shares issuable and reserved for
issuance pursuant to the Company’s stock option plans, the number of shares issuable and reserved for issuance pursuant to securities
(other than the Series G Preferred Stock) exercisable or exchangeable for, or convertible into, any shares of capital stock and the
number of shares to be reserved for issuance upon conversion of the Series G Preferred Stock is set forth in Section 4(c) of the
Disclosure Schedule. To the Company’s knowledge, there has been no change to the capitalization of the Company since August 10,
2012, except as set forth in Section 4(c) of the Disclosure Statement. All of such outstanding shares of capital stock have been, or upon
issuance in accordance with the terms of any such exercisable, exchangeable or convertible securities will be, validly issued, fully paid
and non-assessable. To the Company’s knowledge, no shares of capital stock of the Company (including the Conversion Shares) are
subject to preemptive rights or any other similar rights of the stockholders of the Company or any liens or encumbrances. Except for
the Securities and as set forth in Section 4(c) of the Disclosure Schedule, to the Company’s knowledge, (i) there are no outstanding
options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights
convertible into or exercisable or exchangeable for, any shares of capital stock of the Company or any of its Subsidiaries, or contracts,
commitments, understandings or arrangements by which the Company or any of its Subsidiaries is or may become bound to issue
additional shares of capital stock of the Company or any of its Subsidiaries, nor are any such issuances, contracts, commitments,
understandings or arrangements contemplated, (ii) there are no contracts, commitments, understandings or arrangements under which
the Company or any of its Subsidiaries is obligated to register the sale of any of its or their securities under the Securities Act; (iii)
there are no outstanding securities or instruments of the Company or any of its Subsidiaries which contain any redemption or similar
provisions, and there are no contracts, commitments, understandings or arrangements by which the Company or any of its Subsidiaries
is or may become bound to redeem or otherwise acquire any security of the Company or any of its Subsidiaries; and (iv) the Company
does not have any stockholder rights plan, “poison pill” or other anti-takeover plans or similar arrangements, although provisions
permitting the Board of Directors to issue preferred stock with terms and conditions at its discretion without shareholder approval may
enable the Board of Directors to discourage takeover plans or similar arrangements. To the Company’s knowledge, Section 4(c) of the
Disclosure Schedule sets forth all of the securities or instruments issued by the Company or any of its Subsidiaries that contain anti-
dilution or similar provisions, and, except as and to the extent set forth thereon, the sale and issuance of the Securities will not trigger
any anti-dilution adjustments to any such securities or instruments. The Company has made available to each 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 Bylaws as in effect on the date hereof (the “Bylaws”), and, to the Company’s knowledge, all other instruments and
agreements governing securities convertible into or exercisable or exchangeable for capital stock of the Company, all of which
instruments and agreements, to the Company’s knowledge, are set forth in Section 4(c) of the Disclosure Schedule. The Company or
one of its Subsidiaries has the unrestricted right to vote, and (subject to limitations imposed by applicable law) to receive dividends and
distributions on, all capital securities of its Subsidiaries as owned by the Company or any such Subsidiary.
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(d)               Issuance of Securities. The shares of Series G Preferred Stock are duly authorized and, upon issuance in

accordance with the terms of this Agreement, (i) will be validly issued, fully paid and non-assessable and free from all taxes, liens,
claims and encumbrances (except for such encumbrances imposed by applicable securities laws) and (ii) will not be subject to
preemptive rights, rights of first refusal or other similar rights of stockholders of the Company or any other person. The Conversion
Shares are duly authorized and, subject to successful implementation of the Written Consent, reserved for issuance, and, upon
conversion of the Series G Preferred Stock in accordance with the terms thereof, (x) will be validly issued, fully paid and non-
assessable, and free from all taxes, liens, claims and encumbrances, and (y) will not be subject to preemptive rights, rights of first
refusal or other similar rights of stockholders of the Company or any other person.

 
(e)                No Conflicts; Consents. Except as set forth in Section 4(e) of the Disclosure Schedule, the execution,

delivery and performance of this Agreement by the Company and the consummation by the Company of the transactions contemplated
hereby (including, without limitation, the issuance of the shares of Series G Preferred Stock and the issuance and reservation for
issuance of the Conversion Shares) will not, to the Company’s knowledge, (i) result in a violation of the Certificate of Incorporation or
Bylaws, (ii) conflict with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under,
or give to others any rights of termination, amendment (including, without limitation, the triggering of any anti-dilution provisions),
acceleration or cancellation of, any agreement, indenture or instrument to which the Company or any of its Subsidiaries is a party, or
(iii) result in a violation of any law, rule, regulation, order, judgment or decree (including United States federal and state securities
laws, rules and regulations and rules and regulations of any self-regulatory organizations to which either the Company or its securities
are subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its
Subsidiaries is bound or subject (except, with respect to clauses (ii) and (iii), for such conflicts, defaults, terminations, amendments,
accelerations, cancellations and violations that would not, individually or in the aggregate, have a Material Adverse Effect). Except (x)
for the filing of a Form D with the SEC, (y) as may be required for compliance with applicable state securities or “blue sky” laws, or
(z) as otherwise set forth in Section 4(e) of the Disclosure Schedule, to the Company’s knowledge, the Company is not required to
obtain any consent, approval, authorization or order of, or make any filing or registration with, any court or governmental agency or
any regulatory or self-regulatory agency or other third party (including, without limitation, pursuant to any and all material,
undischarged written or oral contracts, agreements, leases or other instruments to which the Company or any Subsidiary is a party or by
which the Company or any Subsidiary is bound or to which any of the properties or assets of the Company or any Subsidiary is subject
(each, a “Material Contract”)) in order for it to execute, deliver or perform any of its obligations under this Agreement.

 
(f)                Compliance. To the Company’s knowledge, the Company is not in violation of its Certificate of

Incorporation, Bylaws or other organizational documents and no Subsidiary is in violation of any of its organizational documents.
Except as set forth in Section 4(f) of the Disclosure Schedule, to the Company’s knowledge, neither the Company nor any of its
Subsidiaries is in default (and no event has occurred that with notice or lapse of time or both would put the Company or any of its
Subsidiaries in default) under, nor has there occurred any event giving others (with notice or lapse of time or both) any rights of
termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company or any of its
Subsidiaries is a party (including, without limitation, the Material Contracts). To the Company’s knowledge, the businesses of the
Company and its Subsidiaries are not being conducted in violation of any law, ordinance or regulation of any governmental entity,
except for possible violations the sanctions for which either individually or in the aggregate have not had or would not have a Material
Adverse Effect. Since March 22, 2013, neither the Company, nor any of its Subsidiaries, nor any director, officer, agent, employee or
other person acting on behalf of the Company or any Subsidiary has, in the course of his actions for, or on behalf of, the Company or
any Subsidiary, used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to
political activity, made any direct or indirect unlawful payment to any foreign or domestic government official or employee from
corporate funds, violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, or made any bribe,
rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government official or employee. To
the Company’s knowledge, the Company and its Subsidiaries possess all certificates, authorizations and permits issued by the
appropriate federal, state, provincial or foreign regulatory authorities that are material to the conduct of its business, and neither the
Company nor any of its Subsidiaries has received any notice of any proceeding relating to the revocation or modification of any such
certificate, authorization or permit.
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(g)               SEC Documents, Financial Statements. Except as set forth in Section 4(g) of the Disclosure Schedule,

from December 31, 2006 through November 1, 2012, the Company timely filed (within applicable extension periods) all reports,
schedules, forms, statements and other documents required to be filed by it with the SEC pursuant to the reporting requirements of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (all of the foregoing filed prior to the date hereof and all exhibits
included therein and financial statements and schedules thereto and documents incorporated by reference therein, the “SEC
Documents”). To the Company’s knowledge, each of the SEC Documents did not, at the later of the time it was filed or the time at
which it was subsequently amended prior to the date hereof, contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under
which they were made, not misleading. The Company has not filed its Form 10-Q for the period ended September 30, 2012, its Form
10-K for the period ended December 31, 2012, or its Form 10-Qs for the periods ended March 31, 2013, June 30, 2013 and September
30, 2013.

 
(h)               Transactions With Affiliates. Except as set forth in Section 4(h) of the Disclosure Schedule, none of the

officers, directors, or employees of the Company or any of its Subsidiaries is presently a party to any transaction with the Company or
any of its Subsidiaries (other than for ordinary course services solely in their capacity as officers, directors or employees), including
any contract, agreement or other arrangement providing for the furnishing of services to or by, providing for rental of real or personal
property to or from, or otherwise requiring payments to or from any such officer, director or employee or any corporation, partnership,
trust or other entity in which any such officer, director, or employee has an ownership interest of five percent or more or is an officer,
director, trustee or partner.
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(i)                 Absence of Litigation. Except as set forth in Section 4(i) of the Disclosure Schedules, to the Company’s

knowledge, there is no action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency, self-
regulatory organization or body pending or threatened against the Company, any of its Subsidiaries, or any of their respective directors
or officers in their capacities as such except as would not reasonably be expected to have a Material Adverse Effect.

 
(j)                 Intellectual Property. Except as set forth in Section 4(j) of the Disclosure Schedule, to the Company’s

knowledge, each of the Company and its Subsidiaries owns or is duly licensed (and, in such event, has the unfettered right to grant
sublicenses) to use all patents, and patent applications (collectively, “Intangibles”) necessary for the conduct of its business as now
being conducted and as presently contemplated to be conducted in the future. Section 4(j) of the Disclosure Schedule sets forth a list of
all Intangibles owned and/or used by the Company in its business. To the knowledge of the Company and its Subsidiaries, neither the
Company nor any Subsidiary of the Company infringes or is in conflict with any right of any other person with respect to any third
party Intangibles except as would not reasonably be expected to have a Material Adverse Effect. To the knowledge of the Company
and its Subsidiaries, neither the Company nor any Subsidiary of the Company has received written notice of any pending conflict with
or infringement upon such third party Intangibles. To the Company’s knowledge, the Intangibles are valid and enforceable except as
would not reasonably be expected to have a Material Adverse Effect and, except as set forth in Section 4(j) of the Disclosure Schedule,
no registration relating thereto has lapsed, expired or been abandoned or canceled or is the subject of cancellation or other adversarial
proceedings, and, all applications therefor are pending and in good standing. Except as set forth in Section 4(j) of the Disclosure
Schedule, to the Company’s knowledge, the Company and its Subsidiaries have complied, in all material respects, with their respective
contractual obligations relating to the protection of the Intangibles used pursuant to licenses. Except as set forth in Section 4(j) of the
Disclosure Schedule, to the Company’s knowledge, no person is infringing on or violating the Intangibles owned or used by the
Company or its Subsidiaries.

 
(k)               Employee Relations. Except as set forth in Section 4(k)(i) of the Disclosure Schedule, neither the

Company nor any of its Subsidiaries is involved in any material labor dispute nor, to the knowledge of the Company or any of its
Subsidiaries, is any such dispute threatened. To the Company’s knowledge, set forth in Section 4(k)(ii) of the Disclosure Schedule is a
true and complete list of any and all amounts due and owing, or allegedly due and owing but disputed, to any current or former
employee of the Company as of the date set forth on such schedule.

 
(l)                 Insurance. The Company’s only insurance policy in effect is a Directors and Officers Liability Insurance

policy. Except for that policy, neither the Company nor any of its Subsidiaries has in force fire, casualty, product liability or other
insurance policies. To the Company’s knowledge, no material default or event has occurred that could reasonably be expected to give
rise to a material default under such policy.

 
(m)             Anti-Takeover Provisions. The Company and its board of directors have taken all necessary action, if any,

in order to render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a
rights agreement) or other similar anti-takeover provision under its Certificate of Incorporation or the laws of the state of its
incorporation which is or could become applicable to any Purchaser as a result of the transactions contemplated by this Agreement,
including, without limitation, the Company’s issuance of the Securities and any and all Purchaser’s ownership of the Securities.
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(n)               Acknowledgment Regarding Each Purchaser’s Purchase of the Securities. The Company acknowledges

and agrees that this Agreement and the transactions contemplated hereby were reached in arm’s length negotiations with the
Purchasers, and, except as set forth in Section 4(n) to the Disclosure Schedule, that no Purchaser is an officer or director of the
Company. The Company further acknowledges that no Purchaser is acting as a financial advisor or fiduciary of the Company (or in any
similar capacity) with respect to this Agreement and the transactions contemplated hereby, and any advice given by a Purchaser or any
of its representatives or agents in connection with this Agreement and the transactions contemplated hereby is merely incidental to such
Purchaser’s purchase of the Securities. The Company further represents to each Purchaser that the Company’s decision to enter into
this Agreement has been based solely on the independent evaluation by the Company and its representatives.

 
(o)               Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay a brokerage

commission, finder’s fee or similar payment of up to 7% of the aggregate Purchase Price to any qualified referral source to which it can
legally make such payment, in the form of either cash, the Securities, or shares of Common Stock, or any combination thereof, plus
five year warrants to purchase up to that number of shares of Common Stock that is equal to 7% of the maximum number of
Conversion Shares, at an exercise price equal to 120% of the Conversion Price. Officers, directors and affiliates of the Company
(including affiliates of the Company’s officers and directors) are not eligible to receive such fees, directly or indirectly.

 
(p)               Disclosure. To the Company’s knowledge, all information relating to or concerning the Company and/or

any of its Subsidiaries set forth in this Agreement or provided to the Purchasers pursuant to Section 3(d) hereof or otherwise in
connection with the transactions contemplated hereby is true and correct in all material respects. To the Company’s knowledge, the
Company has not omitted to state any material fact necessary in order to make the statements made herein or therein, in light of the
circumstances under which they were made, not misleading.

 
(q)               No Other Representations or Warranties. Except for the express representations and warranties contained

in this Section 4, neither the Company nor any other Person has made or makes any other express or implied representation or
warranty, either written or oral, on behalf of the Company, including any representation or warranty as to the accuracy or completeness
of any information regarding the Company furnished or made available to Purchaser and its representatives (including any information,
documents or material made available to Buyer in management presentations, slide presentations or in any other form in expectation of
the transactions contemplated hereby, including without limitation any such materials distributed with this Agreement) or as to the
future revenue, profitability or success of the Company, or any representation or warranty arising from statute or otherwise in law.
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5.                  COVENANTS.
 

(a)                Form D; Blue Sky Laws. The Company shall file with the SEC a Form D with respect to the Securities
as required under Regulation D and provide a copy thereof to each Purchaser upon written request promptly after such filing. The
Company has or shall have, on or before the Closing Date, taken such action as the Company reasonably determined is necessary to
qualify the Securities for sale to each Purchaser pursuant to this Agreement under applicable securities or “blue sky” laws of the states
of the United States or obtain exemption therefrom, and shall provide evidence of any such action so taken to each Purchaser upon
written request on or prior to the Closing Date or, if permitted by applicable law, after the Closing date, but within the timeframes
prescribed by such applicable law. Within four business days after the Closing Date, the Company shall file a Form 8-K with the SEC
concerning this Agreement and the transactions contemplated hereby, which Form 8-K shall attach this Agreement and its Exhibits as
exhibits to such Form 8-K (the “8-K Filing”).

 
(b)               Use of Proceeds. The Company shall use the proceeds from the sale and issuance of the Series G

Preferred Stock for general corporate purposes and working capital.
 
(c)                Information. So long as any Purchasers (or any of their respective affiliates) beneficially own any of the

Securities, the Company shall keep at its principal executive office a true copy of this Agreement (as at the time in effect), and cause
the same to be available for inspection at such office during normal business hours by any holder of Securities or any prospective
transferee of Securities designated by a holder thereof.

 
(d)               Inspection of Properties and Books. So long as any Purchasers (or any of their respective affiliates)

beneficially own any of the Securities, each such Purchaser and its representatives and agents (collectively, the “Inspectors”) shall
have the right, at such Purchaser’s expense, to visit and inspect any of the properties of the Company and of its Subsidiaries, to
examine the books of account and records of the Company and of its Subsidiaries, to make or be provided with copies and extracts
therefrom, to discuss the affairs, finances and accounts of the Company and of its Subsidiaries with, and to be advised as to the same
by, its and their officers, employees and independent public accountants (and by this provision the Company authorizes such
accountants to discuss such affairs, finances and accounts, whether or not a representative of the Company is present) all at such
reasonable times and intervals and to such reasonable extent as the Purchasers may desire; provided, however, that each Inspector shall
hold in confidence and shall not make any disclosure (except to such Purchaser) of any such information which the Company
determines in good faith to be confidential, and of which determination the Inspectors are so notified, unless (i) the disclosure of such
information is necessary to avoid or correct a misstatement or omission in any registration statement filed, (ii) the release of such
information is ordered pursuant to a subpoena or other order from a court or government body of competent jurisdiction, or (iii) such
information has been made generally available to the public other than by disclosure in violation of this or any other agreement. Each
Purchaser agrees that it shall, upon learning that disclosure of such information is sought in or by a court or governmental body of
competent jurisdiction or through other means, give prompt notice to the Company and allow the Company, at its expense, to undertake
appropriate action to prevent disclosure of, or to obtain a protective order for, the information deemed confidential.
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6.                  SECURITIES TRANSFER MATTERS.
 

(a)                Conversion and Exercise. Upon conversion of the Series G Preferred Stock by any person, (i) if the DTC
Transfer Conditions (as defined below) are satisfied, the Company shall cause its transfer agent to electronically transmit all
Conversion Shares by crediting the account of such person or its nominee with the Depository Trust Company (“DTC”) through its
Deposit Withdrawal Agent Commission system; or (ii) if the DTC Transfer Conditions are not satisfied, the Company shall issue and
deliver, or instruct its transfer agent to issue and deliver, certificates (subject to the legend and other applicable provisions hereof and
the Certificate of Designation), registered in the name of such person its nominee, physical certificates representing the Conversion
Shares. Even if the DTC Transfer Conditions are satisfied, any person effecting a conversion of Series G Preferred Stock may instruct
the Company to deliver to such person or its nominee physical certificates representing the Conversion Shares in lieu of delivering
such shares by way of DTC Transfer. For purposes of this Agreement, “DTC Transfer Conditions” means that (A) the Company’s
transfer agent is participating in the DTC Fast Automated Securities Transfer program and (B) the certificates for the Conversion
Shares required to be delivered do not bear a legend and the person effecting such conversion or exercise is not then required to return
such certificate for the placement of a legend thereon.

 
(b)               Transfer or Resale. Each Purchaser understands that (i) the sale or resale of the Securities have not been

and are not being registered under the Securities Act or any state securities laws, and the Securities may not be transferred unless (A)
the transfer is made pursuant to and as set forth in an effective registration statement under the Securities Act covering the Securities;
or (B) such Purchaser shall have delivered to the Company an opinion of counsel (which opinion shall be in form, substance and scope
customary for opinions of counsel in comparable transactions and reasonably acceptable to the Company) to the effect that the
Securities to be sold or transferred may be (x) sold or transferred pursuant to an exemption from such registration, or (y) sold under and
in compliance with Rule 144; or (C) sold or transferred to an affiliate of such Purchaser that agrees to sell or otherwise transfer the
Securities only in accordance with the provisions of this Section 5(b); and (ii) neither the Company nor any other person is under any
obligation to register such Securities under the Securities Act or any state securities laws. Notwithstanding the foregoing or anything
else contained herein to the contrary, the Securities may be pledged as collateral in connection with a bona fide margin account,
provided such pledge is consistent with applicable laws, rules and regulations. Furthermore, each Purchaser understands that in a letter
dated November 7, 2013 from the SEC, the SEC informed the Company that it believed that the Company was not current in its
required filings and that if not current, the Company should file the required reports within fifteen (15) days of the date of the letter.
The SEC warned that the Company may be the subject of an administrative proceeding to revoke its registration under the Securities
Exchange Act of 1934. Furthermore, trading in the Company’s stock may be suspended until the Company is current in its filings, or
longer. The Company has been in contact with the SEC and has presented its intended schedule to bring its filings current. The
Company intends to meet these milestones; however, there can be no assurances regarding what, if any, actions the SEC will choose to
take and when it may take them.
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(c)                Legends. Each Purchaser understands that the Series G Preferred Stock and, until such time as the

Conversion Shares have been registered under the Securities Act (including registration pursuant to Rule 416 thereunder) or may be
sold by such Purchaser under Rule 144, the certificates for the Conversion Shares may bear a restrictive legend in substantially the
following form in addition to any other legends required by applicable state securities laws:

 
The securities represented by this certificate have not been registered under the Securities

Act of 1933, as amended, or the securities laws of any state of the United States or in any other
jurisdiction. The securities represented hereby may not be offered, sold or transferred in the
absence of an effective registration statement for the securities under applicable securities laws or
an opinion of counsel in a form reasonably satisfactory to the company that such registration is not
required under the Securities Act of 1933, as amended.

 
The Company shall, immediately prior to a registration statement covering the Securities being declared effective, deliver to

its transfer agent an opinion letter of counsel, opining that at any time such registration statement is effective, the transfer agent shall
issue, in connection with the issuance of the Conversion Shares, certificates representing such Conversion Shares without the
restrictive legend above, provided such Conversion Shares are to be sold pursuant to the prospectus contained in such registration
statement. Upon receipt of such opinion, the Company shall cause the transfer agent to confirm, for the benefit of the holders, that no
further opinion of counsel is required at the time of transfer in order to issue such shares without such restrictive legend.

 
The legend set forth above shall be removed and the Company shall issue a certificate without such legend to the holder of

any Security upon which it is stamped, if, unless otherwise required by state securities laws, (i) the sale of such Security is registered
under the Securities Act (including registration pursuant to Rule 416 thereunder); (ii) such holder provides the Company with an
opinion of counsel, in form, substance and scope customary for opinions of counsel in comparable transactions and reasonably
acceptable to the Company, to the effect that a public sale or transfer of such Security may be made without registration under the
Securities Act; or (iii) such holder provides the Company with reasonable assurances that such Security can be sold under Rule 144,
including an opinion of counsel, in form, substance and scope customary for opinions of counsel in comparable transactions and
reasonably acceptable to the Company. In the event the above legend is removed from any Security and thereafter the effectiveness of a
registration statement covering such Security is suspended or the Company determines that a supplement or amendment thereto is
required by applicable securities laws, then upon reasonable advance written notice to such Purchaser the Company may require that
the above legend be placed on any such Security that cannot then be sold pursuant to an effective registration statement or under Rule
144 and such Purchaser shall cooperate in the replacement of such legend. Such legend shall thereafter be removed when such Security
may again be sold pursuant to an effective registration statement or under Rule 144.

 
(d)               Transfer Agent Instruction. Upon compliance by any Purchaser with the provisions of this Section 5 with

respect to the transfer of any Securities, the Company shall permit the transfer of such Securities and, in the case of the transfer of
Conversion Shares, promptly instruct its transfer agent to issue one or more certificates (or effect a DTC Transfer) in such name and in
such denominations as specified by such Purchaser. The Company shall not give any instructions to its transfer agent with respect to
the Securities, other than any permissible or required instructions provided in this Section 6, and the Securities shall otherwise be freely
transferable on the books and records of the Company as and to the extent provided in this Agreement.
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7.                  CONDITIONS TO THE COMPANY’S OBLIGATION TO SELL.
 
The obligation of the Company hereunder to issue and sell the shares of Series G Preferred Stock to each Purchaser hereunder

is subject to the satisfaction, at or before the Closing Date, of each of the following conditions as to such Purchaser, provided that such
conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion:

 
(a)                Execution of Documents. Each Purchaser shall have executed such Purchaser’s Execution Page to this

Agreement and a Written Consent as set forth in Section 1(b) above and delivered the same to the Company.
 
(b)               Payment of Purchase Price. Each Purchaser shall have delivered, or have had delivered, to an escrow

account the full amount of such Purchaser’s Purchase Price, and the escrow agent for such account shall have delivered, or have had
delivered, the full amount of all Purchasers’ Purchase Prices to the Company by wire transfer in accordance with the Company’s
written wiring instructions.

 
(c)                Representations and Warranties True; Covenants Performed. The representations and warranties of each

Purchaser shall be true and correct as of the date when made and as of the Closing Date as though made at that time (except for
representations and warranties that speak as of a specific date, which representations and warranties shall be true and correct as of such
date), and such Purchaser shall have performed, satisfied and complied with the covenants, agreements and conditions required by this
Agreement to be performed, satisfied or complied with by such Purchaser at or prior to the Closing Date.

 
(d)               No Legal Prohibition. No statute, rule, regulation, executive order, decree, ruling, injunction, action or

proceeding shall have been enacted, entered, promulgated or endorsed by any court or governmental authority of competent
jurisdiction or any self-regulatory organization having authority over the matters contemplated hereby which restricts or prohibits the
consummation of, any of the transactions contemplated by this Agreement.

 
(e)                Fairness Opinion. A fairness opinion, in the form substantially similar to fairness opinion attached

hereto as Exhibit D, shall have been received by the Company and, as of any Closing Date, shall not have been withdrawn.
 

8.                  CONDITIONS TO EACH PURCHASER’S OBLIGATION TO PURCHASE.
 
The obligation of each Purchaser hereunder to purchase the shares of Series G Preferred Stock for which it is subscribing from

the Company hereunder is subject to the satisfaction, at or before the Closing Date, of each of the following conditions, provided that
such conditions are for each Purchaser’s individual and sole benefit and may be waived by any Purchaser as to such Purchaser at any
time in such Purchaser’s sole discretion:
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(a)                Execution of Documents. The Company shall have executed such Purchaser’s Execution Page to this

Agreement and delivered executed originals of the same to such Purchaser.
 
(b)               Filing of Certificate of Designation. The Certificate of Designation shall have been filed and accepted for

filing with the Secretary of State of the State of Delaware and, if requested in writing by any Purchaser, a copy thereof certified by the
Secretary of State of the State of Delaware shall have been delivered to such Purchaser.

 
(c)                Delivery of Securities. The Company shall have delivered to such Purchaser duly executed certificates

representing the shares of Series G Preferred Stock being purchased by such Purchaser (each in such denominations as such Purchaser
shall request), registered in such Purchaser’s name.

 
(d)               Representations and Warranties True; Covenants Performed. The representations and warranties of the

Company shall be true and correct as of the date when made and as of the Closing Date as though made at that time (except for
representations and warranties that speak as of a specific date, which representations and warranties shall be true and correct as of such
date) and the Company shall have performed, satisfied and complied with the covenants, agreements and conditions required by this
Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.

 
(e)                No Legal Prohibition. No statute, rule, regulation, executive order, decree, ruling, injunction, action or

proceeding shall have been enacted, entered, promulgated or endorsed by any court or governmental authority of competent
jurisdiction or any self-regulatory organization having authority over the matters contemplated hereby which restricts or prohibits the
consummation of, any of the transactions contemplated by this Agreement.

 
(f)                No Material Adverse Change. There shall have been no material adverse changes and no material

adverse developments in the business, properties, operations, financial condition or results of operations of the Company and its
Subsidiaries, taken as a whole, since the date hereof, and no information that is materially adverse to the Company and of which such
Purchaser is not currently aware shall come to the attention of such Purchaser.

 
(g)               Offer funding. With respect to the initial Closing only, Funds from all Purchasers shall have been

received in an escrow account, which total at least $750,000 in the aggregate.
 

9.                  GOVERNING LAW; MISCELLANEOUS.
 

(a)                Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware applicable to contracts made and to be performed in the State of Delaware. The Company and each
Purchaser irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in the County of New
Castle, State of Delaware, in any suit or proceeding based on or arising under this Agreement and irrevocably agree that all claims in
respect of such suit or proceeding may be determined in such courts. The Company irrevocably waives the defense of an inconvenient
forum to the maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the
Company mailed by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or
proceeding. Nothing herein shall affect the right of any Purchaser to serve process in any other manner permitted by law. The Company
agrees that a final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on such judgment or in any other lawful manner.
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(b)               Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be

considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to
the other party. This Agreement, once executed by a party, may be delivered to the other parties hereto by facsimile transmission of a
copy of this Agreement bearing the signature of the party so delivering this Agreement. In the event any signature is delivered by
facsimile transmission, the party using such means of delivery shall cause the manually executed execution page(s) hereof to be
physically delivered to the other party within five days of the execution hereof, provided that the failure to so deliver any manually
executed execution page shall not affect the validity or enforceability of this Agreement.

 
(c)                Construction. Whenever the context requires, the gender of any word used in this Agreement includes

the masculine, feminine or neuter, and the number of any word includes the singular or plural. Unless the context otherwise requires,
all references to articles and sections refer to articles and sections of this Agreement, and all references to schedules are to schedules
attached hereto, each of which is made a part hereof for all purposes. The descriptive headings of the several articles and sections of
this Agreement are inserted for purposes of reference only, and shall not affect the meaning or construction of any of the provisions
hereof. Any use of “including” or “includes” shall be deemed to be followed by the phrase, “without limitation” in each case where
such phrase does not appear in the text.

 
(d)               Severability. 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 or the validity or
enforceability of this Agreement in any other jurisdiction.

 
(e)                Entire Agreement; Amendments. This Agreement and the Certificate of Designation (including any

schedules and exhibits hereto) contain the entire understanding of the Purchasers, the Company, their affiliates and persons acting on
their behalf with respect to the matters covered herein and therein and, except as specifically set forth herein, neither the Company nor
the Purchasers make any representation, warranty, covenant or undertaking with respect to such matters. No provision of this
Agreement may be waived other than by an instrument in writing signed by the party to be charged with enforcement, and no provision
of this Agreement may be amended other than by an instrument in writing signed by the Company and each Purchaser.

 

33



 

 
(f)                Notices. Any notices required or permitted to be given under the terms of this Agreement shall be in

writing and sent by certified or registered mail (return receipt requested) or delivered personally, by nationally recognized overnight
carrier or by confirmed facsimile transmission, and shall be effective five days after being placed in the mail, if mailed, or upon receipt
or refusal of receipt, if delivered personally or by nationally recognized overnight carrier or confirmed facsimile transmission, in each
case addressed to a party as provided herein. The initial addresses for such communications shall be as follows, and each party shall
provide notice to the other parties of any change in such party’s address:

 
(i)                 If to the Company:
 

     Cortex Pharmaceuticals, Inc.
     126 Valley Road, Suite C
     Glen Rock, NJ 07452
     Facsimile: (201) 493-0887
     Attention: Arnold Lippa, Ph.D., President and Chief Executive Officer

 
     with a copy simultaneously transmitted by like means (which transmittal shall not constitute notice
hereunder) to:
 
     Drinker Biddle & Reath LLP
     500 Campus Drive
     Florham Park, NJ 07932-1047
     Facsimile: (973) 360-9831
     Attention: James M. Fischer

 
(ii)               If to any Purchaser, to the address set forth under such Purchaser’s name on the Execution Page hereto

executed by such Purchaser.
 
(g)               Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and

their successors and assigns. Except as provided herein, the Company shall not assign this Agreement or any rights or obligations
hereunder. Any Purchaser may assign or transfer the Securities pursuant to the terms of this Agreement and of such Securities, or
assign such Purchaser’s rights hereunder to any other person or entity.

 
(h)               Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their

respective permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other
person.

 
(i)                 Survival. The representations and warranties contained in this Agreement shall not survive the Closing.
 
(j)                 Publicity. The Company shall have the right to approve before issuance any press releases, SEC or, to

the extent applicable, FINRA filings, or any other public statements with respect to the transactions contemplated hereby made by any
Purchaser, except to the extent such release, filing or statement is required by law. The Company shall be entitled, without the prior
approval of the Purchasers, to make any press release or SEC filings or, to the extent applicable, FINRA filings with respect to such
transactions as is required by applicable law and regulations (although the Purchasers shall be provided with a copy thereof).
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(k)               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.

 
(l)                 Joint Participation in Drafting. Each party to this Agreement has participated in the negotiation and

drafting of this Agreement. As such, the language used herein and therein shall be deemed to be the language chosen by the parties
hereto to express their mutual intent, and no rule of strict construction will be applied against any party to this Agreement.

 
(m)             Remedies. No provision of this Agreement or any other Transaction Document providing for any remedy

to a Purchaser shall limit any other remedy which would otherwise be available to such Purchaser at law, in equity or otherwise.
Nothing in this Agreement or any other Transaction Document shall limit any rights any Purchaser may have under any applicable
federal or state securities laws with respect to the investment contemplated hereby.

 
(n)               Knowledge. As used in this Agreement, the term “knowledge” of any person or entity shall mean the

actual knowledge of such person or the current officers of such entity.
 
(o)               Exculpation Among Purchasers. Each Purchaser acknowledges that it has independently evaluated the

merits of the transactions contemplated by this Agreement and the Certificate of Designation, that it has independently determined to
enter into the transactions contemplated hereby, that it is not relying on any advice from or evaluation by any other Purchaser.

 
[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the undersigned Purchaser and the Company have caused this Agreement to be duly executed as of

the date first above written.
  
CORTEX PHARMACEUTICALS, INC.
 
By: 
Name:  
Title:
 
PURCHASER:
 
 

(Print or Type Name of Purchaser)
 
By:
Name:  
Title:

 
RESIDENCE:   

 
ADDRESS:   
   
  
   
  
   
 Telephone:    
   
 Facsimile:  
   
 Attention:  

 
AGGREGATE SUBSCRIPTION AMOUNT:

 
Number of Shares of Series G Preferred Stock:    
Purchase Price ($1,000 per Share):    
 

 



 

  
 

DISCLOSURE SCHEDULE
 
 

 



 

 
Disclosure Schedule

 
Capitalized terms used in this Disclosure Schedule and not otherwise defined herein have the meaning ascribed to

them in the Stock Purchase Agreement with respect to the Company’s Series G 1.5% Convertible Preferred Stock, par value
$0.001 per share (the “Series G Preferred Stock”).
 
Section 4(c) – Capitalization table as of June 30, 2012 and rolled forward to October 31, 2013. Amounts as of October 31,
2013 are estimates.
 
  Estimated October 31, 2013  June 30, 2012  
Secured Promissory Note (465,000,000 Korean Won)  $ 400,000  $ 400,000 
         
Accrued Interest   61,089   -0- 
         
Stockholders’ (deficit) equity:         
         

Series B convertible preferred stock, $0.001 par value; $25,001 liquidation
preference; shares authorized: 37,500; shares issued and outstanding: 37,500;
shares issuable upon conversion: 3,679   21,703   21,703 

         
Common stock, $0.001 par value; shares authorized:         

205,000,000; shares issued and outstanding: 144,041,558 as of August 13,
2012 and estimated at October 31, 2013 and 85,623,663 at June 30, 2012   144,091   85,624 

         
Additional paid-in capital   122,015,018   121,516,230 

         
Accumulated deficit   (126,632,340)   (122,697,864)

         
Total stockholders’ (deficit) equity and secured promissory note (with accrued
interest)   (3,990,439)   (674,307)

 
Section 4(e) – Conflicts and consents – The Company’s current Directors and Officers Policy terminates in the event of a change of

control. We anticipate that a closing of the Minimum Amount in this Offering will trigger a change of control. The
Company has negotiated a new policy that will take effect upon the termination of the present policy. The Company
also has negotiated for a Directors and Officers policy that will cover the period prior to the change of control.

 

 



 

 
Section 4(f) – Compliance
 

i. Samyang note for 465,000,000 KW (approximately US$ 400,000) was due June 25, 2013 and has not
been paid. No request for payment has been made by Samyang. Samyang’s representative resigned from
the Company’s Board of Directors on September 30, 2013, and no replacement has yet been named by
Samyang.
 

ii. On October 10, 2007, Pier Pharmaceuticals, Inc. entered into a license agreement with the University of
Illinois (as amended, the “License Agreement”). The Company acquired Pier Pharmaceuticals, Inc.,
previously known as SteadySleep RX Co., in a merger effective August 10, 2012. The License
Agreement gave the Company rights to patents claiming the use of cannabinoids for the treatment of
sleep disorders. In addition, the Company has filed patent applications describing a dosage range for the
use of dronabinol in the treatment of sleep apnea, as well as for various formulations of dronabinol.

 
On February 19, 2013, the University of Illinois notified the Company of a default under the License
Agreement due to non-payment of a $75,000 milestone fee that had been due December 31, 2012. Under
the terms of the License Agreement, the Company had 30 days to cure the default, which it did not do.
On March 22, 2013, the Company received a letter from the University of Illinois indicating that the
License Agreement had been terminated on March 21, 2013. On the same date as the receipt of the
termination letter, newly appointed officers of the Company initiated discussions with the University of
Illinois regarding the possibility of extending the cure period or otherwise amending the License
Agreement. On April 1, 2013, after considering the Company’s proposals, the University of Illinois
informed the Company that, while it believed the License Agreement was terminated, it remained open
to negotiating a new license agreement.
 
Accordingly, the Company and the University of Illinois currently are in discussions regarding the terms
of a new license agreement. However, there can be no assurances that a new license agreement will be
agreed upon. Regardless of whether such new license agreement is reached, the Company believes that,
independent of the License Agreement, it retains its rights of inventorship to the additional patents and
patent applications describing a dosage range for the use of dronabinol in the treatment of sleep apnea, as
well as for various formulations of dronabinol.
 

 



 

 
While the Company believes it has sole inventorship of these additional patents, there can be no
assurances that the University of Illinois will not pursue other license partners claiming their own rights
of inventorship in respect to the same patents. If the University of Illinois were to enter into a new
license agreement with a different party or develop the intellectual property on its own, the Company
would face direct competition, which could be materially adverse to the Company.
 

iii. The Company’s rights to certain of the early AMPAKINE compounds were the subject of license agreements
involving patents or patent applications owned wholly by The Regents of the University of California or by the
University as a co-owner with the Company. The agreements with The Regents of the University of California
have been cancelled. The Company believes that the related patents would have expired before any
commercialization opportunity. The Company does not believe this license agreement is material or necessary for
the Company’s current drug development plans.

 
Section 4(g) – SEC filings
 

The Company’s periodic reporting obligations pursuant to SEC rules and regulations have been and continue to be
delinquent subsequent to June 30, 2012. The Company’s current management, who joined the Company in March and April
2013, cannot make assurances as to the exact time frame in which the Company’s SEC reporting obligations are expected to
become current, but currently intends to bring the reporting current by April 2014. At this time, the Company is unable to
provide assurances that it will regain current SEC filing reporting status, though that is its intention. As a result, the ability of
the Company’s stockholders to utilize SEC Rule 144 for an indeterminate period of time may be adversely affected. The
Company currently is not permitted and may not be permitted in the future to, among other things, file and have declared
effective registration statements to effect public offerings of its securities.

 
In a letter dated November 7, 2013 from the SEC, the SEC informed the Company that it believed that the Company

was not current in its required filings and that if not current, the Company should file the required reports within fifteen (15)
days of the date of the letter. The SEC warned that the Company may be the subject of an administrative proceeding to revoke
its registration under the Securities Exchange Act of 1934. Furthermore, trading in the Company’s stock may be suspended
until the Company is current in its filings, or longer. The Company has been in contact with the SEC and has presented its
intended schedule to bring its filings current. The Company intends to meet these milestones; however, there can be no
assurances regarding what, if any, actions the SEC will choose to take and when it may take them.
 

 



 

 
Section 4(h) – Transactions with affiliates
 

To date, Dr. Arnold S. Lippa, the Company’s Chief Executive Officer, has loaned the Company $125,000 and
received from the Company demand promissory notes in this amount. At the closing of the Offering, the outstanding principal
and interest due on these promissory notes automatically will be converted into the same Securities that are being issued to all
other purchasers of the Securities. In connection with such conversion, the Dr. Lippa will receive the same benefits and
privileges provided by the Borrower to the other purchasers of the securities. Upon conversion of the principal and accrued
interest under these promissory notes, the Company will issue to Dr. Lippa the securities so acquired, and Dr. Lippa will
deliver these promissory notes to the Company marked “cancelled.”
 
Section 4(i) – Absence of litigation
 
A former executive officer has requested a hearing with the California Department of Labor.
 
One vendor has instituted litigation in respect of amounts due and unpaid. Such amounts have been reflected in the
Company’s accounts payable and accrued expenses.
 
Section 4(j) – Intellectual property
 

i. See Appendix 1 at end of Schedule
 

ii. see above Sections 4(f)ii and 4(f)iii
 
Section 4(k) – Employee Relations
 

i. Any material labor dispute or threatened dispute:
 

Certain of the Company’s former officers and/or directors have asserted formal claims against the
Company for unpaid salary and wages, paid time off and severance aggregating $1,326,264 as presented
below. Such amounts exclude any interest and attorney’s fees.

 
Mark Varney - $509,639
Steven Johnson - $327,126
James Coleman - $196,819
Roger Stoll - $292,680
 

Coleman and Stoll have also asserted that they are owed fully-vested stock options for a total of
5,166,668 shares of the Company’s common stock, exercisable for 10 years at $0.06 per share. In addition,
Varney and Johnson are owed an aggregate of approximately $10,000 for consulting services rendered after
their employment with the Company terminated. Although the Company has initiated settlement discussions
with these parties, no formal agreements have been reached. Subsequent to the completion of this Offering,
the Company intends to re-engage with these parties in an attempt to reach mutually agreeable settlement
terms. However, there can be no assurances that the Company will be successful in negotiating mutually
agreeable settlement arrangements, or in avoiding litigation with some or all of these parties.

 

 



 

 
ii. List of any and all amounts due and owing, or allegedly due and owing but disputed, to any current or former

employee of the Company:
 

In addition to the amounts above in Section 4(m)(i), the former Chief Financial Officer, Maria
Messinger is owed $118,508. Based upon records available to the current management team and Board of
Directors, there are no other amounts owed or alleged to be owed to any other employees.

 
Section 4(n) – Directors, Officers and Employees buying stock
 

i. Arnold Lippa and affiliates.
Inclusive of the conversion of the $125,000 of demand promissory notes described above, Dr. Lippa
and/or affiliated entities intend to purchase up to $250,000 of the Preferred Stock offering on the same
terms and conditions as the other investors.
 

ii. Mr. Robert N. Weingarten, Company’s Chief Financial Officer and Director
Mr. Weingarten intends to purchase $25,000 of the Preferred Stock offering on the same terms and
conditions as the other investors.
 

iii. Marc Radin
Marc Radin intends to purchase $25,000 of the Preferred Stock offering on the same terms and
conditions as the other investors.
 

iv. Compensation with respect to Preferred Stock offering.
Officers, directors, affiliates, and affiliates of officers and directors, will not be compensated with respect
to the Offering, directly or indirectly.
 

 



 

 
APPENDIX 1

 
1. Patents Assigned to Cortex Pharmaceuticals Inc.
 
Di-Substituted Amides For Enhancing Glutamatergic Synaptic Responses-PCT/US2008/006271
 

Country App. No. File Date Patent No. Issue Date
PCT PCT/US2008/006271 16-May-2008   
Argentina 80102127 19-May-2008   
Australia 2008-254960 16-May-2008   
Canada 2,685,858 16-May-2008   
Chile 14652008 16-May-2008   
China 2008-80023572-4 16-May-2008   
Eurasia 2009-01546 17-Dec-2009   
Europe 2008767737 16-May-2008   
India 4322/KOLNP/2009 14-Dec-2009   
Indonesia WO-2009-03208 17-Nov-2009   
Israel 202187 16-May-2008   
Japan 2010-508435 17-Nov-2009   
Korea 10-2009-7025525 7-Dec-2009   
Malaysia PI20094883 17-Nov-2009   
Mexico MX/a/2009/012430 9-Dec-2009   
New Zealand 582035 7-Dec-2009 582035 9-Jul-2012
Peru 00856-2008/OIN 19-May-2008   
Singapore 2009-07597-9 16-May-2009 156979 31-Aug-2012
Singapore-DIV 2012-03630-7 16-May-2012   
South Africa 2009/08899 16-May-2008   
Taiwan 97119129 16-May-2008   
United States-PROV 60/958,069 2-Jul-2007   
United States-PROV 60/930,633 17-May-2007   
United States 12/657,908 29-Jan-2010 8,119,632 21-Feb-2012
United States 13/348,171 11-Jan-2012 8,507,482 13-Aug-2013
United States 13/755,210 31-Jan-2013   
Vietnam 1-2009-02741 17-Dec-2009   
 

 



 

 
Bicyclic Amide Derivatives For Enhancing Glutamatergic Synaptic Responses-PCT/US2008/009508
 

Country App. No. File Date Patent No. Issue Date
PCT PCT/US2008/009508 8-Aug-2008   
Australia 2008-2867445 8-Aug-2010   
Brazil PI0814149-5 8-Aug-2010   
Canada 2,695,742 5-Feb-2010   
China 2008-80102533.3 2-Dec-2010   
Europe 2008795126 8-Mar-2010   
Hong Kong 11101753.2 23-Feb-2011   
India 749/KOLNP/2010 26-Feb-2010   
Indonesia WOO-2010-00706 3-Mar-2010   
Israel 203666 2-Feb-2010   
Israel 203667 2-Feb-2010   
Japan 2010-520992 10-Feb-2010   
Korea 1020107004015 24-Feb-2010   
Korea 1020107005366 11-Mar-2010   
Malaysia PI2010000627 7-Mar-2010   
Mexico MX/a/2010/001631 10-Feb-2010 To Be Issued 11-Jun-2013
New Zealand 583823 9-Mar-2010 583823 7-Nov-2011
Russia 2010106975 10-Mar-2010   
Singapore 2010-00905-8 8-Aug-2008   
South Africa 2010/01691 19-Mar-2010 2010/01691 24-Nov-2010
United States-PROV 60/964,362 10-Aug-2007   
United States 12/657,908 29-Jan-2010 8,119,632 21-Feb-2012
United States 12/733,073 19-Jul-2010 8,263,591 11-Sep-2012
United States-DIV 13/557,681 25-Jul-2012   
 
Bicyclic Amide Derivatives For The Treatment Of Disorders
United States 12/657,924 1/29/10 8,168,632 5/1/12
 

 



 

 
Bicyclic Amide Derivatives For Enhancing Glutamatergic Synaptic Responses-PCT/US2010/000255
 

Country App. No. File Date Patent No. Issue Date
PCT PCT/US2010/000255 29-Jan-2010   
Australia 2010-208646 1-Aug-2011   
Brazil PI1005316-6 29-Jul-2011   
Canada 2,751,285 29-Jan-2010   
China 2010-80015403.3 29-Jan-2010   
Eurasia 201101162 2-Sep-2011   
Europe 2010736150 10-Aug-2011   
Hong Kong 12104459.2 2-May-2012   
India 6059/DELNP/2011 9-Aug-2011   
Indonesia WO-2011-03101 29-Jan-2010   
Israel 241932 1-Aug-2011   
Japan 2011-547981 2-Aug-2011   
Korea 102011-7019461 22-Aug-2011   
Malaysia PI2011003494 26-Jul-2011   
Mexico MX/a/2011/00860 08/087/2011   
Singapore 201105437.6 29-Jan-2010   
South Africa 2011-05817 8-Aug-2011 2011-05817 27-Jul-2012
Ukraine A2011-10589 29-Aug-2011   
United States-PROV 61/206,642 2-Feb-2009   
Vietnam 1-2011-02280 29-Sep-2011   
 
Low Dose Cannabinoid Medicaments-PCT/US2011/061490
 

Country App. No. File Date Patent No. Issue Date
PCT PCT/US2011/061490 18-Nov-2011   
Australia 2022329623 18-Jun-2013   
Brazil 11-2013-012468-7 18-May-2013   
Canada To Be Filed 18-May-2014   
Europe 11840786.5 18-Jun-2013   
Indonesia WOO-201302675 18-Jun-2013   
India To Be Assigned 18-Jun-2013   
Korea 10-2013-7015798 18-Jun-2013   
Mexico 13/05664 18-May-2013   
United States-PROV 61/415,331 18-Nov-2010   
United States 13/261,662 21-May-2013   
 

 



 

 
2. Patents Licensed to Cortex Pharmaceuticals Inc. from the University of Alberta
 
Method Of Inhibition Of Respiratory Depression Using Positive Allosteric AMPA Receptor Modulators-PCT/CA2007/001517
 

Country App. No. File Date Patent No. Issue Date
PCT PCT/CA2007/001517 30-Aug-2007   
Australia 2007291848 16-Feb-2009 2007291848 26-Apr-2012
Brazil PI0716375-4 30-Aug-2007   
Canada 2,660,431 10-Feb-2009   
China 2007-80040363.6 30-Aug-2007   
Europe 2007-800542 16-Mar-2009   
Hong Kong 9110768 30-Aug-2007   
Israel 197334 30-Aug-2007   
Japan 2009-525874 26-Feb-2009   
Korea 1020097005644 19-Mar-2009   
Mexico MX/a/2009/002180 30-Aug-2007   
New Zealand 575648 19-Mar-2009   
Norway 20090605 30-Aug-2007   
South Africa 2009/00955 30-Aug-2007 2009/00955 28-Apr-2011
United States-PROV 60/824,245 31-Aug-2006   
United States 11/847,835 30-Aug-2007 8,039,468 18-Oct-2011
United States 13/233,208 15-Sep-2011   
United States 11/877,835 4-Oct-2007 8,007,690 30-Aug-2011
 
3. Patents in Which Inventorship and Assignment to be Determined After Approval of Claims
 
Sustained Release Cannabinoid Medicaments-PCT/US2010/057302
 

Country App. No. File Date Patent No. Issue Date
PCT PCT/US2010/057302 18-Nov-2010   
United States-PROV 61/262,523 18-Nov-2009   
United States 13/474,666 17-May-2012   
United States 13/889,252 7-May-2013  
 

 



 

 
4. Patents That Had Been Part of the License with the University of Illinois and That Are Being Discussed as Part of a New License
Agreement
 
Functional Role For Cannabinoids In Autonomic Stability During Sleep-PCT/US2002/010876
 

Country App. No. File Date Patent No. Issue Date
PCT PCT/US2002/010876 8-Apr-2002   
Australia 2002-309548 17-Sep-2003 2002-309548 23-Nov-2006
Canada 2,443,105 30-Sep-2003   
Europe 2736551.9 24-Sep-2003 13 72 638 4-Nov-2009
Europe-DE 60234245.5  13 72 638 4-Nov-2009
Europe-FR 722027695  13 72 638 4-Nov-2009
Europe-GB   13 72 638 4-Nov-2009
Japan 2002-578942 3-Oct-2003 5093967 28-Sep-2012
United States-PROV 60/281,949 6-Apr-2001   
United States-PROV 60/333,599 27-Nov-2001   
United States 10/472,136 8-Apr-2002 7,705,039 7-Apr-2010
United States-DIV 12/631,359 4-Dec-2009 8,207,230 26-Jun-2012
  

 



 

  
 

EXHIBIT A
 

CERTIFICATE OF DESIGNATION,
 

PREFERENCES, RIGHTS AND
 

LIMITATIONS
 

OF
 

SERIES G 1.5% CONVERTIBLE
 

PREFERRED STOCK
 

 



 

 
CORTEX PHARMACEUTICALS, INC.

 
CERTIFICATE OF DESIGNATION,

PREFERENCES, RIGHTS AND LIMITATIONS
OF

SERIES G 1.5% CONVERTIBLE PREFERRED STOCK
 

PURSUANT TO SECTION 151
OF THE DELAWARE GENERAL CORPORATION LAW

 
Cortex Pharmaceuticals, Inc., a corporation organized and existing under the laws of the State of Delaware (the

“Corporation”), hereby certifies that the Board of Directors of the Corporation (the “Board of Directors” or the “Board”), pursuant to
authority of the Board of Directors as required by Section 151 of the Delaware General Corporation Law, and in accordance with the
provisions of its Certificate of Incorporation and Bylaws, each as amended and restated through the date hereof, has and hereby
authorizes a series of the Corporation’s previously authorized preferred stock, and hereby states the designation and number of shares,
and fixes the relative rights, preferences, privileges, powers and restrictions thereof, as follows:

 
Designation and Amount. The designation of this series, which consists of up to 1,700 shares of preferred stock (which shall

not be subject to increase without the written consent of holders the Series G Preferred Stock, as hereinafter defined (each, a “Holder”
and collectively, the “Holders”) holding greater than 50% of the Series G Preferred Stock then outstanding), is the Series G 1.5%
Convertible Preferred Stock (the “Series G Preferred Stock”) with a par value of $0.001 per share and a stated value of One Thousand
Dollars ($1,000) per share (the “Stated Value”).

 
Certain Definitions. For purposes of this Certificate of Designation, in addition to the other terms defined herein, the

following terms shall have the following meanings:
 
“Approved Stock Plan” means any employee benefit plan which has been approved by the Board of Directors of the
Corporation, pursuant to which the Corporation’s securities may be issued to any employee, consultant, officer or director for
services provided to the Corporation.
 
“Business Day” means any calendar day except Saturday, Sunday, or any calendar day which shall be a federal legal holiday
in the United States or any calendar day on which banking institutions in the State of New York are authorized or required by
law or other governmental action to close.
 
“Change of Control Transaction” means after giving effect to the issuance of the Series G Preferred Stock as provided for in
the Purchase Agreement and any conversion thereof, whether such conversion has actually occurred or not, (i) an acquisition
after the date hereof by an individual, legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the
Exchange Act) of effective control (whether through legal or beneficial ownership of capital stock of the Corporation, by
contract or otherwise) of in excess of 50% of the voting securities of the Corporation (other than by means of conversion or
exercise of Series G Preferred Stock issued), or (ii) the Corporation merges into or consolidates with any other Person, or any
Person merges into or consolidates with the Corporation and, after giving effect to such transaction, the stockholders of the
Corporation immediately prior to such transaction own less than 50% of the aggregate voting power of the Corporation or the
successor entity of such transaction, or (iii) the Corporation sells or transfers all or substantially all of its assets to another
Person and the stockholders of the Corporation immediately prior to such transaction own less than 50% of the aggregate
voting power of the acquiring entity immediately after the transaction, or (iv) the execution by the Corporation of an
agreement to which the Corporation is a party or by which it is bound, providing for any of the events set forth in clauses (i)
through (iii) above.
 

1



 

 
“Closing Date” means each day when the Purchase Agreement has been executed and delivered by the applicable parties
thereto, along with the full amount of the purchase consideration.
 
“Commission” means the United States Securities and Exchange Commission.
 
“Common Stock” means the Corporation’s common stock, par value $0.001 per share, and stock of any other class of
securities into which such securities may hereafter be reclassified or changed into.
 
“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which would entitle the holder
thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options,
warrants or other instrument that is at any time convertible into or exchangeable for, or otherwise entitles the holder thereof to
receive, Common Stock.
 
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series G
Preferred Stock in accordance with the terms hereof.
 
“DGCL” means the Delaware General Corporation Law, as amended, or any successor law, and the rules and regulations
promulgated thereunder.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
 
“Exempt Issuance” means the issuance of (a) securities of the Corporation issued pursuant to any Approved Stock Plan, (b)
securities issued upon the exercise of any securities issued hereunder or any other securities exercisable or exchangeable for or
convertible into shares of Common Stock issued and outstanding on the date of the Purchase Agreement, (c) securities issued
pursuant to acquisitions or strategic transactions, provided that any such issuance shall only be to an entity that is, itself or
through its subsidiaries, an operating company in a business synergistic with the business of the Corporation and shall provide
to the Corporation additional benefits in addition to the investment of funds, but shall not include a transaction in which the
Corporation is issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing
in securities and (d) securities issued in connection with any bona fide commercial loan or debt transaction with third persons,
provided that the primary purpose of such transaction is not to raise equity capital and is approved by the Corporation’s Board
of Directors.
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“Junior Securities” means the Series B Preferred Stock, the Common Stock and all other Common Stock Equivalents of the
Corporation other than those securities which are explicitly senior or pari passu to the Series G Preferred Stock in dividend
rights or liquidation preference.
 
“Liquidation” means a liquidation of the Corporation in accordance with Section 5.
 
“Mandatory Conversion” means a conversion of the Series G Preferred Stock by the Corporation in accordance with Section
6(c).
 
“Mandatory Redemption” means a redemption of the Series G Preferred Stock by the Corporation in accordance with Section
6(d).
 
“Mandatory Redemption Date” means the two year anniversary of the date on which the last share of the Series G Preferred
Stock is issued pursuant to the Purchase Agreement.
 
“Original Issue Date” means the date of the issuance of any shares of the Series G Preferred Stock regardless of the number of
transfers of any particular shares of Series G Preferred Stock and regardless of the number of certificates which may be issued
to evidence such Series G Preferred Stock.
 
“Purchase Agreement” means the initial Stock Purchase Agreement or subsequent Purchase Agreements, as applicable,
addressing the purchase of the Series G Preferred Stock, to which the Corporation and the original Holders are parties, each as
amended, modified or supplemented from time to time in accordance with its terms.
 
“Qualified Public Offering” means the consummation of any offering of equity securities, or debt securities convertible into
equity securities, with aggregate gross proceeds to the Corporation of not less than $2,000,000.
 
“Series B Preferred Stock” means the Corporation’s series B preferred stock, par value $0.001 per share.
 
“Subsidiary” means any direct or indirect subsidiary of the Corporation.
 
“Trading Day” means a day on which the New York Stock Exchange is open for business.
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Dividends in Cash or in Kind.

 
(a)    Holders shall be entitled to receive, and the Corporation shall pay, cumulative dividends at the rate per share (as a percentage of
the Stated Value per share) of 1.5% per annum, payable quarterly within 15 calendar days of the end of each fiscal quarter of the
Company, (each such date, a “Dividend Payment Date”) in duly authorized, validly issued, fully paid and non-assessable shares of
Series G Preferred Stock, which may include fractional shares of Series G Preferred Stock. The dividend to be paid in the first quarter
after closing and the last quarter prior to conversion may be partial periods. Dividends on the Series G Preferred Stock shall be
calculated on the basis of a 360-day year, consisting of twelve 30 calendar day periods, shall accrue daily commencing on the Original
Issue Date, and shall be deemed to accrue from such date whether or not earned or declared and whether or not there are profits,
surplus or other funds of the Corporation legally available for the payment of dividends.
 
(b)   So long as any Series G Preferred Stock remains outstanding, neither the Corporation nor any Subsidiary shall directly or
indirectly pay or declare any dividend or make any distribution upon, nor shall any distribution be made in respect of, any Junior
Securities as long as any dividends due on the Series G Preferred Stock remain unpaid, nor shall any monies be set aside for or applied
to the purchase or redemption (through a sinking fund or otherwise) of any Junior Securities.
 

Voting Rights. Except as otherwise provided herein and as otherwise prohibited by law, the Series G Preferred Stock shall
have the following voting rights: (i) at any time prior to the date the Series G Preferred Stock is convertible into Common Stock, the
Series G Preferred shall be entitled to 303,030 votes per share, and (ii) at any time on or after the date the Series G Preferred Stock is
convertible into Common Stocking each share of Series G Preferred Stock shall have the voting rights it would have on an as converted
basis. Without limiting the generality of the foregoing sentence, voting rights shall also be subject to the restrictions of Section 8.

 
To the extent that under the DGCL the vote of the holders of the Series G Preferred Stock, voting separately as a class or

series, as applicable, is required to authorize a given action of the Corporation, the affirmative vote or consent of the Holders of at least
a majority of the then outstanding shares of the Series G Preferred Stock represented at a duly held meeting at which a quorum is
present or by written consent of Holders of a majority of the outstanding Series G Preferred Stock (except as otherwise may be
required under the DGCL) shall constitute the approval of such action by the class or series. To the extent that under the DGCL holders
of the Series G Preferred Stock are entitled to vote on a matter with holders of Common Stock, voting together as one class, each share
of Series G Preferred Stock shall be entitled to a number of votes as provided in the paragraph above using the record date for the
taking of such vote of stockholders as the date as of which the Conversion Price is calculated.

 
Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary (a

“Liquidation”), no distribution shall be made to the holders of any shares of capital stock of the Corporation unless, prior thereto, the
Holders shall have received out of the available assets, whether capital or surplus, of the Corporation an amount equal to 100% of the
Stated Value, plus any accrued and unpaid dividends thereon and any other fees or liquidated damages owing thereon, for each share of
Series G Preferred Stock. If the assets of the Corporation shall be insufficient to pay in full such amounts due the Holders, then the
entire assets shall be distributed ratably among the Holders in accordance with the respective amounts that would be payable on such
shares if all amounts payable thereon were paid in full. A Fundamental Transaction, as defined in Section 7(b) below, or a Change of
Control Transaction, as defined above, shall be deemed to be a Liquidation. The Corporation shall mail written notice of any such
Liquidation, not less than 30 calendar days prior to the payment date stated therein, to each Holder.
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Conversion.
 

(c)    Voluntary Conversions at Option of Holder. Each share of Series G Preferred Stock shall be convertible 60 calendar days after the
date on which the last share of Series G Preferred Stock is issued pursuant to a Purchase Agreement, at the option of the Holder, into
that number of shares of Common Stock determined by dividing the Stated Value of such share of Series G Preferred Stock by the
Conversion Price. Holders shall effect conversions by providing the Corporation with the form of conversion notice attached hereto as
Annex A (a “Notice of Conversion”). Holders may effect a voluntary conversion for all or a portion of the Series G Preferred Shares
held by such Holder. Each Notice of Conversion shall specify the number of shares of Series G Preferred Stock to be converted and the
date on which such conversion is to be effected, which date may not be prior to the date the applicable Holder delivers by facsimile
such Notice of Conversion to the Corporation (such date, the “Conversion Date”). If no Conversion Date is specified in a Notice of
Conversion, the Conversion Date shall be the date that such Notice of Conversion to the Corporation is deemed delivered hereunder.
The calculations and entries set forth in the Notice of Conversion shall control in the absence of manifest or mathematical error. In the
case of any dispute with respect to a conversion, the Corporation shall promptly issue such number of shares of Common Stock as are
not disputed in accordance with the Notice of Conversion. If such dispute involves the calculation of the Conversion Price, and such
dispute is not promptly resolved by discussion between the relevant Holder and the Corporation, the Corporation shall submit the
disputed calculations to an independent outside accountant via facsimile or email within three Business Days of receipt of the Notice of
Conversion. The accountant, at the Corporation’s sole expense, shall promptly review the calculations and notify the Corporation and
the Holder of the results no later than three Business Days from the date it receives the disputed calculations. The accountant’s
calculation shall be deemed conclusive, absent manifest error. Each holder shall surrender or cause to be surrendered the original
certificates representing shares of the Series G Preferred Stock to effect a voluntary conversion, in whole or in part, of such shares, and,
if only a portion of the shares of Series G Preferred Stock held by such Holder are being converted, the Corporation will issue a new
certificate indicating the shares of Series G Preferred Stock still held by the Holder following the partial conversion. Shares of Series G
Preferred Stock converted into Common Stock or redeemed by conversion as described below in accordance with the terms hereof
shall be canceled and shall not be reissued. Notwithstanding the foregoing, no voluntary conversion may be effected at any time when
the Corporation does not have adequate authorized, unissued shares of Common Stock to effect the conversion of all Series G Preferred
Stock or if the then-applicable Conversion Price is less than the par value of the Common Stock to be issued upon conversion.
 
(d)   Conversion Price. The initial conversion price for the Series G Preferred Stock shall be equal to $0.0033 (the “Initial Conversion
Price”), subject to any adjustments pursuant to Section 7 below. As long as any of the Series G Preferred Stock is outstanding, the
conversion price of the Series G Preferred Stock shall be adjusted pursuant to Section 7 (such price, as adjusted, the “Adjusted
Conversion Price” and such price or the Initial Conversion Price, as applicable at any measurement time, the “Conversion Price”).
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(e)    Mandatory Conversion. Upon either (i) a Qualified Public Offering or (ii) the affirmative vote of the Holders of a simple majority
of the Stated Value of the Series G Preferred Stock issued and outstanding, all outstanding shares of Series G Preferred Stock, plus all
accrued or declared, but unpaid, dividends thereon, shall mandatorily be converted into such number of shares of Common Stock
determined by dividing the Stated Value of such Series G Preferred Stock (together with the amount of any accrued or declared, but
unpaid, dividends thereon) by the Conversion Price then in effect. No fractional shares of Common Stock shall be issued upon the
conversion of any share of Series G Preferred Stock; the number of shares of Common Stock to be issued shall be rounded to the
nearest whole number. All outstanding Series G Preferred Stock shall convert upon a Mandatory Conversion.
 
(f)    Mandatory Redemption. If not earlier converted, the Series G Preferred Stock shall be redeemed by conversion on the Mandatory
Redemption Date at the then applicable Conversion Price. The Series G Preferred Stock shall not be redeemed by payment of cash or
property, or shall have any claim to cash or property at any time or under any circumstances (except pursuant to Liquidation consistent
with Section 5 above) but only by conversion into Common Stock.
 
(g)   Mechanics of Conversion or Redemption
 
(i)     Delivery of Certificate Upon Conversion or Redemption. Not later than five Trading Days after each Conversion Date (the “Share
Delivery Date”), the Corporation shall deliver, or cause to be delivered, to the converting Holder a certificate or certificates
representing the number of Conversion Shares being acquired upon the conversion of shares of Series G Preferred Stock. If in the case
of any Notice of Conversion such certificate or certificates are not delivered to or as directed by the applicable Holder by the third
Trading Day after the Conversion Date, the applicable Holder shall be entitled to elect to rescind such Conversion Notice by written
notice to the Corporation at any time on or before its receipt of such certificate or certificates, in which event the Corporation shall
promptly return to such Holder any original Series G Preferred Stock certificate delivered to the Corporation and such Holder shall
promptly return to the Corporation any Common Stock certificates representing the shares of Series G Preferred Stock unsuccessfully
tendered for conversion to the Corporation.
 
(ii)   Obligation Absolute. The Corporation’s obligation to issue and deliver the Conversion Shares upon conversion of Series G
Preferred Stock in accordance with the terms hereof are irrespective of any action or inaction by a Holder to enforce the same, any
waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any action to enforce the
same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such Holder or any other
Person of any obligation to the Corporation or any violation or alleged violation of law by such Holder or any other Person, and
irrespective of any other circumstance which might otherwise limit such obligation of the Corporation to such Holder in connection
with the issuance of such Conversion Shares; provided, however, that such delivery shall not (i) be required if such delivery would be a
violation of law, and (ii) operate as a waiver by the Corporation of any such action that the Corporation may have against such Holder.
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(iii) Reservation of Shares Issuable Upon Conversion. If at the time of the issuance of the Series G Preferred Stock, the Corporation
does not have an adequate number of authorized shares of Common Stock available for issuance upon conversion of the Series G
Preferred Stock, the Corporation shall, as soon as practicable, take such corporate action as may be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient for such purposes, including, without limitation,
engaging in good faith, commercially reasonable efforts to obtain the requisite stockholder approval of any necessary amendment to
the Certificate of Incorporation. Thereafter, the Corporation shall take all necessary corporate action (including, without limitation,
calling shareholders’ meetings for the purpose of voting to increase the number of available authorized shares) to ensure that at all
times it has reserved and kept available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance
upon conversion of the Series G Preferred Stock, free from preemptive rights or any other actual contingent purchase rights of Persons
other than the Holders of the Series G Preferred Stock, not less than such aggregate number of shares of the Common Stock as shall
(subject to the terms and conditions in the Purchase Agreement(s)) be issuable (taking into account the adjustments provided for in
Section 7) upon the conversion of all outstanding shares of Series G Preferred Stock, as well as all other shares of Common Stock
issuable upon conversion or exercise of any other issued and outstanding securities. Such shares of issuable Common Stock shall, upon
issue, be duly authorized, validly issued, fully paid and non-assessable.
 
(iv) Maintaining appropriate par value. If at the time of the issuance of the Series G Preferred Stock, the Conversion Price of the
Common Stock to be issued upon conversion of the Series G Preferred Stock would be below the par value of such Common Stock, the
Corporation shall, as soon as practicable, take such corporate action as may be necessary to adjust the par value of Common Stock,
including, without limitation, engaging in good faith, commercially reasonable efforts to obtain the requisite stockholder approval of
any necessary amendment to the Certificate of Incorporation. Thereafter, the Corporation shall take all necessary corporate action
(including, without limitation, calling shareholders’ meetings) to ensure that at all times it has maintained the par value of the Common
Stock so that such shares of Common Stock shall, upon issue, be duly authorized, validly issued, fully paid and non-assessable.
 
(v)   Transfer Taxes. The issuance of certificates for shares of Common Stock upon conversion of Series G Preferred Stock shall be
made without charge to any Holder for any documentary stamp or similar taxes that may be payable in respect of the issue or delivery
of such certificates, provided that (a) the Corporation shall not be required to pay any tax that may be payable in respect of any transfer
involved in the issuance and delivery of any such certificate upon conversion in a name other than that of the Holders of such shares
and (b) the Corporation shall not be required to issue or deliver such certificates unless or until the Person or Persons requesting the
issuance thereof shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the
Corporation that such tax has been paid.
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Certain Adjustments.
 

(h)   Stock Dividends and Stock Splits. If the Corporation, while any Series G Preferred Stock is outstanding: (A) pays a permissible
stock dividend or otherwise makes a permissible distribution or distributions payable in shares of Common Stock on shares of
Common Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of Common
Stock issued by the Corporation upon conversion or redemption of the Series G Preferred Stock, including any accrued or declared, but
unpaid, dividends thereon; (B) subdivides outstanding shares of Common Stock into a larger number of shares; (C) combines
(including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number of shares; or (D) issues, in the
event of a reclassification of shares of Common Stock, any shares of capital stock of the Corporation, then the Conversion Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock on a fully converted and exercised
basis (excluding any treasury shares of the Corporation) outstanding immediately before such event and of which the denominator shall
be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to this Section
7(a) shall become effective immediately after (i) the record date for the determination of stockholders entitled to receive such dividend
or distribution or (ii) the effective date in the case of a subdivision, combination or reclassification.
 
(i)     Fundamental Transaction. If, at any time while the Series G Preferred Stock is outstanding, the Corporation effects (A) any
merger or consolidation of the Corporation with or into another person, (B) any sale of all or substantially all of its assets in one
transaction or a series of related transactions, (C) any tender offer or exchange offer (or a third party effects such a tender offer or
exchange offer) pursuant to which holders of Common Stock are permitted to tender or exchange their shares for other securities, cash
or property, or (D) any reclassification of the Common Stock or any compulsory share exchange pursuant to which the Common Stock
is effectively converted into or exchanged for other securities, cash or property (in any such case, a “Fundamental Transaction”), then,
upon any subsequent conversion of this Series G Preferred Stock, the Holders shall have the right to receive, for each Conversion Share
that would have been issuable upon such conversion immediately prior to the occurrence of such Fundamental Transaction, the same
kind and amount of securities, cash or property as it would have been entitled to receive upon the occurrence of such Fundamental
Transaction if it converted the Series G Preferred Stock prior to the Fundamental Transaction. For purposes of any such conversion, the
determination of the Conversion Price shall be appropriately adjusted as if such conversion occurred immediately prior to such
Fundamental Transaction. If holders of Common Stock are given any choice as to the securities, cash or property to be received in a
Fundamental Transaction (“Alternate Consideration”), then the Holders shall be given the same choice as to the Alternate
Consideration as the Holders shall receive upon any conversion of this Series G Preferred Stock following such Fundamental
Transaction. The Corporation shall cause any successor entity in a Fundamental Transaction in which the Corporation is not the
survivor (the “Successor Entity”) to assume in writing all of the obligations of the Corporation under this Certificate of Designations in
accordance with the provisions of this Section 7(b) pursuant to written agreements in form and substance reasonably satisfactory to
Holders of a majority of the then outstanding Series G Preferred Stock and approved by such Holders prior to such Fundamental
Transaction and shall, at the option of each Holder, deliver to such Holder, in exchange for the shares of Series G Preferred Stock, a
security of the Successor Entity evidenced by a written instrument substantially similar in form and substance to the certificates
representing the shares of Series G Preferred Stock which is exercisable for a corresponding number of shares of capital stock of such
Successor Entity (or its parent entity) or other consideration equivalent to the shares of Common Stock acquirable and receivable upon
exercise of the Series G Preferred Stock prior to such Fundamental Transaction, and which is reasonably satisfactory in form and
substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be
substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Certificate of Designations and
the other Transaction Documents referring to the “Corporation” shall refer instead to the Successor Entity), and may exercise every
right and power of the Corporation and shall assume all of the obligations of, the Corporation under this Certificate of Designations
and the Purchase Agreement with the same effect as if such Successor Entity had been named as the Corporation herein and therein.
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(j)     Calculations. All calculations under this Section 7 shall be made to the nearest 1/1000th of a share, as the case may be. For
purposes of this Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall
exclude any treasury shares of the Corporation.
 
(k)   Notice to the Holders.
 
(i)     Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of this Section 7, the
Corporation shall promptly deliver to each Holder a notice setting forth the then current Conversion Price after such adjustment and
setting forth a brief statement of the facts requiring such adjustment.
 
(ii)   Notice to Holders. If (A) the Corporation shall declare a permissible dividend (or any other permissible distribution in whatever
form) on the Common Stock, (B) the Corporation shall declare a permissible special nonrecurring cash dividend on or a permissible
redemption of the Common Stock, (C) the Corporation shall authorize the permissible granting to all holders of the Common Stock of
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval of any
stockholders of the Corporation shall be required in connection with any reclassification of the Common Stock, any consolidation or
merger to which the Corporation is a party, any sale or transfer of all or substantially all of the assets of the Corporation, of any
compulsory share exchange whereby the Common Stock is converted into other securities, cash or property or (E) the Corporation
shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation, then, in each case,
the Corporation shall cause to be delivered to each Holder at its last address as it shall appear upon the stock books of the Corporation,
at least 20 calendar days prior to the applicable record or effective date with respect to such action or event, a notice stating (x) the date
on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be
taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption, rights
or warrants are otherwise to be determined or (y) the date on which such reclassification, consolidation, merger, sale, transfer or share
exchange is expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record
shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon such distribution
(which may include a dividend), reclassification, consolidation, merger, sale, transfer or share exchange, provided that the failure to
deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the corporate action required to be
specified in such notice.
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Protective Provisions.
 

So long as any shares of Series G Preferred Stock are outstanding, the Corporation shall not take any of the following
corporate actions (whether by merger, consolidation or otherwise) without first obtaining the approval (by vote or written consent, as
provided by the DGCL) of the Holders of a majority of the then outstanding shares of Series G Preferred Stock:

 
(a) alter or change adversely the rights, preferences, powers or privileges of the Series G Preferred Stock, alter or

amend this Certificate of Designation, or increase the authorized number of shares of Series G Preferred Stock;
 
(b) alter or change the rights, preferences or privileges of any capital stock of the Corporation so as to affect

adversely the Series G Preferred Stock;
 
(c) redeem, repurchase or otherwise acquire, or declare or pay any cash dividend or distribution on, any Junior

Securities;
 
(d) increase the par value of the Common Stock;
 
(e) enter into any agreement, commitment, understanding or other arrangement to take any of the foregoing actions;

or
 
(f) cause or authorize any Subsidiary to engage in any of the foregoing actions.
 

Notwithstanding the foregoing, no change pursuant to this Section 8 shall be effective to the extent that, by its terms, it applies to less
than all of the Holders of shares of Series G Preferred Stock then outstanding.
 

Miscellaneous.
 

(l)     Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without
limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile, or sent by a nationally recognized
overnight courier service, addressed to the Corporation, at the address set forth in the Corporation’s filings with the Commission or to
the facsimile number provided in the Corporation’s filings with the Commission, or such other facsimile number or address as the
Corporation may specify for such purposes by notice to the Holders delivered in accordance with this Section 9. Any and all notices or
other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered personally, by
facsimile, or sent by a nationally recognized overnight courier service addressed to each Holder at the facsimile number or address of
such Holder appearing on the signature page of the Purchase Agreement, or such other address as may be designated by such Holder in
accordance with this Section 9(a). Any notice or other communication or deliveries hereunder shall be deemed given and effective on
the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified
in this Section 9 prior to 5:30 p.m. (New York City time) on any date, (ii) the date immediately following the date of transmission, if
such notice or communication is delivered via facsimile at the facsimile number specified in this Section 9 between 5:30 p.m. and
11:59 p.m. (New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by nationally
recognized overnight courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.
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(m) Lost or Mutilated Series G Preferred Stock Certificate. If a Holder’s Series G Preferred Stock certificate shall be mutilated, lost,
stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated
certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Series G Preferred
Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of such certificate, and
of the ownership hereof reasonably satisfactory to the Corporation. However, the Corporation shall not be obligated to reissue such
mutilated, lost, stolen or destroyed Series G Preferred Stock certificate if the Holder contemporaneously requests the Corporation to
convert such Preferred Stock
 
(n)   Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Certificate of
Designation shall be governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without
regard to the principles of conflict of laws of that or any other jurisdiction. Each party agrees that all legal proceedings concerning the
interpretation, enforcement and defense of the transactions contemplated by this Certificate of Designation or the Purchase Agreement
and any related schedule, exhibit, annex or other document (whether brought against a party hereto or its respective Affiliates,
directors, officers, shareholders, employees or agents) shall be commenced in the state and federal courts sitting in the City of
Wilmington, State of Delaware (the “Delaware Courts”). Each party hereto hereby irrevocably submits to the exclusive jurisdiction of
the Delaware Courts for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated
hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), 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 such
Delaware Courts, or such Delaware Courts are improper or inconvenient venue for such proceeding. Each party hereto hereby
irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out
of or relating to this Certificate of Designation or the transactions contemplated hereby.
 
(o)   Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not
operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this
Certificate of Designation or a waiver by any other Holder. The failure of the Corporation or a Holder to insist upon strict adherence to
any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that party (or any other
Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate of Designation. Any
waiver by the Corporation or a Holder must be in writing.
 
(p)   Severability. If any provision of this Certificate of Designation is determined to be invalid, illegal or unenforceable, the balance of
this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any dividend, interest or other amount
deemed interest due hereunder violates the applicable law governing usury, the applicable rate of such dividend or interest due
hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable law.
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(q)   Next Business Day. Whenever any payment or other obligation hereunder shall be due on a calendar day other than a Business
Day, such payment shall be made on the next succeeding Business Day.
 
(r)     Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation and
shall not be deemed to limit or affect any of the provisions hereof.
 
(s)    Status of Converted or Redeemed Series G Preferred Stock. Shares of Series G Preferred Stock may only be issued pursuant to the
Purchase Agreement and any related document. If any shares of Series G Preferred Stock shall be converted, redeemed or reacquired
by the Corporation, such shares shall resume the status of authorized but unissued shares of preferred stock and shall no longer be
designated as Series G 1.5% Convertible Preferred Stock.
 

*********************
 

 



 

 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designation of Preferences, Rights and Limitations

of the Series G 1.5% Convertible Preferred Stock this ___ day of __________ 2014.
 

 CORTEX PHARMACEUTICALS, INC.
  
  
 Name: Arnold S. Lippa
 Title: Chief Executive Officer
  

 



 

 
ANNEX A

 
NOTICE OF CONVERSION

 
(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES G PREFERRED

STOCK)
 

The undersigned hereby elects to convert the number of shares of Series G 1.5% Convertible Preferred Stock indicated below into
shares of common stock, par value $0.001 per share (the “Common Stock”), of Cortex Pharmaceuticals, Inc., a Delaware corporation
(the “Corporation”), according to the conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the
name of a Person other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is delivering
herewith such certificates and opinions as may be required by the Corporation in accordance with the applicable Purchase Agreement.
No fee will be charged to the Holders for any conversion, except for any such transfer taxes.
Conversion calculations:
 
Date to Effect Conversion:   

 
Number of shares of Series G Preferred Stock to be Converted:   

 
Stated Value of shares of Series G Preferred Stock to be Converted:   

 
Number of shares of Common Stock to be Issued:    

 
Conversion Price:   

 
Address for Delivery:   
or
DWAC Instructions:
Broker no:  
Account no:    

 
[HOLDER]
  
By:   
 Name:
 Title:

 

 



 

 
 

EXHIBIT B
 

WRITTEN CONSENT OF
STOCKHOLDERS

 
 

 



 

 
WRITTEN CONSENT

OF
THE STOCKHOLDERS

OF
CORTEX PHARMACEUTICALS, INC.

 
The undersigned, being stockholders holding a majority of the voting power of shares of Common Stock and Series G

Preferred Stock (voting together as a single class) of Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Corporation”), acting
by written consent without a meeting pursuant to Section 228 of the Delaware General Corporation Law, do hereby consent to the
adoption of the following resolutions and direct that this consent be filed with the minutes of the proceedings of the stockholders of the
Corporation:

 
WHEREAS, the board of directors (the “Board”) of the Corporation has determined that it is advisable and in the best

interests of the Corporation to amend the Second Restated Certificate of Incorporation of the Corporation to increase the number of
shares of authorized stock which the Corporation has the authority to issue to 1,405,000,000; and

 
WHEREAS, the Board has declared it advisable and in the best interests of the Corporation to adopt the Cortex

Pharmaceuticals, Inc. 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan in the form attached as Exhibit A hereto.
 

NOW THEREFORE LET IT BE:
 

RESOLVED, the number of shares of authorized stock which the Corporation has the authority to issue to shall be increased
to 1,405,000,000; and

 
RESOLVED, that the Certificate of Amendment to the Second Restated Certificate of Incorporation of the Corporation in the

form attached as Exhibit B hereto (the “Certificate of Amendment”) is hereby adopted and approved.
 
RESOLVED, that the Cortex Pharmaceuticals, Inc. 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan in the

form attached as Exhibit A hereto, is hereby adopted and approved.
 
This Written Consent may be signed in two or more counterparts, each of which shall be deemed an original, and all of which

shall be deemed one instrument.
 

[SIGNATURE PAGE FOLLOWS]

 



 

 
IN WITNESS WHEREOF, the undersigned stockholders have duly executed this Written Consent as of _______ __, 2014.

 
  
 Stockholder
 Name:  
 Date:   
  
  
 Stockholder
  
 By:  
 Name:  
 Title:  
   
 Date:  
  

 



 

 
Exhibit A

 
2013 Equity Incentive Plan

 

 



 

 
CORTEX PHARMACEUTICALS, INC.

 
2014 EQUITY, EQUITY-LINKED AND EQUITY DERIVATIVE INCENTIVE PLAN

 
This 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “Plan”) is hereby established and adopted this [

] day of February, 2014 (the “Effective Date”) by Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”).
 

1. Purposes of the Plan. The purposes of this 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “Plan”) are to
attract and retain qualified employees and officers, (collectively, employees and officers are referred to herein as “Employees” as
defined in more detailed below), directors, consultants, advisors and other service providers (collectively, directors, consultants,
advisors and other service providers are referred to herein as “Consultants” as defined in more detail below) upon whose initiative,
judgment and effort the successful conduct and development of the Company is dependent, and to provide additional incentive to those
Employees and Consultants, and to promote the success of the Company’s business. Options granted under the Plan may be Incentive
Stock Options as determined by the Administrator at the time of grant of an Option and subject to the applicable provisions of Section
422 of the Code and the regulations promulgated thereunder or Non-Statutory Stock Options (also, referred to as Non-Qualified Stock
Options). Restricted Stock, Stock Appreciation Rights and Phantom Stock may also be granted under the Plan.
 
2. Definitions. As used herein, the following definitions shall apply:
 

(a)                “Administrator” means the Committee.
 
(b)               “Affiliate” means a corporation or other entity that, directly or through one or more intermediaries, controls, is

controlled by or is under common control with, the Company.
 
(c)                “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to,

all applicable U.S. federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any
other country or jurisdiction where Options, Restricted Stock, Stock Appreciation Rights or Phantom Stock are granted under the Plan
or Participants reside or provide services, as such laws, rules, and regulations shall be in effect from time to time.

 
(d)               “Award” means any award of an Option, Restricted Stock, Stock Appreciation Right or Phantom Stock under the

Plan.
 
(e)                “Award Agreement” means a written document, the form(s) of which shall be approved from time to time by

the Administrator, reflecting the terms of an Award granted under the Plan and includes any documents attached to or incorporated into
such Award Agreement, including, but not limited to, a notice of grant and a form of exercise notice.

 

 



 

 
(f)                “Board” means the Board of Directors of the Company.
 
(g)               “Cashless Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable

Law, a program approved by the Committee in which a Participant may exercise an Option by directing the Company to deduct from
the Shares issuable upon exercise of his or her Option a number of Shares having an aggregate Fair Market Value equal to the sum of
the aggregate exercise price therefor plus the amount of the Participant’s minimum tax withholding (if any), unless such Participant
elects to reimburse the Company for such minimum tax withholding amounts in cash, whereupon the Company shall issue to the
Participant the net remaining number of Shares after such deductions.

 
(h)               “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is

provided in an applicable Award Agreement, employment agreement or other applicable written agreement) if the Participant’s
Continuous Service Status is terminated for any of the following reasons: (i) any material breach by Participant of any material written
agreement between Participant and the Employer and Participant’s failure to cure such breach within the time prescribed in such
written agreement or in the event no such time is prescribed, then within 30 days after receiving written notice thereof; (ii) any failure
by Participant to comply with the Employer’s material written policies or rules as they may be in effect from time to time; (iii) neglect
or persistent unsatisfactory performance of Participant’s duties and Participant’s failure to cure such condition within 30 days after
receiving written notice thereof; (iv) Participant’s repeated failure to follow reasonable and lawful instructions from the individual or
group of individuals to whom he or she reports and Participant’s failure to cure such condition within 30 days after receiving written
notice thereof; (v) Participant’s conviction of, or plea of guilty or nolo contendere to, any crime that results in, or is reasonably
expected to result in, material harm to the business or reputation of the Employer; (vi) Participant’s commission of or participation in
an act of fraud against the Employer; (vii) Participant’s intentional material damage to the Company’s business, property or reputation;
or (viii) Participant’s unauthorized use or disclosure of any proprietary information or trade secrets of the Employer or any other party
to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Employer. For purposes of
clarity, a termination without “Cause” does not include any termination that occurs as a result of Participant’s death or Disability. The
determination as to whether a Participant’s Continuous Service Status has been terminated for Cause shall be made in good faith by the
Company and shall be final and binding on the Participant. The foregoing definition does not in any way limit the Employer’s ability to
terminate a Participant’s employment or consulting relationship at any time. In the event that Section 2(h)(ii)-(viii) conflict with the
terms of any written agreement between the Employer and the Participant, the terms of the written agreement shall supercede the terms
of Sections 2(h)(ii)-(viii) of this Plan and shall be the determinant of Cause.

 

 



 

 
(i) “Change of Control” means (i) a sale of all or substantially all of the Company’s assets other than to an Excluded Entity

(as defined below), (ii) a merger, consolidation or other capital reorganization or business combination transaction of the Company
with or into another corporation, limited liability company or other entity other than an Excluded Entity, or (iii) the consummation of a
transaction, or series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange
Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of a majority of the
Company’s then outstanding voting securities. Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if
its purpose is to (A) change the jurisdiction of the Company’s incorporation, (B) create a holding company that will be owned in
substantially the same proportions by the persons who hold the Company’s securities immediately before such transaction, or (C)
obtain funding for the Company in a financing that is approved by the Company’s Board. An “Excluded Entity” means a corporation or
other entity of which the holders of voting capital stock of the Company outstanding immediately prior to such transaction are the
direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by all of such corporation’s
or other entity’s voting securities outstanding immediately after such transaction.

 
(j) “Code” means the Internal Revenue Code of 1986, as amended.
 
(k) “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or

such lesser or greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a
committee or sub-committee of the Board) appointed by the Board to administer the Plan in accordance with Section 4 below. In the
event a committee has not been established, the Board shall act as the Committee.

 
(l) “Common Stock” means the Company’s common stock, par value $0.001 per share, as adjusted pursuant to Section 10

below.
 
(m) “Company” means Cortex Pharmaceuticals, Inc., a Delaware corporation.
 
(n) “Consultant” means any person or entity, including an advisor but not an Employee, that renders, or has rendered,

services to the Employer and is compensated for such services, and any Director whether compensated for such services or not.
 

 



 

 
(o) “Continuous Service Status” means that the Participant’s service with the Employer, whether as an Employee or

Consultant, is not interrupted or terminated. The Participant’s Continuous Service Status shall not be deemed to have terminated merely
because of a change in the capacity in which the Participant renders service to the Employer as an Employee or Consultant or a change
in the entity for which the Participant renders such service, provided that there is no interruption or termination of the Participant’s
Continuous Service Status; provided further that if any Award is subject to Section 409A of the Code, this sentence shall only be given
effect to the extent consistent with Section 409A of the Code. For example, a change in status from an Employee of the Company to a
Consultant of an Affiliate will not constitute an interruption of Continuous Service Status. The Committee or its delegate, in its sole
discretion, may determine whether Continuous Service Status shall be considered interrupted in the case of any leave of absence
approved by that party, including sick leave, military leave or any other personal or family leave of absence.

 
(p) “Director” means a member of the Board of Directors of an Employer.
 
(q) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.
 
(r) “Employee” means any person employed by the Employer, with the status of employment determined pursuant to such

factors as are deemed appropriate by the Company in its sole discretion, subject to any requirements of Applicable Laws, including the
Code; provided, that, for purposes of determining eligibility to receive Incentive Stock Options, an Employee shall mean an employee
of the Company or a parent or subsidiary corporation within the meaning of Section 424 of the Code. The payment by the Company of
a director’s fee shall not be sufficient to constitute “employment” of such director by the Employer.

 
(s) “Employer” means the Company and any Affiliate thereof; provided, that, for purposes of determining eligibility to

receive Incentive Stock Options, Employer shall mean the Company or a parent or subsidiary corporation within the meaning of
Section 424 of the Code.

 
(t) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(u) “Fair Market Value” on any given day shall be the value of one share of Common Stock determined as follows: (i) if the

Common Stock is then listed or admitted to trading on a Nasdaq stock exchange or other stock exchange which reports closing sale
prices, the Fair Market Value shall be the closing sale price on the date of valuation on such Nasdaq stock exchange or other principal
stock exchange on which the Common Stock is then listed or admitted to trading, or, if no closing sale price is quoted on such day, then
the Fair Market Value shall be the closing sale price of the Common Stock on such Nasdaq stock exchange or such other exchange on
the next preceding day on which a closing sale price is reported, (ii) if the Common Stock is not then listed or admitted to trading on a
Nasdaq stock market or other stock exchange which reports closing sale prices, the Fair Market Value shall be the average of the
closing bid and asked prices of the Common Stock in the over-the-counter market on the date of valuation, (iii) if neither (i) nor (ii) is
applicable as of the date of valuation, then the Fair Market Value shall be determined by the Administrator in good faith based upon a
reasonable application of a reasonable valuation method in accordance with Section 409A of the Code, which determination shall be
conclusive and binding on all interested parties.

 

 



 

 
(v) “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,

sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, sister-in-law (including adoptive
relationships) of the Participant, any person sharing the Participant’s household (other than a tenant or employee), a trust in which these
persons (or the Participant) have more than 50% of the beneficial interest, a foundation in which these persons (or the Participant)
control the management of assets, and any other entity in which these persons (or the Participant) own more than 50% of the voting
interests.

 
(w) “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as an incentive stock option

within the meaning of Section 422 of the Code.
 
(x) “Listed Security” means any security of the Company that is listed or approved for listing on a Nasdaq stock exchange or

other national securities exchange or designated or approved for designation as a national market system security on an interdealer
quotation system including the OTC Markets.

 
(y) “Net Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable Law, a program

approved by the Committee in which payment may be made all or in part by delivery (on a form prescribed by the Committee) of an
irrevocable direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of
the aggregate exercise price plus the amount of the Participant’s minimum tax withholding (if any).

 
(z) “Non-Statutory Stock Option” means an Option that is not intended to, or does not, in fact, qualify as an Incentive Stock

Option.
 
(aa) “Option” means a stock option granted pursuant to the Plan and may be either an Incentive Stock Option or a Non-

Statutory Stock Option.
 
(bb) “Option Exchange Program” means a program approved by the Administrator, or the shareholders of the Company if

required under Applicable Laws, whereby outstanding Options (i) are exchanged for Options with a lower exercise price, Restricted
Stock, Stock Appreciation Rights, Phantom Stock, cash or other property or (ii) are amended to decrease the exercise price as a result
of a decline in the Fair Market Value, in each case to the extent permitted by Applicable Laws.

 

 



 

 
(cc) “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.
 
(dd) “Optionee” means an Employee or Consultant who receives an Option.
 
(ee) “Participant” means an eligible person to whom an Award is granted pursuant to the Plan or, if applicable, such other

person who holds an outstanding Award.
 
(ff) “Phantom Stock” means the right of a Participant to receive cash compensation equal in amount to the multiplication of

the number of Shares designated in the Award Agreement times the Fair Market Value on the date such cash compensation becomes
payable as described in the Award Agreement. A Participant granted Phantom Stock pursuant to an Award Agreement does not have
any voting rights or any rights to dividends or the assets of the Company or any other rights of any class of shareholder. Holders of
Phantom Stock are not shareholders of the Company by virtue of holding Phantom Stock.

 
(gg) “Plan” means this 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan.
 
(hh) “Restricted Stock” means an Award pursuant to Section 8 below that grants the recipient a right to purchase or receive

Shares that are subject to restrictions as determined by the Administrator and set forth in an Award Agreement. Upon the lapse of all
such restrictions, the Shares will cease to be Restricted Stock for purposes of the Plan.

 
(ii) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor

provision.
 
(jj) “Share” means a share of Common Stock, as adjusted in accordance with Section 10 below.
 
(kk) “Stock Appreciation Right” means the right of a Participant to receive cash compensation equal in amount to the

multiplication of the number of Shares designated in the Award Agreement times the Fair Market Value on the date such cash
compensation becomes payable minus the number of Shares designated in the Award Agreement times the Fair Market Value on the
date of Award Agreement. A Participant granted Stock Appreciation Rights pursuant to an Award Agreement does not have any voting
rights or any rights to dividends or the assets of the Company or any other rights of any class of shareholder. Holders of Stock
Appreciation Rights are not shareholders of the Company by virtue of holding Stock Appreciation Rights.

 

 



 

 
(ll) “Stock Exchange” means any stock exchange, including any Nasdaq Stock Exchange or any other stock exchange or

consolidated stock price reporting system on which prices for the Common Stock are quoted at any given time including the OTC
Markets.

 
(mm) “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes

of stock of the Company or any Affiliate measured as of an Award’s date of grant.
 

3. Stock Subject to the Plan. Subject to the provisions of Section 10 below, the maximum aggregate number of Shares that may be
issued under the Plan is 105,633,002 Shares, all of which Shares may be issued under the Plan pursuant to Incentive Stock Options or
which may be issued pursuant to Non-Statutory Stock Options, or as Restricted Shares. The Shares issued under the Plan may be
authorized, but unissued, or reacquired Shares. If an Award should expire or become unexercisable for any reason without having been
exercised in full, or is surrendered pursuant to an Option Exchange Program, the unissued Shares that were subject thereto shall, unless
the Plan shall have been terminated, continue to be available under the Plan for issuance pursuant to future Awards. In addition, any
Shares which are retained by the Company upon exercise of an Award in order to satisfy the exercise or purchase price for such Award
or any withholding taxes due with respect to such Award shall be treated as not issued and shall continue to be available under the Plan
for issuance pursuant to future Awards. Shares issued under the Plan and later forfeited to the Company due to the failure to vest by the
Company at the original purchase price paid to the Company for the Shares (including, without limitation, upon forfeiture to the
Company in connection with the termination of a Participant’s Continuous Service Status) shall again be available for future grant
under the Plan. Notwithstanding the foregoing, subject to the provisions of Section 10 below, in no event shall the maximum aggregate
number of Shares that may be issued under the Plan pursuant to Incentive Stock Options exceed the number set forth in the first
sentence of this Section 3 plus, to the extent allowable under Section 422 of the Code and the Treasury Regulations promulgated there
under, any Shares that again become available for issuance pursuant to the remaining provisions of this Section 3.
 
4. Administration of the Plan.
 

(a)                General. The Plan shall be administered by the Committee. If permitted by Applicable Laws, the Committee
may authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject
to Section 16 of the Exchange Act) within parameters specified by the Committee.

 

 



 

 
(b)               Committee Composition. The Committee shall continue to serve in its designated capacity until otherwise

directed by the Board. From time to time the Board may increase the size of any Committee and appoint additional members thereof,
remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused) and
dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case of a
Committee administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent
permitted or required by such provisions.

 
(c)                Powers of the Administrator. Subject to the provisions of the Plan, the Administrator shall have the authority, in

its sole discretion: (i) to determine the Fair Market Value in accordance with Section 2(u) above, provided that such determination shall
be applied consistently with respect to Participants under the Plan; (ii) to select the Employees and Consultants to whom Awards may
from time to time be granted; (iii) to determine the number of Shares to be covered by each Award; (iv) to approve the form(s) of
agreement(s) and other related documents used under the Plan; (v) to determine the terms and conditions, not inconsistent with the
terms of the Plan, of any Award granted hereunder, which terms and conditions include but are not limited to the exercise or purchase
price, the time or times when Awards may vest and/or be exercised (which may be based on performance criteria), the circumstances (if
any) when vesting will be accelerated or forfeiture restrictions will be waived, and any restriction or limitation regarding any Award,
Optioned Stock, or Restricted Stock or Stock Appreciation Right or Phantom Stock; (vi) to amend any outstanding Award or agreement
related to any Optioned Stock or Restricted Stock or Stock Appreciation Right or Phantom Stock, including any amendment adjusting
vesting (e.g., in connection with a change in the terms or conditions under which such person is providing services to the Company),
provided that no amendment shall be made that would materially and adversely affect the rights of any Participant without his or her
consent; (vii) to determine whether and under what circumstances an Option may be settled in cash under Section 7(c)(iii) below
instead of Common Stock; (viii) subject to Applicable Laws, to implement an Option Exchange Program and establish the terms and
conditions of such Option Exchange Program without consent of the holders of capital stock of the Company, provided that no
amendment or adjustment to an Option that would materially and adversely affect the rights of any Participant shall be made without
his or her consent; (ix) to approve addenda pursuant to Section 17 below or to grant Awards to, or to modify the terms of, any
outstanding Award Agreement or any agreement related to any Optioned Stock or Restricted Stock, or Stock Appreciation Right or
Phantom Stock held by Participants who are foreign nationals or employed outside of the United States with such terms and conditions
as the Administrator deems necessary or appropriate to accommodate differences in local law, tax policy or custom which deviate from
the terms and conditions set forth in this Plan to the extent necessary or appropriate to accommodate such differences; and (x) to
construe and interpret the terms of the Plan, any Award Agreement and any agreement related to any Optioned Stock or Restricted
Stock, Stock Appreciation Right or Phantom Stock, which constructions, interpretations and decisions shall be final and binding on all
Participants.

 

 



 

 
(d)               Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee

(including officers of the Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the
Company against and from (i) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in
connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be
involved by reason of any action taken or failure to act under the Plan or pursuant to the terms and conditions of any Award except for
actions taken in bad faith or failures to act in bad faith, and (ii) any and all amounts paid by him or her in settlement thereof, with the
Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or
her, provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such claim,
action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the
Company’s Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the
Company may have to indemnify or hold harmless each such person.

 
5. Eligibility.
 

(a)                Recipients of Grants. Non-Statutory Stock Options, Restricted Stock, Stock Appreciation Rights and Phantom
Stock may be granted to Employees and Consultants. Incentive Stock Options may be granted only to Employees.

 
(b)               Type of Option. Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or

a Non-Statutory Stock Option.
 
(c)                ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the extent that the

aggregate Fair Market Value of Shares with respect to which options designated as Incentive Stock Options are exercisable for the first
time by any Optionee during any calendar year (under all plans of the Company or any parent or subsidiary) exceeds $100,000, such
excess options shall be treated as Non-Statutory Stock Options. For purposes of this Section 5(c), Incentive Stock Options shall be
taken into account in the order in which they were granted, and the Fair Market Value of the Shares subject to an incentive stock option
shall be determined as of the date of the grant of such option.

 
(d)               No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any

right with respect to continuation of an employment or consulting relationship with the Employer, nor shall it interfere in any way with
such Employee’s or Consultant’s right or the Employer’s right to terminate his or her employment or consulting relationship at any
time, with or without cause.

 

 



 

 
6. Term of Plan. The Plan shall become effective upon its adoption by the Board and shall continue in effect for a term of 10 years
unless sooner terminated under Section 13 below. The adoption of this Plan shall not serve to terminate the Company’s 2006 Incentive
Stock Plan, as amended from time-to-time.
 
7. Options.
 

(a)                Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the
term shall be no more than 10 years from the date of grant thereof or such shorter term as may be provided in the Option Agreement
and provided further that, in the case of an Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent
Holder, the term of the Option shall be 5 years from the date of grant thereof or such shorter term as may be provided in the Option
Agreement.

 
(b)               Option Exercise Price and Consideration.
 

(i)                 Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an
Option shall be such price as is determined by the Administrator and set forth in the Option Agreement, but shall be subject to the
following: (1) in the case of an Incentive Stock Option: (i) granted to an Employee who at the time of grant is a Ten Percent Holder, the
per Share exercise price shall be no less than 110% of the Fair Market Value on the date of grant; (ii) granted to any other Employee,
the per Share exercise price shall be no less than 100% of the Fair Market Value on the date of grant; and (2) in the case of a Non-
Statutory Stock Option the per Share exercise price shall be such price as is determined by the Administrator, provided that, if the per
Share exercise price is less than 100% of the Fair Market Value on the date of grant, it shall otherwise comply with all Applicable
Laws, including Section 409A of the Code.

 
(ii)               Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an

Option, including the method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and
to the extent required by Applicable Laws, shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3)
other previously owned Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the
Shares as to which the Option is exercised; (4) a Cashless Exercise; (5) a Net Exercise; (6) such other consideration and method of
payment permitted under Applicable Laws; or (7) any combination of the foregoing methods of payment. In making its determination
as to the type of consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably
expected to benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular form of consideration at
the time of any Option exercise.

 

 



 

 
(c)                Exercise of Option.
 

(i)                 General.
 

(1)               Exercisability. Any Option granted hereunder shall be exercisable at such times and under such
conditions as determined by the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including
vesting requirements and/or performance criteria with respect to the Employer, and/or the Optionee.

 
(2)               Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share.

The Administrator may require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall
not prevent an Optionee from exercising the full number of Shares as to which the Option is then exercisable.

 
(3)               Procedures for and Results of Exercise. An Option shall be deemed exercised when written

notice of such exercise has been received by the Company in accordance with the terms of the Award Agreement by the person entitled
to exercise the Option and the Company has received full payment for the Shares with respect to which the Option is exercised and has
paid, or made arrangements to satisfy, any applicable taxes, withholding, required deductions or other required payments in accordance
with Section 9 below. The exercise of an Option shall result in a decrease in the number of Shares that thereafter may be available
under the Plan and the Option by the number of Shares as to which the Option is exercised.

 
(4)               Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the

appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive
dividends or any other rights as a holder of capital stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of
the Option. No adjustment will be made for a dividend or other right for which the record date is prior to the date the stock is issued,
except as provided in Section 10 below.

 
(ii)               Termination of Continuous Service Status. The Administrator shall establish and set forth in the

applicable Award Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination
of an Optionee’s Continuous Service Status, which provisions may be waived or modified by the Administrator at any time. To the
extent that an Award Agreement does not specify the terms and conditions upon which an Option shall terminate upon termination of
an Optionee’s Continuous Service Status, the following provisions shall apply:

 

 



 

 
(1)               General Provisions. Except as otherwise provide in an Award Agreement or by the

Administrator at a later date (in accordance with the terms of the Plan), if the Optionee (or other person entitled to exercise the Option)
does not exercise the Option to the extent so entitled within the time specified below, the Option shall terminate and the Optioned
Stock underlying the unexercised portion of the Option shall revert to the Plan. In no event may any Option be exercised after the
expiration of the Option term as set forth in the Option Agreement (and subject to this Section 7).

 
(2)               Termination other than Upon Disability or Death or for Cause. In the event of termination

of an Optionee’s Continuous Service Status other than under the circumstances set forth in the subsections (3) through (5) below, such
Optionee may exercise any outstanding Option at any time within 12 month(s) following such termination to the extent the Optionee is
vested in the Optioned Stock as of the date of such termination or to any greater extent as determined by the Administrator.

 
(3)               Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status

as a result of his or her Disability, such Optionee may exercise any outstanding Option at any time within one year following such
termination to the extent the Optionee is vested in the Optioned Stock as of the date of such termination or to any greater extent as
determined by the Administrator.

 
(4)               Death of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a

result of his or her death or in the event of the Optionee’s death during the exercise period set forth in subsections (2) or (3) above, the
Option may be exercised by any beneficiaries designated in accordance with Section 15 below, or if there are no such beneficiaries, by
the Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or inheritance, at any time until the
expiration date of the Option, but only to the extent the Optionee is vested in the Optioned Stock as of the date of such death or to any
greater extent as determined by the Administrator.

 
(5)               Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status

for Cause, any outstanding Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its
entirety upon first notification to the Optionee of termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s
Continuous Service Status is suspended pending an investigation of whether the Optionee’s Continuous Service Status will be
terminated for Cause, all the Optionee’s rights under any Option, including the right to exercise the Option, shall be suspended during
the investigation period.

 
(iii)             Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares

an Option previously granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate
to the Optionee at the time that such offer is made.

 

 



 

 
8. Restricted Stock, Stock Appreciation Rights and Phantom Stock.
 

(a)                Rights to Purchase. When a right to purchase or receive Restricted Stock, any Stock Appreciation Right or any
Phantom Stock is granted under the Plan, the Company shall advise the recipient in writing of the terms, conditions and restrictions
related to the offer, including the number of Shares that such person shall be entitled to purchase, the price to be paid, if any (which
shall be as determined by the Administrator, subject to Applicable Laws, including any applicable securities laws), and the time within
which such person must accept such offer. The permissible consideration for Restricted Stock shall be determined by the Administrator
and shall be the same as is set forth in Section 7(b)(ii) above with respect to exercise of Options. The offer to purchase Shares shall be
accepted by execution of an Award Agreement in the form determined by the Administrator. In the case of Stock Appreciation Rights
and Phantom Stock, there shall be no right or obligation on the part of the Participant to purchase such Stock Appreciation Right or
Phantom Stock. Such grants shall have a zero dollar purchase price to the Participant.

 
(b)               Other Provisions. The Award Agreement shall contain such other terms, provisions and conditions not

inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Award
Agreements need not be the same with respect to each Participant.

 
(c)                Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased (or if the Restricted Stock has no

purchase price, once the Restricted Stock is granted), but not in respect to Stock Appreciation Rights or Phantom Stock, the Participant
shall have the rights equivalent to those of a holder of capital stock, and shall be a record holder when his or her purchase and the
issuance of the Shares is entered upon the records of the duly authorized transfer agent of the Company. No adjustment will be made
for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased, except as provided in
Section 10 below. Participants who hold or have received cash compensation in respect to Stock Appreciation Rights or Phantom Stock
shall never have rights as holders of capital stock in respect to such Participants’ Stock Appreciation Rights or Phantom Stock.

 
9. Taxes.
 
(d)   As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a
permitted transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for
the satisfaction of any applicable U.S. federal, state, local or foreign tax, withholding, and any other required deductions or payments
that may arise in connection with such Award. The Company shall not be required to issue any Shares under the Plan until such
obligations are satisfied.
 

 



 

 
(e)    The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the Participant’s
death or a permitted transferee, the person holding or exercising the Award) to satisfy all or part of his or her tax, withholding, or any
other required deductions or payments by Cashless Exercise, Net Exercise, or by surrendering Shares (either directly or by stock
attestation) that he or she previously acquired; provided that, unless specifically permitted by the Company, any such Net Exercise
must be an approved broker-assisted Net Exercise or the Shares withheld in the Cashless Exercise or Net Exercise must be limited to
avoid financial accounting charges under applicable accounting guidance and any such surrendered Shares must have been previously
held for any minimum duration required to avoid financial accounting charges under applicable accounting guidance. Any payment of
taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to, any restrictions required by
rules of the Securities and Exchange Commission.
 
10. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.
 

(a)                Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock
of the Company, (i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above
and (y) covered by each outstanding Award, and (ii) the exercise price per Share of each such outstanding Option, shall be
automatically proportionately adjusted in the event of a stock split, reverse stock split, stock dividend, combination, consolidation,
reclassification of the Shares or subdivision of the Shares. In the event of any increase or decrease in the number of issued Shares
effected without receipt of consideration by the Company, a declaration of an extraordinary dividend with respect to the Shares payable
in a form other than Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a
recapitalization through a large nonrecurring cash dividend), a rights offering, a reorganization, merger, a spin-off, split-up, change in
corporate structure or a similar occurrence, the Administrator shall make appropriate adjustments, in its discretion, in one or more of (i)
the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by
each outstanding Award, and (ii) the exercise price per Share of each outstanding Option, and any such adjustment by the
Administrator shall be made in the Administrator’s sole and absolute discretion and shall be final, binding and conclusive. Except as
expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of
any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to an
Award. If, by reason of a transaction described in this Section 10(a) or an adjustment pursuant to this Section 10(a), a Participant’s
Award Agreement or agreement related to any Optioned Stock or Restricted Stock or Stock Appreciation Right or Phantom Stock
covers additional or different shares of stock or securities, then such additional or different shares, and the Award Agreement or
agreement related to the Optioned Stock, Restricted Stock, Stock Appreciation Right or Phantom Stock in respect thereof, shall be
subject to all of the terms, conditions and restrictions which were applicable to the Award, Optioned Stock, Restricted Stock, Stock
Appreciation Right or Phantom Stock prior to such adjustment.

 

 



 

 
(b)               Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will

terminate immediately prior to the consummation of such action, unless otherwise determined by the Administrator.
 
(c)                Corporate Transactions. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a

merger, consolidation or other capital reorganization or business combination transaction of the Company with or into another
corporation, entity or person, or (iii) the consummation of a transaction, or series of related transactions, in which any “person” (as
such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the
Exchange Act), directly or indirectly, of more than 50% of the Company’s then outstanding capital stock (a “Corporate Transaction”),
each outstanding Award (vested or unvested) will be treated as the Administrator determines, which determination may be made
without the consent of any Participant and need not treat all outstanding Awards (or portion thereof) in an identical manner unless such
treatment is described or defined in the Award Agreement. Such determination, without the consent of any Participant, may provide
(without limitation) for one or more of the following in the event of a Corporate Transaction: (A) the continuation of such outstanding
Awards by the Company (if the Company is the surviving corporation); (B) the assumption of such outstanding Awards by the
surviving corporation or its parent; (C) the substitution by the surviving corporation or its parent of new options or equity awards for
such Awards; (D) the cancellation of such Awards in exchange for a payment to the Participants equal to the excess of (1) the Fair
Market Value of the Shares subject to such Awards as of the closing date of such Corporate Transaction over (2) the exercise price or
purchase price paid or to be paid for the Shares subject to the Awards; or (E) the cancellation of any outstanding Options or an
outstanding right to purchase Restricted Stock, in either case, for no consideration.

 
11. Non-Transferability of Awards.
 

(a)                General. Except as set forth in this Section 11, Awards may not be sold, pledged, assigned, hypothecated,
transferred or disposed of in any manner other than by will or by the laws of descent or distribution. With respect to Restricted Stock,
these restrictions will lapse at such time or times, and on such conditions, as the Administrator may specify in the Award Agreement.
The designation of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of the
holder of the Option, only by such holder or a transferee permitted by this Section 11.

 

 



 

 
(b)               Limited Transferability Rights. Notwithstanding anything else in this Section 11, the Administrator may in its

sole discretion provide that any Non-Statutory Stock Options, Stock Appreciation Rights and Phantom Stock may be transferred by
instrument to an inter vivos or testamentary trust in which such Awards are to be passed to beneficiaries upon the death of the trustor
(settlor) or by gift to Family Members. Further, beginning with (i) the period when the Company begins to rely on the exemption
described in Rule 12h-1(f)(1) promulgated under the Exchange Act, as determined by the Board in its sole discretion, and (ii) ending
on the earlier of (A) the date when the Company ceases to rely on such exemption, as determined by the Board in its sole discretion, or
(B) the date when the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, an Option,
or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred or disposed of, in any
manner, including by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined in
Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than, with respect to Non-Statutory Stock Options, to (i)
persons who are Family Members through gifts or domestic relations orders, or (ii) to an executor or guardian of the Participant upon
the death or disability of the Participant. Notwithstanding the foregoing sentence, the Board, in its sole discretion, may permit transfers
of Non-Statutory Stock Options, Stock Appreciation Rights or Phantom Stock to the Company or in connection with a Change of
Control or other acquisition transactions involving the Company to the extent permitted by Rule 12h-1(f).

 
(c)                Registration of Underlying Stock. Upon becoming legally permitted to file an S-8 registration statement with

respect to the shares underlying any Awards, the Company shall use its reasonable best efforts to file such an S-8 registration statement
as soon as reasonably practical.

 
12. Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such other date as is determined by the Administrator.
 
13. Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but, except as otherwise
provided in Section 10, no amendment or termination shall be made that would materially and adversely affect the rights of any
Participant under any outstanding Award, without his or her consent. In addition, to the extent necessary and desirable to comply with
Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in such a
manner and to such a degree as required.
 

 



 

 
14. Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by the
Company pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares
under the Plan unless such issuance or delivery would comply with Applicable Laws, with such compliance determined by the
Company in consultation with its legal counsel. As a condition to the exercise of any Option or purchase of any Restricted Stock, the
Company may require the person exercising the Option or purchasing the Restricted Stock to represent and warrant at the time of any
such exercise or purchase that the Shares are being purchased only for investment and without any present intention to sell or distribute
such Shares if, in the opinion of counsel for the Company, such a representation is advisable or required by Applicable Laws. Shares
issued upon exercise of Options or purchase of Restricted Stock prior to the date, if ever, on which the Common Stock becomes a
Listed Security shall be subject to a right of first refusal in favor of the Company pursuant to which the Participant will be required to
offer Shares to the Company before selling or transferring them to any third party on such terms and subject to such conditions as is
reflected in the applicable Award Agreement.
 
15. Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries with respect to an Award by
timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the
Company at any time before the Participant’s death. Except as otherwise provided in an Award Agreement, if no beneficiary was
designated or if no designated beneficiary survives the Participant, then after a Participant’s death any vested Award(s) shall be
transferred or distributed to the Participant’s estate or to any person who has the right to acquire the Award by bequest or inheritance.
 
16. Approval of Holders of Capital Stock. Continuance of the Plan shall be subject to approval by the holders of capital stock of the
Company within 12 months before or after the date the Plan is adopted or, to the extent required by Applicable Laws, any date the Plan
is amended. Such approval shall be obtained in the manner and to the degree required under Applicable Laws.
 
17. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of
granting Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems
necessary or appropriate to accommodate differences in local law, tax policy or custom, which may deviate from the terms and
conditions set forth in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to
accommodate such differences but shall not otherwise affect the terms of the Plan as in effect for any other purpose.
 
18. Disqualifying Dispositions. Any Participant who shall make a “disposition” (as defined in Section 424 of the Code) of all or any
portion of Shares acquired upon exercise of an Incentive Stock Option within two years from the grant date of such Incentive Stock
Option or within one year after the issuance of the Shares acquired upon exercise of such Incentive Stock Option (a “Disqualifying
Disposition”) shall be required to immediately advise the Company in writing as to the occurrence of the sale and the price realized
upon the sale of such Shares.
 

 



 

 
19. Choice of Law. The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation
of this Plan, without regard to such state’s conflict of law rules.
 
20. Information to Holders of Options. In the event the Company is relying on the exemption provided by Rule 12h-1(f) under the
Exchange Act, the Company shall provide the information described in Rule 701(e)(3), (4) and (5) of the Securities Act of 1933, as
amended, to all holders of Options in accordance with the requirements thereunder until such time as the Company becomes subject to
the reporting requirements of Section 13 or 15(d) of the Exchange Act. The Company may request that holders of Options agree to
keep the information to be provided pursuant to this Section confidential. If the holder does not agree to keep the information to be
provided pursuant to this Section confidential, then the Company will not be required to provide the information unless otherwise
required pursuant to Rule 12h-1(f)(1) of the Exchange Act.
 

 



 

 
ADDENDUM A

 
TO

 
2014 EQUITY, EQUITY-LINKED AND EQUITY DERIVATIVE INCENTIVE PLAN

 
(For California residents only, to the extent required by 25102(o))

 
This Addendum A to the 2014 Equity, Equity-Linked and Equity Derivative incentive Plan shall apply only to the Participants

who are residents of the State of California and who are receiving an Award under the Plan. Capitalized terms contained herein shall
have the same meanings given to them in the Plan, unless otherwise provided by this Addendum A. Notwithstanding any provisions
contained in the Plan to the contrary and to the extent required by Applicable Laws, the following terms shall apply to all Awards
granted to residents of the State of California, until such time as the Administrator amends this Addendum A or the Administrator
otherwise provides.

 
(a)    The term of each Option shall be stated in the Award Agreement, provided, however, that the term shall be no more

than ten (10) years from the date of grant thereof.
 
(b)   If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of

descent and distribution, or (iii) as permitted by Rule 701 of the Securities Act of 1933, as amended (the “Securities Act”).
 
(c)    If a Participant ceases to be an Employee or Consultant for a reason other than death, Disability or an involuntary

termination for Cause, such Participant may exercise his or her Option within such period of time as specified in the Award
Agreement, which shall not be less than thirty (30) days following the date of the Participant’s termination, to the extent that
the Option is vested on the date of termination (but in no event later than the expiration of the term of the Option as set forth
in the Award Agreement).

 
(d)   If a Participant ceases to be an Employee or Consultant as a result of the Participant’s Disability, the Participant may

exercise his or her Option within such period of time as specified in the Award Agreement, which shall not be less than six (6)
months following the date of the Participant’s termination, to the extent the Option is vested on the date of termination (but in
no event later than the expiration of the term of such Option as set forth in the Award Agreement).

 
(e)    If a Participant dies while an Employee or Consultant, the Option may be exercised within such period of time as

specified in the Award Agreement, which shall not be less than six (6) months following the date of the Participant’s death, to
the extent the Option is vested on the date of death (but in no event later than the expiration of the term of such Option as set
forth in the Award Agreement) by the Participant’s designated beneficiary, personal representative, or by the person(s) to
whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution.

 

 



 

 
(f)    No Award shall be granted to a resident of California more than ten (10) years after the earlier of the date of adoption

of the Plan or the date the Plan is approved by the stockholders.
 
(g)   The Administrator will make any adjustments to an Award required by Section 25102(o) of the California

Corporations Code to the extent the Company is relying upon the exemption afforded thereby with respect to the Award.
 
(h)   This Addendum A shall be deemed to be part of the Plan and the Administrator shall have the authority to amend

this Addendum A in accordance with Section 14 of the Plan.
 

 



 

 
Exhibit B

 
Certificate of Amendment

 

 



 

 
CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION

OF CORTEX PHARMACEUTICALS, INC.
  

Cortex Pharmaceuticals, Inc. (the “Corporation”), a corporation organized and existing under the General
Corporation Law of the State of Delaware, hereby certifies as follows:

 
1. This Certificate of Amendment (the “Certificate of Amendment”) amends the provisions of the Corporation’s Second
Restated Certificate of Incorporation filed with the Secretary of State on May 20, 2010 (the “Certificate of Incorporation”).
 
2. Article FOURTH (A)(1) of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:
 

FOURTH: (A)(1) - AUTHORIZED CAPITAL. The total number of shares of capital stock which the
Corporation has the authority to issue is 1,405,000,000 consisting of 1,400,000,000 shares of Common Stock, $0.001 par
value per share (the “Common Stock”), and 5,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred
Stock”).

 
3. This amendment was duly adopted in accordance with the provisions of Sections 228 and 242 of the General Corporation
Law of the State of Delaware.
 
4. All other provisions of the Certificate of Incorporation shall remain in full force and effect.
 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of
Amendment to be signed by Jeff Margolis, its Secretary, this ___ day of _________, 2014.
 

 By:   
  Name:
  Title:
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION

OF CORTEX PHARMACEUTICALS, INC.
 

Cortex Pharmaceuticals, Inc. (the “Corporation”), a corporation organized and existing under the General
Corporation Law of the State of Delaware, hereby certifies as follows:

 
1. This Certificate of Amendment (the “Certificate of Amendment”) amends the provisions of the Corporation’s Second
Restated Certificate of Incorporation filed with the Secretary of State on May 20, 2010 (the “Certificate of Incorporation”).
 
2. Article FOURTH (A)(1) of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:
 

FOURTH: (A)(1) - AUTHORIZED CAPITAL. The total number of shares of capital stock which the
Corporation has the authority to issue is 1,405,000,000 consisting of 1,400,000,000 shares of Common Stock, $0.001 par
value per share (the “Common Stock”), and 5,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred
Stock”).

 
3. This amendment was duly adopted in accordance with the provisions of Sections 228 and 242 of the General Corporation
Law of the State of Delaware.
 
4. All other provisions of the Certificate of Incorporation shall remain in full force and effect.
 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of
Amendment to be signed by Jeff Margolis, its Secretary, this ___ day of _________, 2014.
 

 By:   
  Name:
  Title:
  

 



 
Exhibit 10.2

 
CORTEX PHARMACEUTICALS, INC.

 
2014 EQUITY, EQUITY-LINKED AND EQUITY DERIVATIVE INCENTIVE PLAN

 
This 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “Plan”) is hereby established and adopted this

14th day of March, 2014 (the “Effective Date”) by Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”).
 

1.                  Purposes of the Plan. The purposes of this 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “Plan”)
are to attract and retain qualified employees and officers, (collectively, employees and officers are referred to herein as “Employees” as
defined in more detailed below), directors, consultants, advisors and other service providers (collectively, directors, consultants,
advisors and other service providers are referred to herein as “Consultants” as defined in more detail below) upon whose initiative,
judgment and effort the successful conduct and development of the Company is dependent, and to provide additional incentive to those
Employees and Consultants, and to promote the success of the Company’s business. Options granted under the Plan may be Incentive
Stock Options as determined by the Administrator at the time of grant of an Option and subject to the applicable provisions of Section
422 of the Code and the regulations promulgated thereunder or Non-Statutory Stock Options (also, referred to as Non-Qualified Stock
Options). Restricted Stock, Stock Appreciation Rights and Phantom Stock may also be granted under the Plan.
 
2.                  Definitions. As used herein, the following definitions shall apply:
 

(a)                “Administrator” means the Committee.
 
(b)               “Affiliate” means a corporation or other entity that, directly or through one or more intermediaries, controls, is

controlled by or is under common control with, the Company.
 
(c)                “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to,

all applicable U.S. federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any
other country or jurisdiction where Options, Restricted Stock, Stock Appreciation Rights or Phantom Stock are granted under the Plan
or Participants reside or provide services, as such laws, rules, and regulations shall be in effect from time to time.

 
(d)               “Award” means any award of an Option, Restricted Stock, Stock Appreciation Right or Phantom Stock under the

Plan.
 
(e)                “Award Agreement” means a written document, the form(s) of which shall be approved from time to time by the

Administrator, reflecting the terms of an Award granted under the Plan and includes any documents attached to or incorporated into
such Award Agreement, including, but not limited to, a notice of grant and a form of exercise notice.
 

 



 

 
(f)                “Board” means the Board of Directors of the Company.
 
(g)               “Cashless Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable

Law, a program approved by the Committee in which a Participant may exercise an Option by directing the Company to deduct from
the Shares issuable upon exercise of his or her Option a number of Shares having an aggregate Fair Market Value equal to the sum of
the aggregate exercise price therefor plus the amount of the Participant’s minimum tax withholding (if any), unless such Participant
elects to reimburse the Company for such minimum tax withholding amounts in cash, whereupon the Company shall issue to the
Participant the net remaining number of Shares after such deductions.

 
(h)               “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is

provided in an applicable Award Agreement, employment agreement or other applicable written agreement) if the Participant’s
Continuous Service Status is terminated for any of the following reasons: (i) any material breach by Participant of any material written
agreement between Participant and the Employer and Participant’s failure to cure such breach within the time prescribed in such
written agreement or in the event no such time is prescribed, then within 30 days after receiving written notice thereof; (ii) any failure
by Participant to comply with the Employer’s material written policies or rules as they may be in effect from time to time; (iii) neglect
or persistent unsatisfactory performance of Participant’s duties and Participant’s failure to cure such condition within 30 days after
receiving written notice thereof; (iv) Participant’s repeated failure to follow reasonable and lawful instructions from the individual or
group of individuals to whom he or she reports and Participant’s failure to cure such condition within 30 days after receiving written
notice thereof; (v) Participant’s conviction of, or plea of guilty or nolo contendere to, any crime that results in, or is reasonably
expected to result in, material harm to the business or reputation of the Employer; (vi) Participant’s commission of or participation in
an act of fraud against the Employer; (vii) Participant’s intentional material damage to the Company’s business, property or reputation;
or (viii) Participant’s unauthorized use or disclosure of any proprietary information or trade secrets of the Employer or any other party
to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Employer. For purposes of
clarity, a termination without “Cause” does not include any termination that occurs as a result of Participant’s death or Disability. The
determination as to whether a Participant’s Continuous Service Status has been terminated for Cause shall be made in good faith by the
Company and shall be final and binding on the Participant. The foregoing definition does not in any way limit the Employer’s ability to
terminate a Participant’s employment or consulting relationship at any time. In the event that Section 2(h)(ii)-(viii) conflict with the
terms of any written agreement between the Employer and the Participant, the terms of the written agreement shall supercede the terms
of Sections 2(h)(ii)-(viii) of this Plan and shall be the determinant of Cause.

 

 



 

 
(i) “Change of Control” means (i) a sale of all or substantially all of the Company’s assets other than to an Excluded Entity

(as defined below), (ii) a merger, consolidation or other capital reorganization or business combination transaction of the Company
with or into another corporation, limited liability company or other entity other than an Excluded Entity, or (iii) the consummation of a
transaction, or series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange
Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of a majority of the
Company’s then outstanding voting securities. Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if
its purpose is to (A) change the jurisdiction of the Company’s incorporation, (B) create a holding company that will be owned in
substantially the same proportions by the persons who hold the Company’s securities immediately before such transaction, or (C)
obtain funding for the Company in a financing that is approved by the Company’s Board. An “Excluded Entity” means a corporation or
other entity of which the holders of voting capital stock of the Company outstanding immediately prior to such transaction are the
direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by all of such corporation’s
or other entity’s voting securities outstanding immediately after such transaction.

 
(j) “Code” means the Internal Revenue Code of 1986, as amended.
 
(k) “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or

such lesser or greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a
committee or sub-committee of the Board) appointed by the Board to administer the Plan in accordance with Section 4 below. In the
event a committee has not been established, the Board shall act as the Committee.

 
(l) “Common Stock” means the Company’s common stock, par value $0.001 per share, as adjusted pursuant to Section 10

below.
 
(m) “Company” means Cortex Pharmaceuticals, Inc., a Delaware corporation.
 
(n) “Consultant” means any person or entity, including an advisor but not an Employee, that renders, or has rendered,

services to the Employer and is compensated for such services, and any Director whether compensated for such services or not.
 

 



 

 
(o) “Continuous Service Status” means that the Participant’s service with the Employer, whether as an Employee or

Consultant, is not interrupted or terminated. The Participant’s Continuous Service Status shall not be deemed to have terminated merely
because of a change in the capacity in which the Participant renders service to the Employer as an Employee or Consultant or a change
in the entity for which the Participant renders such service, provided that there is no interruption or termination of the Participant’s
Continuous Service Status; provided further that if any Award is subject to Section 409A of the Code, this sentence shall only be given
effect to the extent consistent with Section 409A of the Code. For example, a change in status from an Employee of the Company to a
Consultant of an Affiliate will not constitute an interruption of Continuous Service Status. The Committee or its delegate, in its sole
discretion, may determine whether Continuous Service Status shall be considered interrupted in the case of any leave of absence
approved by that party, including sick leave, military leave or any other personal or family leave of absence.

 
(p) “Director” means a member of the Board of Directors of an Employer.
 
(q) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.
 
(r) “Employee” means any person employed by the Employer, with the status of employment determined pursuant to such

factors as are deemed appropriate by the Company in its sole discretion, subject to any requirements of Applicable Laws, including the
Code; provided, that, for purposes of determining eligibility to receive Incentive Stock Options, an Employee shall mean an employee
of the Company or a parent or subsidiary corporation within the meaning of Section 424 of the Code. The payment by the Company of
a director’s fee shall not be sufficient to constitute “employment” of such director by the Employer.

 
(s) “Employer” means the Company and any Affiliate thereof; provided, that, for purposes of determining eligibility to

receive Incentive Stock Options, Employer shall mean the Company or a parent or subsidiary corporation within the meaning of
Section 424 of the Code.

 
(t) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(u) “Fair Market Value” on any given day shall be the value of one share of Common Stock determined as follows: (i) if the

Common Stock is then listed or admitted to trading on a Nasdaq stock exchange or other stock exchange which reports closing sale
prices, the Fair Market Value shall be the closing sale price on the date of valuation on such Nasdaq stock exchange or other principal
stock exchange on which the Common Stock is then listed or admitted to trading, or, if no closing sale price is quoted on such day, then
the Fair Market Value shall be the closing sale price of the Common Stock on such Nasdaq stock exchange or such other exchange on
the next preceding day on which a closing sale price is reported, (ii) if the Common Stock is not then listed or admitted to trading on a
Nasdaq stock market or other stock exchange which reports closing sale prices, the Fair Market Value shall be the average of the
closing bid and asked prices of the Common Stock in the over-the-counter market on the date of valuation, (iii) if neither (i) nor (ii) is
applicable as of the date of valuation, then the Fair Market Value shall be determined by the Administrator in good faith based upon a
reasonable application of a reasonable valuation method in accordance with Section 409A of the Code, which determination shall be
conclusive and binding on all interested parties.

 

 



 

 
(v) “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,

sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, sister-in-law (including adoptive
relationships) of the Participant, any person sharing the Participant’s household (other than a tenant or employee), a trust in which these
persons (or the Participant) have more than 50% of the beneficial interest, a foundation in which these persons (or the Participant)
control the management of assets, and any other entity in which these persons (or the Participant) own more than 50% of the voting
interests.

 
(w) “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as an incentive stock option

within the meaning of Section 422 of the Code.
 
(x) “Listed Security” means any security of the Company that is listed or approved for listing on a Nasdaq stock exchange or

other national securities exchange or designated or approved for designation as a national market system security on an interdealer
quotation system including the OTC Markets.

 
(y) “Net Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable Law, a program

approved by the Committee in which payment may be made all or in part by delivery (on a form prescribed by the Committee) of an
irrevocable direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of
the aggregate exercise price plus the amount of the Participant’s minimum tax withholding (if any).

 
(z) “Non-Statutory Stock Option” means an Option that is not intended to, or does not, in fact, qualify as an Incentive Stock

Option.
 
(aa) “Option” means a stock option granted pursuant to the Plan and may be either an Incentive Stock Option or a Non-

Statutory Stock Option.
 
(bb) “Option Exchange Program” means a program approved by the Administrator, or the shareholders of the Company if

required under Applicable Laws, whereby outstanding Options (i) are exchanged for Options with a lower exercise price, Restricted
Stock, Stock Appreciation Rights, Phantom Stock, cash or other property or (ii) are amended to decrease the exercise price as a result
of a decline in the Fair Market Value, in each case to the extent permitted by Applicable Laws.

 

 



 

 
(cc) “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.
 
(dd) “Optionee” means an Employee or Consultant who receives an Option.
 
(ee) “Participant” means an eligible person to whom an Award is granted pursuant to the Plan or, if applicable, such other

person who holds an outstanding Award.
 
(ff) “Phantom Stock” means the right of a Participant to receive cash compensation equal in amount to the multiplication of

the number of Shares designated in the Award Agreement times the Fair Market Value on the date such cash compensation becomes
payable as described in the Award Agreement. A Participant granted Phantom Stock pursuant to an Award Agreement does not have
any voting rights or any rights to dividends or the assets of the Company or any other rights of any class of shareholder. Holders of
Phantom Stock are not shareholders of the Company by virtue of holding Phantom Stock.

 
(gg) “Plan” means this 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan.
 
(hh) “Restricted Stock” means an Award pursuant to Section 8 below that grants the recipient a right to purchase or receive

Shares that are subject to restrictions as determined by the Administrator and set forth in an Award Agreement. Upon the lapse of all
such restrictions, the Shares will cease to be Restricted Stock for purposes of the Plan.

 
(ii) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor

provision.
 
(jj) “Share” means a share of Common Stock, as adjusted in accordance with Section 10 below.
 
(kk) “Stock Appreciation Right” means the right of a Participant to receive cash compensation equal in amount to the

multiplication of the number of Shares designated in the Award Agreement times the Fair Market Value on the date such cash
compensation becomes payable minus the number of Shares designated in the Award Agreement times the Fair Market Value on the
date of Award Agreement. A Participant granted Stock Appreciation Rights pursuant to an Award Agreement does not have any voting
rights or any rights to dividends or the assets of the Company or any other rights of any class of shareholder. Holders of Stock
Appreciation Rights are not shareholders of the Company by virtue of holding Stock Appreciation Rights.

 

 



 

 
(ll) “Stock Exchange” means any stock exchange, including any Nasdaq Stock Exchange or any other stock exchange or

consolidated stock price reporting system on which prices for the Common Stock are quoted at any given time including the OTC
Markets.

 
(mm) “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes

of stock of the Company or any Affiliate measured as of an Award’s date of grant.
 

3.                  Stock Subject to the Plan. Subject to the provisions of Section 10 below, the maximum aggregate number of Shares that
may be issued under the Plan is 105,633,002 Shares, all of which Shares may be issued under the Plan pursuant to Incentive Stock
Options or which may be issued pursuant to Non-Statutory Stock Options, or as Restricted Shares. The Shares issued under the Plan
may be authorized, but unissued, or reacquired Shares. If an Award should expire or become unexercisable for any reason without
having been exercised in full, or is surrendered pursuant to an Option Exchange Program, the unissued Shares that were subject thereto
shall, unless the Plan shall have been terminated, continue to be available under the Plan for issuance pursuant to future Awards. In
addition, any Shares which are retained by the Company upon exercise of an Award in order to satisfy the exercise or purchase price
for such Award or any withholding taxes due with respect to such Award shall be treated as not issued and shall continue to be
available under the Plan for issuance pursuant to future Awards. Shares issued under the Plan and later forfeited to the Company due to
the failure to vest by the Company at the original purchase price paid to the Company for the Shares (including, without limitation,
upon forfeiture to the Company in connection with the termination of a Participant’s Continuous Service Status) shall again be
available for future grant under the Plan. Notwithstanding the foregoing, subject to the provisions of Section 10 below, in no event shall
the maximum aggregate number of Shares that may be issued under the Plan pursuant to Incentive Stock Options exceed the number
set forth in the first sentence of this Section 3 plus, to the extent allowable under Section 422 of the Code and the Treasury Regulations
promulgated there under, any Shares that again become available for issuance pursuant to the remaining provisions of this Section 3.
 
4.                  Administration of the Plan.
 

(a)                General. The Plan shall be administered by the Committee. If permitted by Applicable Laws, the Committee
may authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject
to Section 16 of the Exchange Act) within parameters specified by the Committee.

 

 



 

 
(b)               Committee Composition. The Committee shall continue to serve in its designated capacity until otherwise

directed by the Board. From time to time the Board may increase the size of any Committee and appoint additional members thereof,
remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused) and
dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case of a
Committee administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent
permitted or required by such provisions.

 
(c)                Powers of the Administrator. Subject to the provisions of the Plan, the Administrator shall have the authority, in

its sole discretion: (i) to determine the Fair Market Value in accordance with Section 2(u) above, provided that such determination shall
be applied consistently with respect to Participants under the Plan; (ii) to select the Employees and Consultants to whom Awards may
from time to time be granted; (iii) to determine the number of Shares to be covered by each Award; (iv) to approve the form(s) of
agreement(s) and other related documents used under the Plan; (v) to determine the terms and conditions, not inconsistent with the
terms of the Plan, of any Award granted hereunder, which terms and conditions include but are not limited to the exercise or purchase
price, the time or times when Awards may vest and/or be exercised (which may be based on performance criteria), the circumstances (if
any) when vesting will be accelerated or forfeiture restrictions will be waived, and any restriction or limitation regarding any Award,
Optioned Stock, or Restricted Stock or Stock Appreciation Right or Phantom Stock; (vi) to amend any outstanding Award or agreement
related to any Optioned Stock or Restricted Stock or Stock Appreciation Right or Phantom Stock, including any amendment adjusting
vesting (e.g., in connection with a change in the terms or conditions under which such person is providing services to the Company),
provided that no amendment shall be made that would materially and adversely affect the rights of any Participant without his or her
consent; (vii) to determine whether and under what circumstances an Option may be settled in cash under Section 7(c)(iii) below
instead of Common Stock; (viii) subject to Applicable Laws, to implement an Option Exchange Program and establish the terms and
conditions of such Option Exchange Program without consent of the holders of capital stock of the Company, provided that no
amendment or adjustment to an Option that would materially and adversely affect the rights of any Participant shall be made without
his or her consent; (ix) to approve addenda pursuant to Section 17 below or to grant Awards to, or to modify the terms of, any
outstanding Award Agreement or any agreement related to any Optioned Stock or Restricted Stock, or Stock Appreciation Right or
Phantom Stock held by Participants who are foreign nationals or employed outside of the United States with such terms and conditions
as the Administrator deems necessary or appropriate to accommodate differences in local law, tax policy or custom which deviate from
the terms and conditions set forth in this Plan to the extent necessary or appropriate to accommodate such differences; and (x) to
construe and interpret the terms of the Plan, any Award Agreement and any agreement related to any Optioned Stock or Restricted
Stock, Stock Appreciation Right or Phantom Stock, which constructions, interpretations and decisions shall be final and binding on all
Participants.

 

 



 

 
(d)               Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee

(including officers of the Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the
Company against and from (i) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in
connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be
involved by reason of any action taken or failure to act under the Plan or pursuant to the terms and conditions of any Award except for
actions taken in bad faith or failures to act in bad faith, and (ii) any and all amounts paid by him or her in settlement thereof, with the
Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or
her, provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such claim,
action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the
Company’s Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the
Company may have to indemnify or hold harmless each such person.

 
5.                  Eligibility.
 

(a)                Recipients of Grants. Non-Statutory Stock Options, Restricted Stock, Stock Appreciation Rights and Phantom
Stock may be granted to Employees and Consultants. Incentive Stock Options may be granted only to Employees.

 
(b)               Type of Option. Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or

a Non-Statutory Stock Option.
 
(c)                ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the extent that the

aggregate Fair Market Value of Shares with respect to which options designated as Incentive Stock Options are exercisable for the first
time by any Optionee during any calendar year (under all plans of the Company or any parent or subsidiary) exceeds $100,000, such
excess options shall be treated as Non-Statutory Stock Options. For purposes of this Section 5(c), Incentive Stock Options shall be
taken into account in the order in which they were granted, and the Fair Market Value of the Shares subject to an incentive stock option
shall be determined as of the date of the grant of such option.

 
(d)               No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any

right with respect to continuation of an employment or consulting relationship with the Employer, nor shall it interfere in any way with
such Employee’s or Consultant’s right or the Employer’s right to terminate his or her employment or consulting relationship at any
time, with or without cause.

 

 



 

 
6.                  Term of Plan. The Plan shall become effective upon its adoption by the Board and shall continue in effect for a term of
10 years unless sooner terminated under Section 13 below. The adoption of this Plan shall not serve to terminate the Company’s 2006
Incentive Stock Plan, as amended from time-to-time.
 
7.                  Options.
 

(a)                Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the
term shall be no more than 10 years from the date of grant thereof or such shorter term as may be provided in the Option Agreement
and provided further that, in the case of an Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent
Holder, the term of the Option shall be 5 years from the date of grant thereof or such shorter term as may be provided in the Option
Agreement.

 
(b)               Option Exercise Price and Consideration.
 

(i)                 Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an
Option shall be such price as is determined by the Administrator and set forth in the Option Agreement, but shall be subject to the
following: (1) in the case of an Incentive Stock Option: (i) granted to an Employee who at the time of grant is a Ten Percent Holder, the
per Share exercise price shall be no less than 110% of the Fair Market Value on the date of grant; (ii) granted to any other Employee,
the per Share exercise price shall be no less than 100% of the Fair Market Value on the date of grant; and (2) in the case of a Non-
Statutory Stock Option the per Share exercise price shall be such price as is determined by the Administrator, provided that, if the per
Share exercise price is less than 100% of the Fair Market Value on the date of grant, it shall otherwise comply with all Applicable
Laws, including Section 409A of the Code.

 
(ii)               Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an

Option, including the method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and
to the extent required by Applicable Laws, shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3)
other previously owned Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the
Shares as to which the Option is exercised; (4) a Cashless Exercise; (5) a Net Exercise; (6) such other consideration and method of
payment permitted under Applicable Laws; or (7) any combination of the foregoing methods of payment. In making its determination
as to the type of consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably
expected to benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular form of consideration at
the time of any Option exercise.

 

 



 

 
(c)                Exercise of Option.
 

(i)                 General.
 

(1)               Exercisability. Any Option granted hereunder shall be exercisable at such times and under such
conditions as determined by the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including
vesting requirements and/or performance criteria with respect to the Employer, and/or the Optionee.

 
(2)               Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share.

The Administrator may require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall
not prevent an Optionee from exercising the full number of Shares as to which the Option is then exercisable.

 
(3)               Procedures for and Results of Exercise. An Option shall be deemed exercised when written

notice of such exercise has been received by the Company in accordance with the terms of the Award Agreement by the person entitled
to exercise the Option and the Company has received full payment for the Shares with respect to which the Option is exercised and has
paid, or made arrangements to satisfy, any applicable taxes, withholding, required deductions or other required payments in accordance
with Section 9 below. The exercise of an Option shall result in a decrease in the number of Shares that thereafter may be available
under the Plan and the Option by the number of Shares as to which the Option is exercised.

 
(4)               Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the

appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive
dividends or any other rights as a holder of capital stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of
the Option. No adjustment will be made for a dividend or other right for which the record date is prior to the date the stock is issued,
except as provided in Section 10 below.

 
(ii)               Termination of Continuous Service Status. The Administrator shall establish and set forth in the

applicable Award Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination
of an Optionee’s Continuous Service Status, which provisions may be waived or modified by the Administrator at any time. To the
extent that an Award Agreement does not specify the terms and conditions upon which an Option shall terminate upon termination of
an Optionee’s Continuous Service Status, the following provisions shall apply:

 

 



 

 
(1)               General Provisions. Except as otherwise provide in an Award Agreement or by the

Administrator at a later date (in accordance with the terms of the Plan), if the Optionee (or other person entitled to exercise the Option)
does not exercise the Option to the extent so entitled within the time specified below, the Option shall terminate and the Optioned
Stock underlying the unexercised portion of the Option shall revert to the Plan. In no event may any Option be exercised after the
expiration of the Option term as set forth in the Option Agreement (and subject to this Section 7).

 
(2)               Termination other than Upon Disability or Death or for Cause. In the event of termination

of an Optionee’s Continuous Service Status other than under the circumstances set forth in the subsections (3) through (5) below, such
Optionee may exercise any outstanding Option at any time within 12 month(s) following such termination to the extent the Optionee is
vested in the Optioned Stock as of the date of such termination or to any greater extent as determined by the Administrator.

 
(3)               Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status

as a result of his or her Disability, such Optionee may exercise any outstanding Option at any time within one year following such
termination to the extent the Optionee is vested in the Optioned Stock as of the date of such termination or to any greater extent as
determined by the Administrator.

 
(4)               Death of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a

result of his or her death or in the event of the Optionee’s death during the exercise period set forth in subsections (2) or (3) above, the
Option may be exercised by any beneficiaries designated in accordance with Section 15 below, or if there are no such beneficiaries, by
the Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or inheritance, at any time until the
expiration date of the Option, but only to the extent the Optionee is vested in the Optioned Stock as of the date of such death or to any
greater extent as determined by the Administrator.

 
(5)               Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status

for Cause, any outstanding Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its
entirety upon first notification to the Optionee of termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s
Continuous Service Status is suspended pending an investigation of whether the Optionee’s Continuous Service Status will be
terminated for Cause, all the Optionee’s rights under any Option, including the right to exercise the Option, shall be suspended during
the investigation period.

 
(iii)             Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares

an Option previously granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate
to the Optionee at the time that such offer is made.

 

 



 

 
8.                  Restricted Stock, Stock Appreciation Rights and Phantom Stock.
 

(a)                Rights to Purchase. When a right to purchase or receive Restricted Stock, any Stock Appreciation Right or any
Phantom Stock is granted under the Plan, the Company shall advise the recipient in writing of the terms, conditions and restrictions
related to the offer, including the number of Shares that such person shall be entitled to purchase, the price to be paid, if any (which
shall be as determined by the Administrator, subject to Applicable Laws, including any applicable securities laws), and the time within
which such person must accept such offer. The permissible consideration for Restricted Stock shall be determined by the Administrator
and shall be the same as is set forth in Section 7(b)(ii) above with respect to exercise of Options. The offer to purchase Shares shall be
accepted by execution of an Award Agreement in the form determined by the Administrator. In the case of Stock Appreciation Rights
and Phantom Stock, there shall be no right or obligation on the part of the Participant to purchase such Stock Appreciation Right or
Phantom Stock. Such grants shall have a zero dollar purchase price to the Participant.

 
(b)               Other Provisions. The Award Agreement shall contain such other terms, provisions and conditions not

inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Award
Agreements need not be the same with respect to each Participant.

 
(c)                Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased (or if the Restricted Stock has no

purchase price, once the Restricted Stock is granted), but not in respect to Stock Appreciation Rights or Phantom Stock, the Participant
shall have the rights equivalent to those of a holder of capital stock, and shall be a record holder when his or her purchase and the
issuance of the Shares is entered upon the records of the duly authorized transfer agent of the Company. No adjustment will be made
for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased, except as provided in
Section 10 below. Participants who hold or have received cash compensation in respect to Stock Appreciation Rights or Phantom Stock
shall never have rights as holders of capital stock in respect to such Participants’ Stock Appreciation Rights or Phantom Stock.

 
9.                  Taxes.
 

(a)                As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s
death or a permitted transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may
require for the satisfaction of any applicable U.S. federal, state, local or foreign tax, withholding, and any other required deductions or
payments that may arise in connection with such Award. The Company shall not be required to issue any Shares under the Plan until
such obligations are satisfied.

 

 



 

 
(b)               The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the

Participant’s death or a permitted transferee, the person holding or exercising the Award) to satisfy all or part of his or her tax,
withholding, or any other required deductions or payments by Cashless Exercise, Net Exercise, or by surrendering Shares (either
directly or by stock attestation) that he or she previously acquired; provided that, unless specifically permitted by the Company, any
such Net Exercise must be an approved broker-assisted Net Exercise or the Shares withheld in the Cashless Exercise or Net Exercise
must be limited to avoid financial accounting charges under applicable accounting guidance and any such surrendered Shares must
have been previously held for any minimum duration required to avoid financial accounting charges under applicable accounting
guidance. Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to,
any restrictions required by rules of the Securities and Exchange Commission.

 
10.              Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.
 

(a)                Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock
of the Company, (i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above
and (y) covered by each outstanding Award, and (ii) the exercise price per Share of each such outstanding Option, shall be
automatically proportionately adjusted in the event of a stock split, reverse stock split, stock dividend, combination, consolidation,
reclassification of the Shares or subdivision of the Shares. In the event of any increase or decrease in the number of issued Shares
effected without receipt of consideration by the Company, a declaration of an extraordinary dividend with respect to the Shares payable
in a form other than Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a
recapitalization through a large nonrecurring cash dividend), a rights offering, a reorganization, merger, a spin-off, split-up, change in
corporate structure or a similar occurrence, the Administrator shall make appropriate adjustments, in its discretion, in one or more of (i)
the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by
each outstanding Award, and (ii) the exercise price per Share of each outstanding Option, and any such adjustment by the
Administrator shall be made in the Administrator’s sole and absolute discretion and shall be final, binding and conclusive. Except as
expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of
any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to an
Award. If, by reason of a transaction described in this Section 10(a) or an adjustment pursuant to this Section 10(a), a Participant’s
Award Agreement or agreement related to any Optioned Stock or Restricted Stock or Stock Appreciation Right or Phantom Stock
covers additional or different shares of stock or securities, then such additional or different shares, and the Award Agreement or
agreement related to the Optioned Stock, Restricted Stock, Stock Appreciation Right or Phantom Stock in respect thereof, shall be
subject to all of the terms, conditions and restrictions which were applicable to the Award, Optioned Stock, Restricted Stock, Stock
Appreciation Right or Phantom Stock prior to such adjustment.

 

 



 

 
(b)               Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will

terminate immediately prior to the consummation of such action, unless otherwise determined by the Administrator.
 
(c)                Corporate Transactions. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a

merger, consolidation or other capital reorganization or business combination transaction of the Company with or into another
corporation, entity or person, or (iii) the consummation of a transaction, or series of related transactions, in which any “person” (as
such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the
Exchange Act), directly or indirectly, of more than 50% of the Company’s then outstanding capital stock (a “Corporate Transaction”),
each outstanding Award (vested or unvested) will be treated as the Administrator determines, which determination may be made
without the consent of any Participant and need not treat all outstanding Awards (or portion thereof) in an identical manner unless such
treatment is described or defined in the Award Agreement. Such determination, without the consent of any Participant, may provide
(without limitation) for one or more of the following in the event of a Corporate Transaction: (A) the continuation of such outstanding
Awards by the Company (if the Company is the surviving corporation); (B) the assumption of such outstanding Awards by the
surviving corporation or its parent; (C) the substitution by the surviving corporation or its parent of new options or equity awards for
such Awards; (D) the cancellation of such Awards in exchange for a payment to the Participants equal to the excess of (1) the Fair
Market Value of the Shares subject to such Awards as of the closing date of such Corporate Transaction over (2) the exercise price or
purchase price paid or to be paid for the Shares subject to the Awards; or (E) the cancellation of any outstanding Options or an
outstanding right to purchase Restricted Stock, in either case, for no consideration.

 
11.              Non-Transferability of Awards.
 

(a)                General. Except as set forth in this Section 11, Awards may not be sold, pledged, assigned, hypothecated,
transferred or disposed of in any manner other than by will or by the laws of descent or distribution. With respect to Restricted Stock,
these restrictions will lapse at such time or times, and on such conditions, as the Administrator may specify in the Award Agreement.
The designation of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of the
holder of the Option, only by such holder or a transferee permitted by this Section 11.

 

 



 

 
(b)               Limited Transferability Rights. Notwithstanding anything else in this Section 11, the Administrator may in its

sole discretion provide that any Non-Statutory Stock Options, Stock Appreciation Rights and Phantom Stock may be transferred by
instrument to an inter vivos or testamentary trust in which such Awards are to be passed to beneficiaries upon the death of the trustor
(settlor) or by gift to Family Members. Further, beginning with (i) the period when the Company begins to rely on the exemption
described in Rule 12h-1(f)(1) promulgated under the Exchange Act, as determined by the Board in its sole discretion, and (ii) ending
on the earlier of (A) the date when the Company ceases to rely on such exemption, as determined by the Board in its sole discretion, or
(B) the date when the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, an Option,
or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred or disposed of, in any
manner, including by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined in
Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than, with respect to Non-Statutory Stock Options, to (i)
persons who are Family Members through gifts or domestic relations orders, or (ii) to an executor or guardian of the Participant upon
the death or disability of the Participant. Notwithstanding the foregoing sentence, the Board, in its sole discretion, may permit transfers
of Non-Statutory Stock Options, Stock Appreciation Rights or Phantom Stock to the Company or in connection with a Change of
Control or other acquisition transactions involving the Company to the extent permitted by Rule 12h-1(f).

 
(c)                Registration of Underlying Stock. Upon becoming legally permitted to file an S-8 registration statement with

respect to the shares underlying any Awards, the Company shall use its reasonable best efforts to file such an S-8 registration statement
as soon as reasonably practical.

 
12.              Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on which the Administrator
makes the determination granting such Award, or such other date as is determined by the Administrator.
 
13.              Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but, except as
otherwise provided in Section 10, no amendment or termination shall be made that would materially and adversely affect the rights of
any Participant under any outstanding Award, without his or her consent. In addition, to the extent necessary and desirable to comply
with Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in such a
manner and to such a degree as required.
 

 



 

 
14.              Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by
the Company pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any
Shares under the Plan unless such issuance or delivery would comply with Applicable Laws, with such compliance determined by the
Company in consultation with its legal counsel. As a condition to the exercise of any Option or purchase of any Restricted Stock, the
Company may require the person exercising the Option or purchasing the Restricted Stock to represent and warrant at the time of any
such exercise or purchase that the Shares are being purchased only for investment and without any present intention to sell or distribute
such Shares if, in the opinion of counsel for the Company, such a representation is advisable or required by Applicable Laws. Shares
issued upon exercise of Options or purchase of Restricted Stock prior to the date, if ever, on which the Common Stock becomes a
Listed Security shall be subject to a right of first refusal in favor of the Company pursuant to which the Participant will be required to
offer Shares to the Company before selling or transferring them to any third party on such terms and subject to such conditions as is
reflected in the applicable Award Agreement.
 
15.              Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries with respect to an
Award by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form
with the Company at any time before the Participant’s death. Except as otherwise provided in an Award Agreement, if no beneficiary
was designated or if no designated beneficiary survives the Participant, then after a Participant’s death any vested Award(s) shall be
transferred or distributed to the Participant’s estate or to any person who has the right to acquire the Award by bequest or inheritance.
 
16.              Approval of Holders of Capital Stock. Continuance of the Plan shall be subject to approval by the holders of capital stock
of the Company within 12 months before or after the date the Plan is adopted or, to the extent required by Applicable Laws, any date
the Plan is amended. Such approval shall be obtained in the manner and to the degree required under Applicable Laws.
 
17.              Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the
purpose of granting Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator
deems necessary or appropriate to accommodate differences in local law, tax policy or custom, which may deviate from the terms and
conditions set forth in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to
accommodate such differences but shall not otherwise affect the terms of the Plan as in effect for any other purpose.
 
18.              Disqualifying Dispositions. Any Participant who shall make a “disposition” (as defined in Section 424 of the Code) of all
or any portion of Shares acquired upon exercise of an Incentive Stock Option within two years from the grant date of such Incentive
Stock Option or within one year after the issuance of the Shares acquired upon exercise of such Incentive Stock Option (a
“Disqualifying Disposition”) shall be required to immediately advise the Company in writing as to the occurrence of the sale and the
price realized upon the sale of such Shares.
 

 



 

 
19.              Choice of Law. The law of the State of Delaware shall govern all questions concerning the construction, validity and
interpretation of this Plan, without regard to such state’s conflict of law rules.
 
20.              Information to Holders of Options. In the event the Company is relying on the exemption provided by Rule 12h-1(f)
under the Exchange Act, the Company shall provide the information described in Rule 701(e)(3), (4) and (5) of the Securities Act of
1933, as amended, to all holders of Options in accordance with the requirements thereunder until such time as the Company becomes
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act. The Company may request that holders of Options
agree to keep the information to be provided pursuant to this Section confidential. If the holder does not agree to keep the information
to be provided pursuant to this Section confidential, then the Company will not be required to provide the information unless otherwise
required pursuant to Rule 12h-1(f)(1) of the Exchange Act.
 

 



 

 
ADDENDUM A

 
TO

 
2014 EQUITY, EQUITY-LINKED AND EQUITY DERIVATIVE INCENTIVE PLAN

 
(For California residents only, to the extent required by 25102(o))

 
This Addendum A to the 2014 Equity, Equity-Linked and Equity Derivative incentive Plan shall apply only to the Participants

who are residents of the State of California and who are receiving an Award under the Plan. Capitalized terms contained herein shall
have the same meanings given to them in the Plan, unless otherwise provided by this Addendum A. Notwithstanding any provisions
contained in the Plan to the contrary and to the extent required by Applicable Laws, the following terms shall apply to all Awards
granted to residents of the State of California, until such time as the Administrator amends this Addendum A or the Administrator
otherwise provides.

 
(a)    The term of each Option shall be stated in the Award Agreement, provided, however, that the term shall be no more

than ten (10) years from the date of grant thereof.
 
(b)   If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of

descent and distribution, or (iii) as permitted by Rule 701 of the Securities Act of 1933, as amended (the “Securities Act”).
 
(c)    If a Participant ceases to be an Employee or Consultant for a reason other than death, Disability or an involuntary

termination for Cause, such Participant may exercise his or her Option within such period of time as specified in the Award
Agreement, which shall not be less than thirty (30) days following the date of the Participant’s termination, to the extent that
the Option is vested on the date of termination (but in no event later than the expiration of the term of the Option as set forth
in the Award Agreement).

 
(d)   If a Participant ceases to be an Employee or Consultant as a result of the Participant’s Disability, the Participant may

exercise his or her Option within such period of time as specified in the Award Agreement, which shall not be less than six (6)
months following the date of the Participant’s termination, to the extent the Option is vested on the date of termination (but in
no event later than the expiration of the term of such Option as set forth in the Award Agreement).

 
(e)    If a Participant dies while an Employee or Consultant, the Option may be exercised within such period of time as

specified in the Award Agreement, which shall not be less than six (6) months following the date of the Participant’s death, to
the extent the Option is vested on the date of death (but in no event later than the expiration of the term of such Option as set
forth in the Award Agreement) by the Participant’s designated beneficiary, personal representative, or by the person(s) to
whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution.

 

 



 

 
(f)    No Award shall be granted to a resident of California more than ten (10) years after the earlier of the date of adoption

of the Plan or the date the Plan is approved by the stockholders.
 
(g)   The Administrator will make any adjustments to an Award required by Section 25102(o) of the California

Corporations Code to the extent the Company is relying upon the exemption afforded thereby with respect to the Award.
 
(h)   This Addendum A shall be deemed to be part of the Plan and the Administrator shall have the authority to amend

this Addendum A in accordance with Section 14 of the Plan.
 

 

 



 
Exhibit 10.1

 
EXCLUSIVE LICENSE AGREEMENT

 
License Agreement (“Agreement”), executed as of the date of last signature below, (“Execution Date”), and which shall become
effective upon the date that Licensee (defined below) meets certain conditions contained herein, (“Effective Date”), is between THE
BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS, a body corporate and politic of the State of Illinois, 352 Henry
Administration Building, 506 S. Wright St., Urbana, Illinois 61801 (“University”) and Cortex Pharmaceuticals, Inc., a Delaware
Corporation having a principal address at 126 Valley Road, Suite C, Glen Rock, NJ 07452 (“Licensee”).

 
UNIVERSITY holds certain rights to the patent rights and technical information described below and desires to have the

rights perfected and exploited for commercial purposes. Licensee wishes to obtain the exclusive right to exploit the patent rights and
non-exclusive rights to the technical information for commercial purposes. Therefore, in consideration of the mutual obligations set
forth below and other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, University and Licensee
agree as follows.

 
ARTICLE 1 - DEFINITIONS

 
“Affiliate” means, as to any person or entity, any other person or entity that directly or indirectly controls, is controlled by, or

is under common control with such person or entity, and is identified in writing to the University. For purposes of the preceding
sentence, “control” means the right to control, or actual control of, the management of such other entity, whether by ownership of
securities, by voting rights, by agreement or otherwise.

 
“Field” means the field of use described on Schedule 1.

 
“Fair Market Value” means cash consideration that Licensees or Sublicensees would realize from an unrelated buyer in an

arms-length sale of an identical item in the same quantity at the same time and place of the transaction.
 
“Net Sales” means all cash amounts and the Fair Market Value of all other consideration received due to or by reason of the

sale, distribution or use of Products, less the following deductions:
 
(i) unreimbursed customary trade, quantity or cash discounts and rebates taken;
 
(ii) refunds, replacements or credits given to purchasers for return of Products for which a royalty was paid under this

Agreement; and
 

(iii) unreimbursed freight and other transportation costs, including insurance charges, and unreimbursed duties, tariffs, sales
and excise taxes actually paid.
 

“Patent Costs” means out-of-pocket expenses incurred prior to and during the term of this Agreement in connection with the
preparation, filing, prosecution and maintenance of the patent applications and patents under the Patent Rights. Such Patent Costs
include without limitation the fees and expenses of attorneys and patent agents, filing fees and maintenance fees, but exclude costs
involved in any patent infringement claims.

 
“Patent Rights” means (a) all of the University’s rights in the patents and patent applications listed on Schedule 1, and (b) all

of the University’s rights in all divisions, continuations, continuations-in part (including new subject matter), reissues, renewals, re-
examinations, foreign counterparts, substitutions or extensions thereof.

 
“Product” means any product or process or license therefore that, in whole or in part, absent the license granted hereunder,

would infringe one or more claims of the Patent Rights or is produced utilizing the Technical Information (as defined below), and
 
(i) any process that uses any such product;
 
(ii) any product that is manufactured by using any such process, or that, when used, practices any such process; and
 
(iii) any service that uses any such products or processes or the Technical Information.
 
“Research and Development Revenues” means amounts received by Licensee or Sublicensee from third parties specifically

directed for future research or development of Products.
 
“Royalty Period” means, unless otherwise identified on a Schedule, one of two six (6) month periods during a calendar year,

the first beginning on January 1 and ending June 30 and the second beginning on July 1 and ending December 31, except that the initial
Royalty Period shall begin on the Effective Date and end on December 31 of that same calendar year.
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“Sublicense” means a license granted by Licensee to a third party that grants some or all of the rights acquired by Licensee
hereunder.

 
“Sublicensee” means any person or entity to which a Sublicense is granted hereunder.
 
“Technical Information” means the information set forth on Schedule 1.
 
“Territory” means the territory set forth on Schedule 1.

 
ARTICLE 2 - GRANT OF LICENSE

 
2.1. Grant. Conditioned upon Licensee’s continuing compliance with the terms and conditions of this Agreement, and further

conditioned upon Licensee meeting the requirements disclosed in Schedule 2, University hereby grants to Licensee:
 
(a) subject to Section 2.2 below, the exclusive right to use the Patent Rights and non-exclusive right to use the Technical

Information, to identify, develop, make, have made, use, import, export, lease sell, have sold and offer for sale, Products within the
Field and within the Territory; and

 
(b) the exclusive right to grant Sublicenses of the rights granted herein, subject to the applicable provisions of this Agreement;
 
(c) for the avoidance of doubt, the grants of rights described above shall not become effective until Licensee meets the

requirements disclosed in Schedule 2.
 
2.2. Reservations.
 
(a) University reserves the right, on behalf of itself and all other non-profit academic research institutions, to practice the

Patent Rights and use the Technical Information for any internally administered, non-commercial purpose of teaching, research and/or
public service. Licensee agrees that, notwithstanding any other provision of this Agreement, it has no right to enforce the Patent Rights
and Technical Information against any such institution in connection with such institution’s use as permitted above. University and any
such other institution have the right to publish any information included in the Patent Rights and Technical Information. University
reserves for itself the irrevocable right to identify, make, have made, use and have used for internal teaching, research and/or public
service purposes the Patent Rights and Technical Information, within the Field and within the Territory.

 
(b) The grant of rights under Sections 2.1 (a) and (b) above is subject to the rights of the U.S. Government as set forth in the

U.S. Code and applicable regulations.
 
(c) All rights to any Patent Rights, Technical Information and Products are licensed under this Agreement only to the extent

owned or licensed by the University, and the rights disclosed, if any, in Schedule 1.
 
(d) Except as expressly stated in this Agreement or in a separate written agreement between the parties, none of University or

any faculty, staff, employee or student of the University shall have any obligation to provide Licensee or any Sublicensee with any
updates to the Patent Rights or Technical Information, or additional Technical Information, owned, controlled or in the possession of
any of them.

 
2.3. Sublicenses.
 
(a) Licensee may grant written Sublicenses, without the right to further sublicense (other than to contract manufacturers,

contract research organizations, distributors and other third parties in connection with a Sublicensee’s development and
commercialization of Products), on terms consistent with and not in conflict with this Agreement, and in no event less protective of
University’s rights than those set forth herein, and further provided that all such contract research organizations, distributors and other
third parties shall be considered Sublicensees for the purposes of Sections 3.2 and 3.3 of this Agreement and Schedule 2 thereto. All
Sublicenses shall be subject to the termination of this Agreement. Licensee will provide a copy of any sublicense agreement, and any
and all amendments thereto, to University within thirty (30) days of execution, and in no event any later than five business days
following University’s request for any sublicense. Licensee shall be fully responsible to University for any breach of the terms of this
Agreement by a Sublicensee. Licensee shall ensure that all Sublicenses expressly state that the University is a third party beneficiary
thereof.

 
(b) Licensee further agrees to provide University with a copy of each report received by Licensee from a Sublicensee pertinent

to any royalties or other sums owing to Licensee. Licensee shall not receive from Sublicensee anything of value in lieu of cash
payments in consideration for any Sublicense without including the value in accordance with an arms-length sale as Net Sales or as
Sublicensee Revenues, as appropriate. If University is paid based on Sublicensee direct sales, Licensee shall cause Sublicensee to
directly complete and submit all reports to be provided as set forth in 3.7(b) below.

 
(c) If Licensee is unable or unwilling to serve or develop a potential market or market territory for which there is a company

willing to be a Sublicensee, Licensee shall, at University’s request, negotiate in good faith a Sublicense with any such Sublicensee.
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(d) Upon termination of this Agreement for any reason, all Sublicenses shall terminate. Provided that a Sublicensee is in
compliance in all material respects with the terms of its Sublicense in effect on the date of termination, the University will grant such
Sublicensee that so requests, a license with such use rights and other terms as limited by the Sublicense and that are consistent with the
terms set forth in this Agreement, and that Sublicensee will pay either of the following based on University’s sole discretion: (1) the
royalty terms, milestone payments, and annual minimum royalty payments that the Sublicensee had agreed to pay the Licensee for the
Sublicense (but excluding any amounts already paid by the Sublicensee to the Licensee, or (2) the royalty terms as defined in this
Agreement, and a percentage of the milestone payments and annual minimum royalty payments based on the territory that is to be
licensed, as set forth herein, 50% for a license that includes any part of North America, 30% for a license that includes any part of
Europe, 15% for a license that includes any part of Asia-Pacific, and 5% for a license that includes any part of South America or
Africa, provided that such percentages can be additive if a Sublicense has rights to multiple such locations. In no event shall University
have any obligations of any nature whatsoever with respect to (i) any past, current or future obligations that Licensee may have had, or
may in the future have, for the payment of any obligations owing to Sublicensee pursuant to such Sublicense, (ii) any past obligations
whatsoever, and (iii) any future obligations to Sublicensee beyond those to Licensee as set forth herein.

 
2.4. Provision of Technical Information. The University will provide to Licensee the data, in both raw and analyzed form

(“Data”) generated at University during the clinical trial (“Clinical Trial”) supported by NHLBI Grant (award no. 1UM1HL112856-01)
(“NHLBI Grant”), University will provide such Data following the principal investigator’s completion of the final analysis after the
following events have occurred: (a) approval by the UIC IRB (Institutional Review Board), which the University will request Dr.
David Carley to obtain, (b) completion of Clinical Trial, such completion date to be defined by the National Institutes of Health
(“NIH”), AND (c) public dissemination of the clinical trial results; as used herein, “Public Dissemination” shall refer to publication on
NIH’s PubMed Central system or publication in an academic journal or presentation at symposia or national or regional professional
conferences, whichever occurs first. In addition, University shall de-identify all Data in accordance with its obligations under the
Health Insurance Portability and Accountability Act of 1996, as well as all other applicable laws and regulations.

 
ARTICLE 3 - COMMERCIALIZATION, PAYMENTS AND REPORTS

 
3.1. License Fees. Licensee shall pay University a nonrefundable licensing fee and annual minimum license fees, if any, in the

amount(s) set forth on Schedule 2 attached to this Agreement (the “Licensing Fees”), on or before the applicable payment due dates
set forth on Schedule 2.

 
3.2. Payments on Licensee’s and Sublicensees’ Net Sales. Licensee shall pay University a royalty on Licensee’s Net Sales

and on Sublicensees’ Net Sales in the percentage set forth on Schedule 2 (including annual minimums, if any).
 
3.3. Payments on Sublicensee Revenues. Licensee shall pay University the percentage set forth on Schedule 2 of all non-

royalty payments or other non-royalty consideration received by Licensee from Sublicensees for the sublicensing of Patent Rights,
whether such payments or other consideration are denominated as fees or otherwise. Notwithstanding the foregoing, Licensee shall not
be required to make any payment under this Section 3.3 with respect to (i) Research and Development revenues, (ii) any payments that
result from a Sublicensee’s Net Sales or (iii) consideration received by Licensee that constitutes Fair Market Value for (A) Licensee’s
equity, (B) Product or Product component supply or (C) any other item, right or service of value provided by the Licensee (other than
sublicensing of the Patent Rights).

 
3.4. Annual Minimums. If total amounts actually paid under Sections 3.2 and 3.3 for any annual period are less than the

minimum payment set forth on Schedule 2 for that annual period (the “Annual Minimum”), Licensee shall pay University an amount
for that annual period equal to the shortfall. Such payment shall be made within forty-five (45) days of the end of each calendar year of
this Agreement. If this Agreement terminates for any reason during any year, the Annual Minimum for such year shall be reduced pro-
rata.

 
3.5. Patent Costs. Licensee agrees, within thirty (30) days following date of invoices therefor from University, to reimburse

University for all reasonable Patent Costs as set forth on Schedule 2.
 
3.6. Milestone Payments and Requirements. Licensee agrees to make the milestone payments and meet the milestone

requirements as set forth on Schedule 2 (the “Milestone Payments and Requirements”) within thirty (30) days after the occurrence of
each event set forth on such Schedule.

 
3.7. Calculation and Payment of Royalties and Amounts Due.
 
(a) Royalties and other amounts due shall be calculated for each Royalty Period as of the last day of each such Period.

Payment of royalties and other amounts with respect to each Royalty Period, and the accompanying accounting report set forth in
subparagraph (b) below shall be due within forty-five (45) days after the end of any Royalty Period that ends on June 30 (and within
ninety (90) days after the end of any Royalty Period that ends on December 31), beginning with the earlier of (i) the Royalty Period in
which the first Net Sale accrues, or (ii) the Royalty Period for which the first Annual Minimum is due, as set forth on Schedule 2.
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(b) At the same time that it makes payment of royalties and other amounts due with respect to a Royalty Period, Licensee shall
deliver to University a true and complete accounting of Net Sales and other distributions of any Product and revenues from those sales
by Licensee and its Sublicensees for each country of sales origin during such Royalty Period and deductions taken, with a separate
accounting for each Product of sales and revenues by country, and a detailed calculation of the payment due University for such
Royalty Period, in each case in form and substance as set forth on Exhibit A attached to this Agreement.

 
(c) Each Annual Minimum payment shall be accompanied by a calculation of the Annual Minimum such that University can

verify the amount of the payment.
 
3.8. Records. Licensee shall keep, and shall cause Sublicensees to keep, accurate records in sufficient and customary detail

such that the amounts payable may be verified. During the term of this Agreement and for a period of five (5) years following
termination, Licensee shall permit University or its representative to inspect, audit and copy its books and records regarding the sale of
Products, during normal business hours. Such examination shall be made at University’s expense, except that if such examination
discloses a shortage of three percent (3%) or more in the amount of royalties and other payments due University for any Royalty
Period, then Licensee shall reimburse University for the reasonable cost of such examination or audit, including any professional fees
and out of pocket costs incurred by University. No separate confidentiality agreement will be required to conduct such an examination
or audit, and the results of the audit shall be treated as confidential information unless and until a related legal action is taken.
Additionally, it is understood that the University or its representative will be allowed to keep a copy of all documents provided by the
Licensee hereunder and all documents created by the University or its representative in connection with such examination or audit for
archival purposes.

 
3.9. Payments. All amounts owing to University under this Agreement shall be paid in U.S. dollars, by check or other

instrument representing immediately available funds payable to “The University of Illinois,” or in a wire transfer sent to an account
listed on Schedule 2, if any are listed. If Licensee or any Sublicensee receives payment in a currency other than U.S. dollars, such
currency will be converted directly from the currency in the country of sales origin to U.S. dollars on the date initial payment was
made, without intermediate conversions, and payments will be made based on such conversion. The conversion rate shall be the
applicable rate of exchange as quoted on Bloomberg.com or any other nationally recognized foreign exchange conversion price
information provider, on the last day of each month during which revenues are received by Licensee during the Royalty Period.

 
3.10. Overdue Payments. Payments due to the University under this Agreement, if not paid when due, shall be subject to

interest of 1.5% per month (or the maximum amount permitted by law if less) of the delinquent amount, and Licensee shall be
responsible for all costs of collection incurred by University including attorney fees and court costs. The accrual or receipt by
University of interest under this Section shall not constitute a waiver by University of any right it may otherwise have to declare a
breach of or default under this Agreement and to terminate this Agreement.

 
3.11. Termination Report and Payment. Within sixty (60) days after the date of termination of this Agreement, Licensee

shall make a written report to University which report shall state the number, description, and amount of Products sold by Licensee, or
any Sublicensee upon which royalties are payable hereunder but which were not previously reported to University, a calculation of the
Net Sales, and a calculation of the royalty and other payments due University for such Products, all in such form and containing such
substance as is required hereunder. Concurrent with the making of such report, Licensee shall make the payment due University for
such period.

 
3.12. Diligence. Licensee or its Sublicensees shall achieve the development events by the corresponding dates as set forth in

Schedule 2, and shall promptly notify University upon the achievement of such development event, identify whether Licensee or which
of its Sublicensees are responsible for such achievement, and provide the actual date of such achievement.

 
3.13. No Refunds or Credits. Other than as set forth herein, all payments made to University hereunder shall be

nonrefundable, and any amount paid hereunder shall not be credited against any other amount due under this Agreement, except to the
extent that credits will be given for prior period corrections or overpayments, such credits to be given only upon Licensee providing
University with reasonable documentation supporting any such corrections or overpayments.

 
3.14. Product Transfers. If a Product is made in a country in which any of the Patent Rights exist, then Licensee shall be

obligated to pay a royalty on the sale or transfer of such Product even if such sale or transfer occurs in a country in which no patent
protection exists; and if a Product is sold in a country in which any of the Patent Rights exist, then Licensee shall be obligated to pay a
royalty on the sale or transfer of such Product even if such Product was made in a country in which no patent protection exists.

 
3.15 Reduced Royalty. If all patents within Patent Rights in the Field for each Territory fail to issue, expire or are ruled

invalid, Licensee shall thereafter pay to University such payments as are required hereunder solely for the license of Technical
Information in such Territory in the amount of 50% of the royalty and other payments due for such Territory as set forth herein. The
parties agree that (i) the rights in the Patent Rights granted herein are a portion of the agreed-upon consideration for use of the Patent
Rights and Technical Information; (ii) no royalty or amount owed hereunder shall be reduced unless all of the patents within Patent
Rights in the Territory are abandoned, expire or are ruled invalid; and (iii) the remaining payments due hereunder are not an unlawful
attempt to impermissibly extend the Patent Rights.
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3.16 Royalty Stacking.
 
(a) In the event that, with respect to Net Sales of Products, Licensee is required to pay royalties to unaffiliated third parties for

the freedom to operate under the claims of the Patent Rights, and the total royalties, including those payable to University hereunder,
exceeds A percent (A%) of Net Sales, the amount due and payable to University hereunder shall be proportionally reduced, but in no
event shall the royalty payable to University be less than Y percent (Y%) . For example, if the original royalty is 4% of Net Sales, and
if the maximum royalty burden A is 5%, and if the royalties owed by Licensee to a third party for freedom to operate is 3%, thereby
making the total Royalties owed by Licensee for freedom to operate to be 7% of Net Sales, the offset is 5/7, and the University shall
receive 2.86% of Net Sales. (Calculation: 2.86% = 4% x (5/7)) As another example, if the original royalty is 4% of Net Sales, and if the
maximum royalty burden A is 5%, and if the royalties owed by Licensee to a third party for freedom to operate is 7%, thereby making
the total Royalties owed by Licensee for freedom to operate to be 11% of Net Sales, the offset is 5/11, and the University shall receive
2.00% of Net Sales. (Calculation: 1.82% = 4% x (5/11), the minimum amount owed University is 2%. The amount owed third parties is
still 7%.)

 
(b) In the event that, with respect to Net Sales of Products, Licensee elects to pay royalties to unaffiliated third parties for

additional technology(ies) to create a product covered by the claims of the Patent Rights, and the total royalties, including those
payable to University hereunder, exceeds B percent (B%)  of Net Sales, the amount due and payable to University hereunder shall be
proportionally reduced, but in no event shall the royalty payable to University be less than less than Y percent (Y%) . For example, if
the original royalty due is 4% of Net Sales, and if the maximum royalty burden B is 8%, and if the royalties owed by Licensee to a
third party for additional technology is 6%, thereby making the total royalties owed by Licensee for the enhanced product to be 10% of
Net Sales, the offset is 8/10 and the University shall receive 3.2% of Net Sales. (Calculation: 3.2% = 4% x (8/10))

 
(c) In the event that, with respect to Net Sales of Products, Licensee is required to pay royalties to unaffiliated third parties for

the freedom to operate under the claims of the Patent Rights, and Licensee elects to pay royalties to unaffiliated third parties for
additional technology(ies) to create a product covered by the claims of the Patent Rights, the amount due and payable to University
hereunder shall be proportionally reduced, with each offset being calculated independently. In no event shall the royalty payable to
University be less than Y percent (Y%)  of Net Sales. For example, taking the number examples in parts (a) and (b) above, the
amounts due and payable hereunder shall be reduced by the offset for freedom to operate (calculated independently as per part (a)
above) multiplied by the offset for additional products (calculated independently as per part (b) above), the combined offset being
(5/7)*(8/10), and the University shall receive 2.286% of Net Sales. (Calculation: 2.286% = 4% x (5/7) x (8/10))

 
Percentages A%, B% and Y% above shall be set forth on Schedule 2.

 
ARTICLE 4 - WARRANTIES; INDEMNIFICATION

 
4.1. Limited Representation. University represents that it has the right, power and authority to enter into and perform its

obligations under this Agreement.
 
4.2. Disclaimer of Warranties. The Patent Rights and Technical Information are licensed “AS IS.” EXCEPT AS

SPECIFICALLY SET FORTH IN SECTION 4.1 ABOVE, UNIVERSITY DISCLAIMS ANY AND ALL WARRANTIES OF ANY
KIND OR NATURE, WHETHER EXPRESS OR IMPLIED, RELATING TO PERFORMANCE, MARKETABILITY, TITLE OR
OTHERWISE IN ANY RESPECT RELATED TO THE PATENT RIGHTS, TECHNICAL INFORMATION OR PRODUCTS.
UNIVERSITY FURTHER DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, AND DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY REGARDING THE NON-
INFRINGEMENT OF ANY PATENT, COPYRIGHT, TRADEMARK OR ANY OTHER RIGHTS OF THIRD PARTIES IN
CONNECTION WITH THE PRACTICE OF THE PATENT RIGHTS OR TECHNICAL INFORMATION, OR THE MAKING,
USING OR SELLING OR OTHER DISTRIBUTION OF PRODUCTS BY ANY PERSON OR ENTITY. LICENSEE AND ITS
SUBLICENSEES ASSUME THE ENTIRE RISK AND RESPONSIBILITY FOR THE SAFETY, EFFICACY, PERFORMANCE,
DESIGN, MARKETABILITY, TITLE AND QUALITY OF ALL PRODUCTS. Without limiting the generality of the foregoing,
University does not warrant (a) the patentability of any of the Patent Rights, (b) the accuracy of any information provided to Licensee
or (c) the accuracy, safety, or usefulness for any purpose of any of the Patent Rights, Technical information or Products. Nothing
contained in this Agreement shall be construed as either a warranty or representation by University as to the validity or scope of any
Patent Rights.

 
4.3. Limitation of Liability. University assumes no liability in respect of any infringement of any patent or other right of

third parties due to the activities of Licensee or any Sublicensee under this Agreement. In no event shall University or its affiliates
including its trustees, directors, officers, faculty, staff, students, employees, consultants and agents (collectively, the “Agents”), be
responsible or liable for any indirect, special, punitive, incidental or consequential damages or lost profits to Licensee, Sublicensees or
Agents or any other individual or entity regardless of legal theory. The above limitations on liability apply even though University or
its affiliates, or any of their Agents, may have been advised of the possibility of such damage. Licensee shall not, and shall require that
its Sublicensees do not, make any statements, representations or warranties or accept any liabilities or responsibilities whatsoever with
regard to any person or entity that are inconsistent with any disclaimer or limitation included in this Article 4.
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4.4. Indemnification.
 
(a) None of the University or any of their respective Agents (each an “Indemnified Person”) shall have any liability or

responsibility whatsoever to Licensee or any Sublicensee or any other person or entity for or on account of (and Licensee agrees and
covenants, and agrees to cause each of its Sublicensees to agree and covenant not to sue any Indemnified Person in connection with)
any injury, loss, or damage of any kind or nature, sustained by, or any damage assessed or asserted against, or any other liability
incurred by or imposed upon, Licensee, any of its Sublicensees or any other person or entity, whether direct, indirect, special, punitive,
incidental, consequential or otherwise arising under any legal theory (and further excluding without limitation any existing or
anticipated profits or opportunities for profits lost by Licensee, any Sublicensee), arising out of or in connection with or resulting from
(i) the production, use or sale of the Products by Licensee or its Sublicensees, (ii) the use of any Patent Rights or Technical Information
by Licensee or any Sublicensee, (iii) any advertising or other promotional activities with respect to either of the foregoing, or (iv) the
production, use or sale of any product, process or service identified, characterized or otherwise developed by Licensee or any
Sublicensee with the aid of the Patent Rights or Technical Information. Licensee shall indemnify and hold each Indemnified Person
harmless against all claims, demands, losses, damages or penalties (including but not limited to reasonable attorney’s fees and expenses
at the pretrial, trial or appellate level) made against any Indemnified Person with respect to items (i) through (iv) above, whether or not
such claims are groundless or without merit or basis. Notwithstanding the foregoing, Licensee shall not have an indemnification
obligation to University under this Agreement in the event University participates in any clinical trial of any Product or the Patent
Rights, whether or not sponsored by Licensee, and a claim arises as a result of the University’s gross negligence or willful misconduct
in the conduct of such trial, provided that any indemnification obligations of Licensee related to any clinical trial of any Product or the
Patent Rights sponsored by the Licensee and conducted by University shall be controlled by the terms of a separate clinical trial
agreement to be negotiated and executed between University and Licensee. Similarly, upon and after first commercial sale, Licensee
shall not be required to indemnify University if University purchases such Product and a claim arises as a result of an Indemnified
Person’s gross negligence or willful misconduct in the use of Product under the direction of the University or anybody affiliated with
the University. Licensee shall have the right to settle any action against an Indemnified Person with the consent of the Indemnified
Person, which consent shall not be unreasonably withheld or delayed in light of all factors of importance to such party and Licensee
shall not be liable to indemnify any indemnified or other party for any settlement of any claim effected without Licensee’s consent.

 
(b) Licensee shall obtain and carry in full force and effect, and shall cause its Sublicensees to obtain and carry in full force and

effect, insurance with the coverages and limits as are reasonably adequate to ensure that Licensee can meet its obligations to University
pursuant to this Article 4, the nature and extent of which insurance shall be commensurate with usual and customary industry practices
for similarly situated companies, but in any event not less than the amounts set forth on Schedule 2 attached to this Agreement. Such
insurance will be written by a reputable insurance company reasonably acceptable to the University, will name the University as an
additional insured under all general liability and product liability policies and shall require thirty (30) days written notice to be given to
University prior to any cancellation, endorsement or other change. Licensee will provide University, for itself and on behalf of any
Sublicensee, with appropriate certificates of insurance from time to time as requested by University reflecting the obligations of
Licensee pursuant to this subsection.

 
(c) Licensee’s obligations under this Article 4 shall survive the expiration or earlier termination of all or any part of this

Agreement.
 

ARTICLE 5 - PROSECUTION AND MAINTENANCE OF PATENT RIGHTS
 

5.1. Prosecution and Maintenance. During the term of this Agreement, and subject to the provisions of this Article 5
(including, for the avoidance of doubt, Licensee’s rights under Section 5.1a), University shall be responsible for prosecuting and
maintaining the patent applications and patents under the Patent Rights. Licensee shall pay promptly when due, or at University’s
option promptly reimburse University for, all Patent Costs incurred by University with respect to the Patent Rights in each jurisdiction
in the Territory. At Licensee’s request, University shall use its reasonable efforts to provide Licensee with copies of all official actions
and other communications received by University or its patent counsel, or submitted by University or its patent counsel, from or to the
United States Patent and Trademark Office (and corresponding foreign authorities) with respect to the Patent Rights.
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(a) Licensee at its option may control prosecution and maintenance of Patent Rights. Licensee shall advise University of its
exercising of this option to control prosecution and maintenance of Patent Rights in writing to the notice address provided in this
Agreement. Licensee shall choose patent counsel reasonably acceptable to University, and University’s consent to Licensee’s choice of
patent counsel shall not be unreasonably withheld. In the event Licensee exercises such option, Licensee shall timely provide
University with a copy of all official actions and other communications received by Licensee (or its patent counsel) or submitted or
proposed to be submitted by Licensee (or its patent counsel) from or to the United States Patent and Trademark Office (and
corresponding foreign authorities) with respect to Patent Rights no later than fourteen (14) days prior to any filing, and University shall
have the right to review and comment upon such official actions and other communications, and University’s reasonable
recommendations will be implemented to the extent practical. In the event Licensee exercises its option to control prosecution and
maintenance of Patent Rights, Licensee shall be solely responsible for paying all Patent Costs, and in the event this Agreement
terminates, licensee shall be solely responsible for paying all patent expenses accrued from the date it exercises such option to the date
of termination. In the event University pays any patent expenses following Licensee’s exercise of its option to control prosecution and
maintenance of Patent Rights, Licensee shall reimburse University for all such expenses pursuant to Section 3.5 of this Agreement;
provided, however, that following Licensee’s exercise of its option to control prosecution and maintenance of Patent Rights, University
shall not incur any such patent expenses without Licensee’s written approval. All communications between Licensee and University
contemplated in this Section 5.1.a. shall be governed by the confidentiality provisions in Section 5.5 of this Agreement. Licensee
agrees to seek and maintain the strongest and broadest claims practical and shall not abandon any of University’s rights without giving
University at least thirty (30) days written notice in advance of the date on which action is necessary to avoid such coverage being
deemed abandoned. University shall have the option of continuing to prosecute or maintain such Patent Rights at its own expense, and
such Patent Rights shall be removed from the grant of rights provided herein. Upon termination of this Agreement for any reason,
control of prosecution and maintenance of all Patent Rights shall immediately revert to University. In the event Licensee fails to
provide University with copies of all official actions and other communications received by Licensee (or its patent counsel) or
submitted or proposed to be submitted by Licensee (or its patent counsel) from or to the United States Patent and Trademark Office
(and corresponding foreign authorities) with respect to Patent Rights in a timely manner, or fails to provide University with an
opportunity to review and comment upon such official actions and other communications, University shall have the right to
immediately resume control of prosecution and maintenance of all Patent Rights, and University may exercise such right by providing
written notice to Licensee, such control reverting to University immediately upon written notice to Licensee. In the event Licensee
materially breaches any other provision of this Agreement, in lieu of terminating the Agreement, University shall have the right to
immediately resume control of prosecution and maintenance of all Patent Rights, and University may exercise such right by providing
written notice to Licensee, such control reverting to University immediately upon written notice to Licensee.

 
5.2. Cooperation. In cases where the University controls prosecution and maintenance of the Patent Rights, Licensee agrees

to cooperate with University, at Licensee’s expense, in the preparation, filing, prosecution and maintenance of patents under the Patent
Rights, by disclosing such information as may be necessary and by promptly executing such documents as University may request to
effect such efforts. All patents under the Patent Rights shall be filed, prosecuted and maintained in University’s name or as University
shall designate. In cases where Licensee controls prosecution and maintenance of the Patent Rights, University agrees to cooperate
with Licensee, at Licensee’s expense, in the preparation, filing, prosecution and maintenance of patents under the Patent Rights, by
disclosing such information as may be necessary and by promptly executing such documents as Licensee may request to effect such
efforts. All patents under the Patent Rights shall be filed, prosecuted and maintained in University’s name or as University shall
designate.

 
5.3. Abandonment of Applications. In cases where Licensee has not exercised its option under Section 5.1(a) to control

prosecution and maintenance of the applicable Patent Rights, if University determines to abandon a patent application listed in
Schedule 1, it will give Licensee at least thirty (30) days advance, written notice of such determination, provided that such notice will
be deemed given by reason of any related correspondence delivered to Licensee pursuant to this Section 5. Licensee may, by written
notice to University, elect to continue the prosecution of the application at Licensee’s sole expense but in University’s name, and such
patent application shall continue to be deemed a “Patent Rights” for all purposes of this Agreement.

 
5.4. Interferences. Each party will give the other party written notice promptly upon the declaration of any interference

involving any of the Patent Rights. In cases where the University controls prosecution and maintenance of the Patent Rights, University
will have the sole and exclusive right to determine whether and in what manner to proceed in such interference. In cases where
Licensee controls prosecution and maintenance of the Patent Rights, Licensee will have the sole and exclusive right to determine
whether and in what manner to proceed in such interference. If the party controlling prosecution and maintenance of the Patent Rights
fails to contest the interference, such party will promptly notify the other party. Such other party agrees that it will not (and in the case
where Licensee is such other party, will not permit any Sublicensee to), directly or indirectly initiate, support, or without the express
written consent of the controlling party participate in, any interference involving any of the Patent Rights.

 
5.5. Confidentiality.
 
(a) Subject to Section 5.5(b) below, Licensee agrees to treat (and agrees to cause its Sublicensees to treat) as confidential all

unpublished information with respect to the Patent Rights and Technical Information. Licensee further agrees to treat (and agrees to
cause its Sublicensees to treat) Schedule 2 to this Agreement as confidential. Licensee shall take, and shall cause its Sublicensees to
take, such actions as the University may reasonably request from time to time to safeguard the confidentiality of any University
information which Licensee has an obligation to keep confidential pursuant to this Section 5.5. University acknowledges that Licensee
may find it beneficial to disclose unpublished information provided by University during the conduct of Licensee’s business. Under
such circumstances, Licensee may make such information available to third parties, provided that Licensee shall first obtain from the
recipient(s) a fully-executed confidentiality agreement which is at least as protective of the University’s proprietary or confidential
information as the confidentiality agreement Licensee employs to protect its own proprietary and confidential information, which shall
be no less protective than industry standards for valuable confidential information.
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(b) Licensee shall not be bound by the provisions of Section 5.5(a) with respect to information which (i) was previously
known to the Licensee at the time of disclosure, as evidenced by the Licensee’s written records, (ii) is in the public domain at the time
of disclosure, (iii) becomes a part of the public domain after the time of disclosure, other than through disclosure by Licensee or a
Sublicensee or a third party who is under an agreement of confidentiality with respect to the subject information, (iv) is independently
developed without utilization of the proprietary information, as evidenced by the Licensee’s written records, or (v) is required to be
disclosed by law, regulatory authority, or court order.

 
(c) The obligations of Licensee and University under Sections 5.5(a), (b) and (c) shall survive the expiration or earlier

termination of all or any part of this Agreement.
 
(d) Licensee and University acknowledge that they may have previously entered into one or more confidentiality and non-use

agreements with respect to some or all of the Patent Rights and Technical Information (collectively, the “Confidentiality
Agreements”). The parties agree that, to the extent this Agreement conflicts with the terms of any of the Confidentiality Agreements,
this Agreement shall supersede the Confidentiality Agreements and be binding on University and Licensee with respect to the
information covered under the terms of this Article 5, without otherwise limiting the binding nature and effect of the Confidentiality
Agreements.

 
ARTICLE 6 - INFRINGEMENT

 
6.1. Notification. If either party becomes aware of the infringement of any patent under the Patent Rights within the Field, it

shall immediately notify the other in writing of all details available. University and Licensee shall then use good faith efforts to
determine within sixty (60) days of the notice referred to above, whether and in what manner to proceed against such infringer in
accordance with this Article 6, and a mutually acceptable allocation of any costs and recoveries resulting from such action. If the
parties are unable to so agree, the University shall have the first right to determine how to proceed against such infringer in accordance
with this Article 6 and subject to Section 6.3. Notwithstanding the foregoing, Licensee shall have the limited right, before proceedings
have instituted and until proceedings are instituted against the infringer, to seek equitable relief from a court of competent jurisdiction,
in its name and that of the University, to prevent irreparable harm to Licensee, provided however that (a) Licensee shall provide prior
written notice to University; and (b) Licensee shall allow University a reasonable opportunity to review and comment on the pleadings
related to such equitable relief; and (c) Licensee shall pay all costs of University’s legal defense, if any, as related to such equitable
relief.

 
6.2. University Right to Prosecute. Subject to Section 6.1 above, if a third party infringes or allegedly infringes any Patent

Rights within the Field which University wishes to prosecute, University may, at University’s discretion, proceed against the infringer
in the name of University or Licensee, and will notify Licensee of its determination in this regard within forty five (45) days of the end
of the negotiation period set forth in Section 6.1 above. Licensee will cooperate in all reasonable respects with University and execute
any documents and instruments necessary or appropriate for University to exercise its rights under this Section 6.2. Any actions by
University pursuant to this clause shall be at University’s own expense. Recoveries collected by University shall be paid (i) first, to
University in the amount of all reasonable out-of-pocket costs and expenses incurred by University in such action, (ii) then to Licensee
to reimburse Licensee for its documented and reasonable out-of-pocket costs and expenses incurred in cooperating with University in
such action as requested by University, (iii) the remainder, if any, shall be divided 60% to University and 40% to Licensee.

 
6.3. Licensee Right to Prosecute. Subject to Sections 6.1 and 6.2 above if a third party infringes or allegedly infringes any

patent under the Patent Rights and University either fails to commence a lawsuit with respect to such infringement by the end of the 45
day period referred to in Section 6.2 above or if University determines prior to such date that it does not wish to take enforcement
action against such infringer, Licensee may (and/or may permit any Sublicensee to) prosecute the infringer by appropriate legal
proceedings, provided that Licensee shall employ counsel reasonably satisfactory to University (University’s approval of such counsel
not to be unreasonably withheld), shall inform University of all material developments in such proceedings, and shall provide
University with all correspondence with the infringer and pleadings related to any such action. Licensee shall be responsible for all
costs and expenses of any enforcement activities, including legal proceedings, against infringers that Licensee initiates. University
agrees to cooperate in all reasonable respects with any enforcement proceedings at the request of Licensee, and at Licensee’s expense.
University may be represented by University’s counsel in any such legal proceedings, at University’s own expense (subject to
reimbursement under this Section 6.3), acting in an advisory but not controlling capacity. The prosecution, settlement, or abandonment
of any proceeding under this Section shall be at Licensee’s reasonable discretion, provided that Licensee shall not have any right to
surrender any of University’s rights to the Patent Rights or to grant any infringer any rights to the Patent Rights other than a Sublicense
subject to the conditions which would apply to the grant of any other Sublicense. Recoveries collected by Licensee shall be paid (i)
first, to Licensee in the amount of all documented and reasonable out-of-pocket costs and expenses incurred by Licensee in such action,
(ii) then to University to reimburse University for its documented and reasonable out-of-pocket costs and expenses incurred in
cooperating with Licensee in such action as requested by Licensee, and for counsel to University if University elects to be represented
by counsel in such action pursuant to this Section 6.3, iii) the remainder, if any, shall be divided 60% to Licensee and 40% to
University.

 
ARTICLE 7 - TERM AND TERMINATION

 
7.1. Term. Unless terminated earlier under Section 7.2 or 7.3, this Agreement (a) shall terminate with respect to Patent Rights

upon expiration or termination of all Patent Rights; and (b) with respect to Technical Information, twenty-five years from the Effective
Date.
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7.2. University Right to Terminate. University shall have the right (without prejudice to any of its other rights conferred on
it by this Agreement or otherwise) to terminate this Agreement if Licensee:

 
(a) is in default in payment of any amount or other consideration or reimbursement required under this Agreement, or is in

material default with respect to the making of any reports required under Section 3.7(b) to be made by Licensee or Sublicensees
pursuant to this Agreement, and Licensee fails to remedy any such default within thirty (30) days after written notice thereof by
University;

 
(b) is in material breach of or materially defaults with respect to any other provision of this Agreement, including failing to

meet any requirement under Section 3.12, and Licensee fails to remedy any such breach or default within forty-five (45) days after
written notice thereof by University;

 
(c) is in material breach of or materially defaults with respect to any other obligations that Licensee has to University under

any other agreement between Licensee and University, and Licensee fails to remedy any such breach or default within forty-five (45)
days after written notice thereof by University (the University acknowledges that as of the Effective Date, there is no agreement
between Licensee and University, other than this Agreement);

 
(d) makes any materially false report and such termination shall be upon University’s thirty (30) days prior written notice to

Licensee of a materially false report unless Licensee submits a corrected report by the end of such thirty (30) day period;
 
(e) commences a voluntary case as a debtor under the Bankruptcy Code of the United States or any successor statute (the

“Bankruptcy Code”), or if an involuntary case is commenced against Licensee under the Bankruptcy Code, or if an order for relief
shall be entered in such case, or if the same or any similar circumstance shall occur under the laws of any foreign jurisdiction and
Licensee fails to vacate or have such case dismissed within thirty days of filing; or

 
1. (f) takes any action that purports to cause any Patent Rights or Technical Information to be subject to any liens or

encumbrances, and fails to cause such purported lien or encumbrance to be removed within 30 days after notice from the University
(however, for the avoidance of doubt, Licensee shall be free to cause its rights under this Agreement to become subject to liens or
encumbrances, and the foregoing termination right shall not apply with respect thereto).
 
2. In lieu of terminating of this Agreement pursuant to this Section 7.2, upon Licensee’s breach and failure to remedy within the
specified time (if applicable), University shall have the right and may, in its sole discretion, declare by written notice to Licensee that
the rights granted exclusively to Licensee pursuant to this Agreement shall be non-exclusive, and University may freely grant licenses
to third parties without preference or right to Licensee.

 
7.3. Licensee Right to Terminate. Licensee may terminate this Agreement at any time by written notice to University at least

ninety (90) days prior to the termination date specified in the notice.
 
7.4. Effect of Termination.
 
(a) If this Agreement terminates for any reason, on the effective date of termination Licensee shall immediately cease and to

the extent required hereunder, cause its Sublicensees to immediately cease using, making, having made, importing, exporting, leasing,
selling, having sold and offering for sale the Patent Rights and Technical Information and Products, and shall return to University, or
deliver or destroy as University directs, the Products and Technical Information then in its possession; provided, however, that
notwithstanding the foregoing, Licensee and any Sublicensees shall have the right, for six (6) months after the effective date of
termination of this Agreement, to continue selling any Products that are in inventory or on order as of the effective date of termination
of this Agreement (and Licensee shall pay University royalties under Section 3.2 with respect to any such sales).

 
(b) Notwithstanding the termination of the other provisions of this Agreement pursuant to Section 7.2 or 7.3, the following

provisions of this Agreement shall survive such termination:
 

(i) Licensee’s obligation to pay any fees accrued or to perform obligations remaining unpaid or unperformed under
the terms of this Agreement prior to such termination;

 
(ii) Licensee’s obligations under Section 3.11, Article 4, Sections 5.1, 5.2, 5.5 and, to the extent proceedings have

been initiated, Section 6.2, this Section 7.4 and Article 8 below; and
 

(iii) any cause of action or claim of Licensee or University, accrued or to accrue, because of any breach or default of
this Agreement by the other party.

 
ARTICLE 8 - MISCELLANEOUS

 
8.1. Assignment or Change of Control. Except in the event of (i) an assignment to an affiliate of Licensee or (ii) a merger or

sale of stock or substantially all of the assets of Licensee or of substantially all of Licensee’s rights with respect to the Products (in case
of either of the preceding clauses (i) or (ii), no consent of the University shall be required), this Agreement shall not be assigned by
Licensee without the prior written consent of University granted or withheld in the discretion of the University. Prior to any such
assignment becoming effective, all amounts due (including outstanding Patent Costs, if any), must be paid in full and a permitted
assignee must agree in writing to become bound by this Agreement.
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8.2. Contest of Validity.
 
(a) Licensee must provide, and shall require its Sublicensee(s) to agree to provide, University at least three (3) months prior

written notice before filing any action that contests the validity, enforceability or patentability of any patent included in the Patent
Rights during the term of this Agreement. Licensee or its Sublicensee(s) shall include with such written notice an identification of all
prior art Licensee or its Sublicensee(s) believes invalidates any claim of the Licensed Patent, claim charts mapping such prior art
against all claims asserted to be invalid, and an identification of all legal grounds for such assertion of invalidity (for example,
anticipation, obviousness, indefiniteness, lack of written description, lack of enablement).

 
(b) In the event Licensee or its Sublicensee(s) files any action contesting the validity of any Licensed Patent, the filing party

shall pay to University a royalty rate of two (2) times the royalty rate specified in Section 3.2 of this Agreement and Schedule 2 to this
Agreement for all Products sold during the pendency of such action. Moreover, should the outcome of such contest determine that any
claim of a Licensed Patent challenged is valid and would be infringed by a Product sold by Licensee (or its Sublicensee(s), if such
Sublicensee filed the action) if not for the license granted by this Agreement, Licensee (or its Sublicensee(s), if such Sublicensee filed
the action) shall thereafter, and for the remaining term of this Agreement, pay a royalty rate of three (3) times the royalty rate specified
in Section 3.2 of this Agreement and Schedule 2 to this Agreement.

 
(c) In the event that Licensee or its Sublicensee(s) contests the validity of any Licensed Patent during the term of this

Agreement, Licensee agrees (and shall require its Sublicensee(s) to agree) to pay to University all royalties due under the Agreement
during the period of challenge. For the sake of clarity, such amounts shall not be paid into any escrow or other account, but directly to
University, and shall not be refunded.

 
(d) Licensee or its Sublicensee(s) will have no right to recoup any royalties paid before contesting the validity of any patent

included in the Patent Rights, or during the period of such contest.
 
8.3. Entire Agreement, Amendment and Waiver. This Agreement (including any attached schedules) contains the entire

understanding of the parties with respect to the subject matter of this Agreement and supersedes any and all prior written or oral
discussions, arrangements, courses of conduct or agreements. This Agreement may be amended only by an instrument in writing duly
executed by the parties. The waiver of a breach hereunder may be effected only by a writing signed by the waiving party and shall not
constitute a waiver of any other breach.

 
8.4. Notices. All notices required or desired to be given under this Agreement, and all payments to be made to University

under this Agreement, shall be delivered to the parties at the addresses set forth on Schedule 2. Notices may be given (i) by hand, or (ii)
by a nationally recognized overnight delivery service. The date of personal delivery or the date of deposit with the overnight delivery
service for next business day delivery, as the case may be, shall be the date such notice is deemed delivered under this Agreement.

 
8.5. Severability. If any one or more of the provisions of this Agreement should for any reason be held by any court of

competent jurisdiction to be invalid, illegal or unenforceable, such provision or provisions shall be reformed to approximate as nearly
as possible the intent of the parties, and the validity of the remaining provisions shall not be affected.

 
8.6. Governing Law. This Agreement is governed and interpreted under the laws of Illinois, excluding its choice of law

provisions.
 
8.7. Jurisdiction. In consideration of the performance by University of this Agreement, Licensee agrees that, unless otherwise

agreed by University in writing, all actions or proceedings related to this Agreement must be filed in accordance with the Illinois Court
of Claims Act. Licensee further agrees that it shall require that its Affiliates and Sublicensees agree that any action or claim related to
this Agreement shall be filed in accordance with the Illinois Court of Claims Act.

 
8.8. Marking. Licensee shall place in a conspicuous location on any Product (or its packaging where appropriate) made or

sold under this Agreement a patent notice in accordance with the laws concerning the marking of patented articles. Licensee further
agrees that it shall cause its Sublicensees to comply with this Section.

 
8.9. United States Manufacture. Licensee agrees that to the extent required by United States statute, rule or regulation or by

the terms of any grant or other funding agreement applicable to the University with respect to the Patent Rights, (a) Products for sale in
the United States of America will be manufactured or produced substantially in the United States of America, and (b) it will not grant
any exclusive sublicenses under this Agreement unless the Sublicensee agrees to these same terms.
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8.10. Export Controls. Licensee agrees to strictly comply, and shall require its Sublicensees to strictly comply, with any and
all applicable United States export control laws and regulations and foreign export or import laws and regulations.

 
8.11. Implementation. Each party shall, at the request of the other party, execute any document reasonably necessary to

implement the provisions of this Agreement.
 

8.12. Counterparts. This contract/agreement may be executed in counterparts, all of which together shall constitute one
instrument. The parties agree that duplicated or facsimile signatures shall be deemed original for all purposes.
 

8.13. Relationship of Parties. The parties to this Agreement are independent contractors. There is no relationship of principal
to agent, master to servant, employer to employee, or franchiser to franchisee between the parties. Neither party has the authority to
bind the other or incur any obligation on its behalf.

 
8.14. Headings. The headings of the sections, subsections, and paragraphs of this Agreement have been added for

convenience only and shall not be deemed to be a part of this Agreement, nor shall they affect the interpretation or construction of this
Agreement in any manner.

 
8.15. Advertising. Licensee shall not use (and shall prohibit its Sublicensees from using) the names or trademarks of

University or its Agents any adaptation thereof, in any commercial activity, marketing, advertising or sales brochures without the prior
written consent of University, which consent may be granted or withheld in University’s sole and complete discretion. Notwithstanding
the foregoing, Licensee may use the name of University in a non-misleading fashion in (i) executive summaries, business plans,
offering memoranda and other similar documents used by Licensee for the purpose of raising financing for the operations of Licensee
or entering into commercial contracts with third parties, but in such case only to the extent necessary to inform a reader that the Patent
Rights and Technical Information have been licensed by Licensee from University, and to inform a reader of the identity and published
credentials of the University faculty members listed as inventors of the Patent Rights and Technical Information, and (ii) any securities
reports required to be filed with the Securities and Exchange Commission.

 
8.16. Conflicts. Licensee acknowledges and agrees that it will use reasonable efforts to avoid potential conflicts of interest

between the University and University employees who may also be employees, consultants, shareholders or directors of Licensee.
Licensee agrees to cooperate with University with respect to the University of Illinois Policy on Conflicts of Commitment and Interest,
which is available at http://www.research.uiuc.edu/coi/index.asp, and to work constructively with University to manage and mitigate
any conflicts that may arise in the course of this and related agreements between it and University.

 
8.17. Precedent Among Terms. In the event of a conflict between the terms in these Articles 1 – 8 and the terms of Schedule

2, the terms of Schedule 2 shall control.
 

IN WITNESS WHEREOF, the parties hereto have caused this Exclusive License Agreement to be executed by their
respective duly authorized officers or representatives on the date indicated below.

 
UNIVERSITY: THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
  
 By: /s/ Walter K. Knorr 6/18/14  
  Walter K. Knorr, Comptroller Date  
     
 Attest: /s/ Susan M. Kies 6/18/14  
  Susan M. Kies, Secretary Date  

Licensee: CORTEX PHARMACEUTICALS, INC.
     
 By: /s/ Arnold S. Lippa 6/27/14  
  Arnold S. Lippa, PhD, CEO and President Date  
 
Approved as to Legal Form: Michael Harte, Office of University Counsel 3.28.12.
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Schedule 1 to Exclusive License Agreement
 
“Technical Information” means any proprietary technical information and know-how consisting of the data, in both raw and analyzed
form (“Data”) generated at University during the clinical trial (“Clinical Trial”) supported by NHLBI Grant (award no.
1UM1HL112856-01). The University shall provide such data at the times and under the conditions specified in Section 2.4 of this
Agreement.
 
“Field” means and includes: Cannabinoid treatment of sleep related breathing disorders
 
“Patent Rights” means and includes:
 

 
 

Tech & Patent ID#  Patent Title  Country  App #  
Effective 

Filing Date  Status  Patent #
CT38/PCT/US  Method for Treating Sleep

Apnea
 US  10/472,136  4/8/2002  Issued  7,705,039

CT38/PCT/US/DIV
 

Functional role for
cannabinoids in autonomic
stability during sleep

 
US

 
13/291,826

 
4/8/2002

 
Issued

 
8,207,230

CT38/AU
 

Functional Role for
Cannabinoids in Autonomic
Stability During Sleep

 
Australia

 
2002309548

 
4/8/2002

 
Issued

 
2002309548

CT38/CA
 

Functional Role for
Cannabinoids in Autonomic
Stability During Sleep

 
Canada

 
2,443,105

 
4/8/2002

 
Issued

 
2,443,105

CT38/JP
 

Functional Role for
Cannabinoids in Autonomic
Stability During Sleep

 
Japan

 
2002578942

 
4/8/2002

 
Issued

 
5093967

CT38/EP/DE
 

Cannabinoids For The
Treatment of Breathing
Disorders During Sleep

 
Germany

 
02736551.9

 
4/8/2002

 
Issued

 
60234246.5-
08

CT38/EP/GB
 

Cannabinoids For The
Treatment of Breathing
Disorders During Sleep

 
Great
Britain  

02736551.9
 

4/8/2002
 

Issued
 

1372638

CT38/EP/FR
 

Cannabinoids For The
Treatment of Breathing
Disorders During Sleep

 
France

 
02736551.9

 
4/8/2002

 
Issued

 
1372638

DF008/PCT  Sustained Release
Cannabinoid Medicaments  World  PCT/US2010/057302 11/18/2010  Pending   

DF008/PCT/US  Sustained Release
Cannabinoid Medicaments  US  13/474,666  11/18/2010  Abandoned  

DF008/PCT/US/CON  Sustained Release
Cannabinoid Medicaments  US  13/889,252  11/18/2010  Pending   

DF008/PCT/US/CON-
2  Sustained Release

Cannabinoid Medicaments  US  14/154,171  11/18/2010  Pending   

DF008/PCT/US/CON-
3  Sustained Release

Cannabinoid Medicaments  US  14/218,982  11/18/2010  Pending   

DF008/PCT-2  Low Dose Cannabinoid
Medicaments  World  PCT/US2011/061490 11/18/2011  Pending   

DF008/PCT-2/US  Low Dose Cannabinoid
Medicaments  US  13/261,662  11/18/2011  Abandoned  

DF008/PCT-US/CON  Low Dose Cannabinoid
Medicaments  US  14/154,176  11/18/2011  Pending   

DF008/PCT-US/CON-
2  Low Dose Cannabinoid

Medicaments  US  14/219,090  11/18/2011  Pending   

DF008/PCT-2/AU  Low Dose Cannabinoid
Medicaments  Australia  2011329623  11/18/2011  Pending   

DF008/PCT-2/EP  Low Dose Cannabinoid
Medicaments  Europe  11840786.5  11/18/2011  Pending   

  
“Territory” means:

 
For Patents: Where patent rights exist
For Technical Information: Worldwide
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UNIVERSITY CONFIDENTIAL AND PROPRIETARY
 

Schedule 2 to Exclusive License Agreement
 

Article 2 Grant
 
2.1 Conditions to become Effective (collectively, the “Conditions to Effectiveness”)
 

(i) Licensee shall have paid to University the sum of $25,000.00 as part of the Licensing Fee prior to the Execution Date; and
 

(ii) License shall have paid to University all incurred, unreimbursed, Patent Costs prior to the Execution Date; provided,
however, that Licensee shall in no event be obligated to pay more than $16,000 for such Patent Costs; and

 
(iii) Licensee shall have assigned to University all rights that Licensee (whether known as Cortex Pharmaceuticals, Inc., Pier

Pharmaceuticals, Inc., or SteadySleep RX Co.) now have, may have, or have ever had in the PCT Patent Application Serial No.
PCT/US2010/057302 (“the ‘302 Application”) and the PCT Patent Application Serial No. PCT/US2011/061490 (“the ‘490
Application”), and all applications claiming priority to the ‘302 and ‘490 Applications (including all divisions, continuations,
continuations-in part (including new subject matter), reissues, renewals, re-examinations, foreign counterparts, substitutions or
extensions thereof); and

 
(iv) Licensee shall have executed such documents as are necessary to perfect the assignment to University described above,

and shall have filed such assignments with the relevant patenting authorities.
 

Article 3 Payments/Reports

3.1 Licensing Fee: $75,000.00 with $25,000.00 due as one of the Conditions to Effectiveness and $50,000.00 due on the earlier of
(i) 12/31/2014 or (ii) within 10 days after completing Commercialization and Reporting Requirement 3.12 (iv).

3.2 Royalty on Net Sales by Licensee: 4.0%
   
 Royalty on Sublicensee Net Sales: 4.0%
 
3.3 Payment on Sublicensee Revenues
 

12.5% of all payments plus the cash value of all non-cash items received by Licensee from Sublicensee (in each case, solely
where such payments and non-cash items are consideration for the grant a sublicense to the Patent Rights), not including
payments that result from Sublicensee’s Net Sales.

  
3.4 Annual Period Annual

Minimum
     

 ● Year 1 (Execution Date through 12/31/2014)  $0
     

 ● Year 2 (2015 – Due 12/31/2015) and every year thereafter until the first application is submitted for market
approval to the U.S. F.D.A. (Food and Drug Administration) or a foreign equivalent for a Product  $100,000

     

 
● The year after the first application is submitted for market approval to the U.S. F.D.A. (Food and Drug

Administration) or a foreign equivalent for a Product and every year thereafter until the first market approval is
obtained from the U.S. F.D.A. (Food and Drug Administration) or a foreign equivalent

 
$150,000

     

 ● The year after the first market approval is obtained from the U.S. F.D.A. (Food and Drug Administration) or a
foreign equivalent and every year thereafter until the first commercial sale of a Product  $200,000

     
 ● The year after the first commercial sale of a Product and every year thereafter  $250,000
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UNIVERSITY CONFIDENTIAL AND PROPRIETARY

3.5 Patent Costs
 
 (i) After the Execution Date, Patent Costs will be invoiced by University as they are incurred.
   
 (ii) Upon any assignment of Licensee or sale of all stock or assets, all outstanding Patent Costs are due and payable in full.

3.6 Milestone Payments and Requirements. The following one-time Milestone Payments are due:
 

 

(i) $75,000.00 due within 5 days after any one of the following, (a) dosing of the first patient with a Product in a Phase II human
clinical study anywhere in the world that is not sponsored by the University of Illinois (for clarity, the Clinical Trial referred
to in Section 2.4 of this Agreement does not satisfy this requirement), (b) dosing of the first patient in a Phase II human
clinical study anywhere in the world with a low dose of dronabinaol (defined as less than or equal to 1 mg), or (c) dosing of
the first patient in a Phase I human clinical study anywhere in the world with a proprietary reformulation of dronabinol, and

   

 (ii) $350,000.00 due within 5 days after dosing of the first patient with a Product in a Phase III human clinical trial anywhere in
the world, and

   

 (iii) $500,000.00 due within 5 days after the first NDA (New Drug Application) filing with the U.S. F.D.A. (Food and Drug
Administration) or a foreign equivalent for a Product, and

   
 (iv) $1,000,000.00 due within 12 months after the first commercial sale of a Product.

3.12 Commercialization and Reporting Requirements
 

 
(i) On or before 6/30/2015 and every year thereafter, Licensee shall provide University with a copy of a recent and relevant

report provided to Licensee’s investors or to Licensee’s Board of Directors that describes the previous year’s activities and
performance, including Product development.

   

 (ii) By 12/31/2014, Licensee shall raise new financing (which financing may be from sources including, but not limited to, debt
or equity financings, grants, license fees or any combination of sources) of at least $500,000.

   

 
(iii) Within three months after Public Dissemination, Licensee shall schedule a consultation with the U.S. F.D.A. (Food and Drug

Administration) about its development plan and shall provide a copy to University of the minutes from such consultation
within 30 days.

   

 

(iv) Within fifteen months after Public Dissemination, Licensee shall complete at least one of the following, (a) dosing of the
first patient with a Product in a Phase II or Phase III human clinical study anywhere in the world that is not sponsored by the
University of Illinois (for clarity, the Clinical Trial referred to in Section 2.4 of this Agreement does not satisfy this
requirement), (b) dosing of the first patient in a Phase II human clinical study anywhere in the world with a low dose of
dronabinaol (defined as less than or equal to 1 mg), or (c) dosing of the first patient in a Phase I human clinical study
anywhere in the world with a proprietary reformulation of dronabinol.

   

 
(v) Within three years after Public Dissemination, Licensee shall dose the first patient with a Product in a Phase III human

clinical study anywhere in the world. In the event that any of the clinical studies in 3.12(iv) fail to meet its required
endpoints, Licensee shall be granted an additional year to meet this requirement.

   

 

(vi) Within three years after dosing of the first patient in a Phase III human clinical study, Licensee shall apply for market
approval to the U.S. F.D.A. (Food and Drug Administration) or a foreign equivalent for a Product. In the event that any of
the Phase III clinical studies fail to meet their required endpoints, Licensee shall be granted an additional two years to meet
this requirement.

   

 
(vii) Within seven years after Public Dissemination, Licensee shall obtain market approval by the U.S. F.D.A. (Food and Drug

Administration) or a foreign equivalent for a Product. If this requirement is not met due to delay from the U.S. F.D.A. (Food
and Drug Administration) or a foreign equivalent, then UIC and Licensee shall renegotiate in good faith a new deadline.

   

 (viii)Within one year of obtaining market approval by the U.S. F.D.A. (Food and Drug Administration) or a foreign equivalent,
Licensee shall have made its first commercial sale of a Product.
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UNIVERSITY CONFIDENTIAL AND PROPRIETARY

For the avoidance of doubt, Licensee may satisfy any of the requirements described in the preceding clauses (iv) through (viii) through
actions by a Sublicensee.
 
3.17 Royalty Stacking
 

a) Maximum royalty burden in 3.17 (a) for freedom to operate: (A%) = 6%
 

b) Maximum royalty burden in 3.17 (b) for additional technologies: (B%) = 8%
 

c) Minimum royalty payable under 3.17 (a), (b), and (c): (Y%) = 3%
 
General and/or Mailed Payment Instructions:  Office of Technology Management
 Attention: Director
 University of Illinois at Chicago
 446 College of Medicine East, MC 682
 808 S. Wood
 Chicago, IL 60612-7227
 
 ● Checks should be payable to: Board of Trustees of the University of Illinois
 
Wire Transfer Instructions: JPMorgan Chase Bank, NA
 New York NY
 ABA/Routing No. 021000021
 Account Title: University of Illinois Operations
 Account Number: 11-12201
 Reference: UIC Office of Technology Management
 
 ● Please email cashmgmt@uillinois.edu with anticipated wire amount, where it is coming from, etc.
   
 ● Swift code: CHASUS33 (you would provide this information if the wire is coming from a foreign country)
 
Article 4 Indemnification
 
4.4(b) Insurance Requirements:
 

General Liability: Minimums consistent with industry practice, but in any event not less than (i) $1,000,000 per occurrence,
with an aggregate minimum of $2,000,000 for personal injury or death, and (ii) $1,000,000 per occurrence, with an aggregate
minimum of $2,000,000 for property damage.

 
Products Liability: Prior to the sale or transfer to any third party of any product that requires the use of or is based on the
Patent Rights, products liability insurance in an amount consistent with industry practice, but in any event not less than
$1,000,000 per occurrence and $2,000,000 in aggregate.
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Article 8 Miscellaneous
 
8.4 Notices:
 
(a) Address For All Notices to University: Office of Technology Management
  University of Illinois at Chicago (MC 682)
  1853 West Polk Street, Suite 446
  Chicago, IL 60612-7335
  Phone: 312-996-7018  Fax: 312-996-1995
   
 With copy to: OTM Legal Counsel
  1737 W. Polk Suite 405 (mc/225)
  Chicago, IL 60612

 
(b) Address For Notices to Licensee: Cortex Pharmaceuticals, Inc.
  126 Valley Road, Suite C
  Glen Rock, NJ 07450
  Fax: 415-887-7814
  FEIN: 33-0303583
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Exhibit A to Exclusive License Agreement
 

Royalty and Other Payment Report Form _______, ____ to ________, ____
 

Payments and Related Information from Licensee:
 
Licensee and Sublicensee if payment is based directly on Sublicensee Net Sales shall report, as detailed by country of sales origin and
for each Sublicensee (if sublicensed):
 
1. Product Number and description
 
2. Units of Product sold
 
3. Units of Product distributed but for which no payment was received
 
4. Unit gross list sales price for each of (2) above
 
5. Per unit deductions
 
6. Extended sales dollars (unit price x quantity)
 
7. Other cash amounts and Fair Market Value of all other consideration received
 
8. Application of 3.7 (a), Foreign currency conversion rate, shown for each currency received,
 
9. Calculation of Net Sales
 
10. Royalty Rate
 
11. Application of Section 3.15 Royalty Stacking, if any
 
11. Royalty Payments due
 
12. Annual Minimums owed, if any:
 
13. Milestone Payments owed, if any, with specific reference to Milestones listed on Schedule 2
 
14. Research and Development Revenue
 
Information regarding Sublicensees shall include the above plus:
 
1. Name and address of each Sublicensee:
 
2. Total Amounts Owed University, with respect to Sublicensees only
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Exhibit 99.1 

  
National Institute on Drug Abuse

 
Medications Development Program

 
STANDARD AGREEMENT FOR SUBMITTING COMPOUNDS FOR

PRECLINICAL PHARMACOLOGICAL, PHARMACOKINETIC
AND TOXICOLOGICAL EVALUATION

 
THIS AGREEMENT, made and entered into on the 19th day of October, 2015, by and between the National Institute on Drug

Abuse (hereinafter referred to as “NIDA”), a component of the National Institutes of Health (NIH); and Cortex Pharmaceuticals, a
corporation having executive offices at _126 Valley Rd. Suite C Glen Rock, NJ 07452, (hereinafter referred to as “COMPANY”);

 
WHEREAS, COMPANY is the owner of allosteric modulators of the AMPA receptor, called Ampakines (hereinafter referred

to as “COMPOUNDS”) and certain proprietary information pertaining thereto, which may be useful in the treatment of drug abuse and
drug addiction;

 
WHEREAS, NIDA has certain conventional preclinical assays (hereinafter referred to as “CONVENTIONAL TESTS”)

which may be useful in the pharmacological, pharmacokinetic, and toxicological evaluation of compounds which may prove effective
in the treatment of drug abuse and drug addiction.

 
WHEREAS, COMPANY wishes to have its proprietary compounds tested by NIDA in CONVENTIONAL TESTS and not

administered to humans, and
 
WHEREAS, the parties wish to enter into arrangements to be used in the confidential testing of COMPANY compounds by

NIDA;
 
NOW THEREFORE, the parties agree as follows:
 
Article 1. From time to time COMPANY will supply to a facility under contract to NIDA (hereinafter referred to as a “NIDA

CONTRACTOR”) or to a Government laboratory designated by NIDA, the above-mentioned COMPOUNDS and/or other
compositions of matter patented or unpatented, for testing so that NIDA may evaluate the pharmacological, pharmacokinetic, and
toxicological properties of such COMPOUNDS for preclinical evaluation for potential use as medications for the treatment of drug
abuse and drug addiction. COMPANY shall have the right to review all protocols used in testing of COMPOUNDS.

 
1



 
 
Information relating to the COMPOUNDS themselves, including their chemical structure or other identifiers, their physical

properties, their biological activity, and the identity of the provider of COMPOUNDS, will be provided to NIDA by COMPANY and
appropriately marked as “Confidential” (hereinafter referred to as “COMPANY CONFIDENTIAL INFORMATION”). Information
will be generated on COMPOUNDS by NIDA CONTRACTORS and/or Government Laboratories using CONVENTIONAL TESTS
(hereinafter referred to as “NIDA DATA”).

 
Article 2. In order to facilitate the record keeping and handling of COMPANY CONFIDENTIAL INFORMATION the parties

agree as follows:
 

a. At the time COMPANY supplies COMPOUNDS pursuant to Article 1, COMPANY shall forward to NIDA’s
Division of Pharmacotherapies and Medical Consequences of Drug Abuse (hereinafter referred to as “DPMCDA”) a data
sheet for each COMPOUND giving pertinent available data as to chemical formula, structure, purity, solubility, melting point,
other physical characteristics, stability, toxicity, and precautions which need to be followed in handling and storing of the
COMPOUND. After authorization from DPMCDA, COMPANY shall ship the COMPOUND(s) directly to the NIDA
CONTRACTOR specified by DPMCDA.

 
b. DPMCDA will inform COMPANY which COMPOUNDS are new to DPMCDA and which submitted

COMPOUNDS duplicate any COMPOUNDS previously existing in NIDA’s structure-activity database.
 

c. COMPANY CONFIDENTIAL INFORMATION will not be disclosed by NIDA unless required by law. Only
those FEDERAL GOVERNMENT or NIDA CONTRACTOR employees with a need to know will have access to
COMPANY CONFIDENTIAL INFORMATION.

 
d. NIDA shall require that COMPANY CONFIDENTIAL INFORMATION will be retained by NIDA

CONTRACTORS, and shall not be released, published, or disclosed without the written consent of NIDA after consultation
with COMPANY.

 
e. NIDA shall make no use of the COMPOUNDS and COMPANY CONFIDENTIAL INFORMATION other than

for purposes stated in Article 1 without COMPANY’s written permission.
 

f. NIDA shall return to COMPANY and eliminate from the NIDA testing process any COMPOUND that
COMPANY may designate prior to commencement of CONVENTIONAL TESTS.

 
g. The foregoing restrictions on use and disclosure of COMPANY CONFIDENTIAL INFORMATION hereunder

shall not apply to any information which was in NIDA’s possession or control prior to the date of COMPANY’s disclosure or
to any information which is in the public domain through no improper act on the part of NIDA, its employees or contractors,
or which is available without restriction from any source, including COMPANY.

 
Article 3. COMPANY, in voluntarily supplying COMPOUNDS hereunder, is entitled to protection for the research and development
work it has done and for any COMPANY CONFIDENTIAL INFORMATION, while NIDA has the responsibility to facilitate the
development of medications for the treatment of drug abuse and drug addiction. Accordingly, the parties agree as follows:
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a. NIDA agrees that all preexisting rights in those COMPOUNDS in which COMPANY has a proprietary interest
shall remain in COMPANY. Inasmuch as this Agreement concerns only the evaluation of COMPANY’s COMPOUNDS in
CONVENTIONAL TESTS, NIDA recognizes that the mere performance of said CONVENTIONAL TESTS and nothing
more does not constitute invention.

 
b. Contracts between NIDA and NIDA CONTRACTORS carrying out CONVENTIONAL TESTS on submitted

COMPOUNDS, will contain terms to implement the provisions of this Agreement relating to NIDA CONTRACTORS and to
safeguard the rights of COMPANY under this Agreement.

 
c. NIDA shall be informed in writing whenever COMPANY desires to include NIDA DATA in any publication, and

appropriate credit shall be given to the Division of Pharmacotherapies and Medical Consequences of Drug Abuse, NIDA.
 
Article 4. As soon as NIDA DATA is reported to NIDA, NIDA agrees to provide this information to COMPANY. If a COMPOUND is
found to exhibit properties that suggest its potential for safe use in the treatment of drug abuse and drug addiction, NIDA will advise
COMPANY to that effect.
 
Article 5. It is understood that COMPANY shall not be liable to the Government for any claims or damages which may result from the
testing of COMPOUNDS while in NIDA’s or the NIDA CONTRACTORS’ custody, except if claims or damages are the result of
negligence on the part of COMPANY.
 
Article 6. In performing the CONVENTIONAL TESTS hereunder, NIDA and NIDA CONTRACTORS shall function independently
and not as employees or agents of COMPANY.
 
Article 7. The construction, validity, performance, and effect of this Agreement shall be governed by Federal law, as applied by the
Federal Courts in the District of Columbia.
 
Article 8. This Agreement shall become effective upon the date hereinabove set forth.
 

SIGNATURES ON NEXT PAGE
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Acceptance of the foregoing terms and conditions shall be indicated in duplicate by signatures below of the authorized representatives
of each party.
 
COMPANY: Cortex Pharmaceuticals
 
/s/ Richard Purcell  Date: 10/19/15
Name (Type or Print): Richard Purcell   
Title: Senior Vice President   
 
COMPANY Department: Research & Development
 
COMPANY Name: RespireRx Pharmaceuticals
COMPANY Address: 126 Valley Rd, Suite C, Glen Rock, NJ 08542
 
NATIONAL INSTITUTE ON DRUG ABUSE:
 
/s/ Nora D. Volkow  Date: 10/21/2015
Nora D. Volkow, M.D.
Director,
National Institute on Drug Abuse
Neuroscience Center, Room 4123
6001 Executive Boulevard, MSC 9551
Bethesda, Maryland 20892-9551
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FORM OF NON-STATUTORY STOCK OPTION AWARD AGREEMENT

 
This Stock Option Award Agreement (this “Agreement”) is made and entered into as of [DATE] by and between Cortex

Pharmaceuticals, Inc., a Delaware corporation (the “Company”) and [PARTICIPANT NAME] (the “Participant”).
 
Grant Date: ____________________________________
 
Exercise Price per Share: __________________________
 
Number of Option Shares: _________________________
 
Expiration Date: _________________________________

 
1. Grant of Option.

 
1.1 Grant; Type of Option. The Company hereby grants to the Participant an option (the “Option”) to purchase the total number of

shares of Common Stock of the Company equal to the number of Option Shares set forth above, at the exercise price set forth above.
The Option is being granted pursuant to the terms of the Company’s 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan
(the “Plan”). The Option is intended to be a Non-Statutory Stock Option and not an Incentive Stock Option within the meaning of
Section 422 of the Internal Revenue Code.

 
1.2 Consideration; Subject to Plan. The grant of the Option is made in consideration of [the services rendered to date and] the

services to be rendered by the Participant to the Company and is subject to the terms and conditions of the Plan. Capitalized terms used
but not defined herein will have the meaning ascribed to them in the Plan.
 
2. Exercise Period; Vesting.

 
2.1 Vesting Schedule. The Option will become vested and exercisable with respect to [NUMBER] shares on [VESTING

SCHEDULE] until the Option is 100% vested. The unvested portion of the Option will not be exercisable on or after the Participant’s
termination of Continuous Service Status.

 
2.2 Expiration. The Option will expire on the expiration date set forth above, or earlier as provided in this Agreement or the Plan.

 
3. Manner of Exercise.

 
3.1 Election to Exercise. To exercise the Option, the Participant (or in the case of exercise after the Participant’s death or

incapacity, the Participant’s executor, administrator, heir or legatee, as the case may be) must deliver to the Company an executed stock
option exercise agreement in such form as is approved by the Administrator from time to time (the “Exercise Agreement”), which
shall set forth, inter alia:

 
(a) the Participant’s election to exercise the Option;
 
(b) the number of shares of Common Stock being purchased;
 
(c) any restrictions imposed on the shares; and
 
(d) any representations, warranties and agreements regarding the Participant’s investment intent and access to information as

may be required by the Company to comply with applicable securities laws.
 

 



 
 
If someone other than the Participant exercises the Option, then such person must submit documentation reasonably

acceptable to the Company verifying that such person has the legal right to exercise the Option.
 
3.2 Payment of Exercise Price. The entire exercise price of the Option shall be payable in full at the time of exercise in any manner

designated in the Plan.
 
3.3 Withholding. Prior to the issuance of shares upon the exercise of the Option, the Participant must make arrangements

satisfactory to the Company to pay or provide for any applicable federal, state and local withholding obligations of the Company. The
Company has the right to withhold from any compensation paid to a Participant.

 
3.4 Issuance of Shares. Provided that the Exercise Agreement and payment are in form and substance satisfactory to the Company,

the Company shall issue the shares of Common Stock registered in the name of the Participant, the Participant’s authorized assignee, or
the Participant’s legal representative, and shall deliver certificates representing the shares with the appropriate legends affixed thereto.
 
4. No Right to Continued Service; No Rights as Shareholder. Neither the Plan nor this Agreement shall confer upon the Participant any
right to be retained in any position, as an Employee or Consultant of the Employer. Further, nothing in the Plan or this Agreement shall
be construed to limit the discretion of the Employer to terminate the Participant’s Continuous Service Status at any time, with or
without Cause. The Participant shall not have any rights as a shareholder with respect to any shares of Common Stock subject to the
Option prior to the date of exercise of the Option.
 
5. Transferability. The Option may be transferred in accordance with the terms of the Plan upon written approval by the Administrator.
 
6. Change of Control.

 
6.1 Acceleration of Vesting. [In the event of a Change of Control, notwithstanding any provision of the Plan or this Agreement to

the contrary, the Option shall become immediately vested and exercisable with respect to 100% of the Shares subject to the Option. To
the extent practicable, such acceleration of vesting and exercisability shall occur in a manner and at a time which allows the Participant
the ability to participate in the Change of Control with respect to the shares of Common Stock received.

 
OR
 
Unless otherwise determined by the Administrator at the time of a Change of Control, a Change of Control shall have no

effect on the Option.]
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7. Adjustments. The shares of Common Stock subject to the Option may be adjusted or terminated in any manner as contemplated by
Section 10 of the Plan.
 
8. Tax Liability and Withholding. Notwithstanding any action the Company takes with respect to any or all income tax, social
insurance, payroll tax, or other tax-related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and
remains the Participant’s responsibility and the Company (a) makes no representation or undertakings regarding the treatment of any
Tax-Related Items in connection with the grant, vesting, or exercise of the Option or the subsequent sale of any shares acquired on
exercise; and (b) does not commit to structure the Option to reduce or eliminate the Participant’s liability for Tax-Related Items.
 
9. Compliance with Law. The exercise of the Option and the issuance and transfer of shares of Common Stock shall be subject to
compliance by the Company and the Participant with all applicable requirements of federal and state securities laws and with all
applicable requirements of any stock exchange on which the Company’s shares of Common Stock may be listed. No shares of
Common Stock shall be issued pursuant to this Option unless and until any then applicable requirements of state or federal laws and
regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel. The Participant understands that
the Company is under no obligation to register the shares of Common Stock with the Securities and Exchange Commission, any state
securities commission or any stock exchange to effect such compliance.
 
10. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the
Secretary of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Participant under
this Agreement shall be in writing and addressed to the Participant at the Participant’s address as shown in the records of the Company.
Either party may designate another address in writing (or by such other method approved by the Company) from time to time.
 
11. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of Delaware without
regard to conflict of law principles.
 
12. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Participant or the Company to
the Administrator for review. The resolution of such dispute by the Administrator shall be final and binding on the Participant and the
Company.
 
13. Options Subject to Plan. This Agreement is subject to the Plan as approved by the Company’s shareholders. The terms and
provisions of the Plan as it may be amended from time to time are hereby incorporated herein by reference. In the event of a conflict
between any term or provision contained herein and a term or provision of the Plan, the applicable terms and provisions of the Plan
will govern and prevail.
 
14. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon
and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this
Agreement will be binding upon the Participant and the Participant’s beneficiaries, executors, administrators and the person(s) to whom
the Option may be transferred by will or the laws of descent or distribution.
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15. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or
enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be
severable and enforceable to the extent permitted by law.
 
16. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time,
in its discretion. The grant of the Option in this Agreement does not create any contractual right or other right to receive any Options or
other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or
termination of the Plan shall not constitute a change or impairment of the terms and conditions of the Participant’s employment with
the Company.
 
17. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the Option, prospectively or
retroactively; provided, that, no such amendment shall adversely affect the Participant’s material rights under this Agreement without
the Participant’s consent.
 
18. No Impact on Other Benefits. The value of the Participant’s Option is not part of his or her normal or expected compensation for
purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.
 
19. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by
electronic mail in portable document format (.pdf), or by any other electronic means intended to preserve the original graphic and
pictorial appearance of a document, will have the same effect as physical delivery of the paper document bearing an original signature.
 
20. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions thereof, and accepts the Option subject to all of the terms and conditions of the Plan and this
Agreement. The Participant acknowledges that there may be adverse tax consequences upon exercise of the Option or disposition of the
underlying shares and that the Participant should consult a tax advisor prior to such exercise or disposition.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

 CORTEX PHARMACEUTICALS, INC.
  

 By:  
 Name: 
 Title:  
 
 [EMPLOYEE/DIRECTOR/ CONSULTANT NAME]
 
 By:  
 Name: 
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Exhibit 10.2

 
FORM OF INCENTIVE STOCK OPTION AWARD AGREEMENT

 
This Stock Option Award Agreement (this “Agreement”) is made and entered into as of [DATE] by and between Cortex

Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and [EMPLOYEE NAME] (the “Participant”).
 
Grant Date: ____________________________________
 
Exercise Price per Share: __________________________
 
Number of Option Shares: _________________________
 
Expiration Date: _________________________________

 
1. Grant of Option.

 
1.1 Grant; Type of Option. The Company hereby grants to the Participant an option (the “Option”) to purchase the total number of

shares of Common Stock of the Company equal to the number of Option Shares set forth above, at the exercise price set forth above.
The Option is being granted pursuant to the terms of the Company’s 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan
(the “Plan”). The Option is intended to be an Incentive Stock Option within the meaning of Section 422 of the Code, although the
Company makes no representation or guarantee that the Option will qualify as an Incentive Stock Option. To the extent that the
aggregate Fair Market Value (determined on the Grant Date) of the shares of Common Stock with respect to which Incentive Stock
Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and its Affiliates)
exceeds $100,000, the Options or portions thereof which exceed such limit (according to the order in which they were granted) shall be
treated as Non-Statutory Stock Options.

 
1.2 Consideration; Subject to Plan. The grant of the Option is made in consideration of the services [rendered to date and] to be

rendered by the Participant to the Company and is subject to the terms and conditions of the Plan. Capitalized terms used but not
defined herein will have the meaning ascribed to them in the Plan.
 
2. Exercise Period; Vesting.

 
2.1 Vesting Schedule. The Option will become vested and exercisable with respect to [NUMBER] shares on [VESTING

SCHEDULE] until the Option is 100% vested. The unvested portion of the Option will not be exercisable on or after the Participant’s
termination of Continuous Service Status.

 
2.2 Expiration. The Option will expire on the expiration date set forth above, or earlier as provided in this Agreement or the Plan.

 
3. Termination of Continuous Service. Determination of termination of Continuous Service Status shall be governed by and as defined
in the Plan.
 

 



 
 
4. Manner of Exercise.

 
4.1 Election to Exercise. To exercise the Option, the Participant (or in the case of exercise after the Participant’s death or

incapacity, the Participant’s executor, administrator, heir or legatee, as the case may be) must deliver to the Company an executed stock
option exercise agreement in such form as is approved by the Administrator from time to time (the “Exercise Agreement”), which
shall set forth, inter alia:

 
(a) the Participant’s election to exercise the Option;
 
(b) the number of shares of Common Stock being purchased;
 
(c) any restrictions imposed on the shares; and
 
(d) any representations, warranties and agreements regarding the Participant’s investment intent and access to information as

may be required by the Company to comply with applicable securities laws.
 

If someone other than the Participant exercises the Option, then such person must submit documentation reasonably
acceptable to the Company verifying that such person has the legal right to exercise the Option.

 
4.2 Payment of Exercise Price. The entire exercise price of the Option shall be payable in full at the time of exercise in any manner

designated in the Plan.
 
4.3 Withholding. If the Company, in its discretion, determines that it is obligated to withhold any tax in connection with the

exercise of the Option, the Participant must make arrangements satisfactory to the Company to pay or provide for any applicable
federal, state and local withholding obligations of the Company. The Company has the right to withhold from any compensation paid to
a Participant.

 
4.4 Issuance of Shares. Provided that the Exercise Agreement and payment are in form and substance satisfactory to the Company,

the Company shall issue the shares of Common Stock registered in the name of the Participant, the Participant’s authorized assignee, or
the Participant’s legal representative, and shall deliver certificates representing the shares with the appropriate legends affixed thereto.
 
5. No Right to Continued Employment; No Rights as Shareholder. Neither the Plan nor this Agreement shall confer upon the
Participant any right to be retained in any position, as an Employee of the Employer. Further, nothing in the Plan or this Agreement
shall be construed to limit the discretion of the Employer to terminate the Participant’s Continuous Service Status at any time, with or
without Cause. The Participant shall not have any rights as a shareholder with respect to any shares of Common Stock subject to the
Option prior to the date of exercise of the Option.
 
6. Transferability. The Option is not transferable by the Participant other than to a designated beneficiary upon the Participant’s death
or by will or the laws of descent and distribution, and is exercisable during the Participant’s lifetime only by him or her. No assignment
or transfer of the Option, or the rights represented thereby, whether voluntary or involuntary, by operation of law or otherwise (except
to a designated beneficiary, upon death, by will or the laws of descent or distribution) will vest in the assignee or transferee any interest
or right herein whatsoever, but immediately upon such assignment or transfer the Option will terminate and become of no further
effect.
 

2



 
 
7. Change of Control.

 
7.1 Acceleration of Vesting. [In the event of a Change of Control, notwithstanding any provision of the Plan or this Agreement to

the contrary, the Option shall become immediately vested and exercisable with respect to 100% of the Shares subject to the Option. To
the extent practicable, such acceleration of vesting and exercisability shall occur in a manner and at a time which allows the Participant
the ability to participate in the Change of Control with respect to the shares of Common Stock received.

 
OR
 
Unless otherwise determined by the Administrator at the time of a Change of Control, a Change of Control shall have no

effect on the Option.]
 
8. Adjustments. The shares of Common Stock subject to the Option may be adjusted or terminated in any manner as contemplated by
Section 10 of the Plan.
 
9. Tax Liability and Withholding. Notwithstanding any action the Company takes with respect to any or all income tax, social
insurance, payroll tax, or other tax-related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and
remains the Participant’s responsibility and the Company (a) makes no representation or undertakings regarding the treatment of any
Tax-Related Items in connection with the grant, vesting, or exercise of the Option or the subsequent sale of any shares acquired on
exercise; and (b) does not commit to structure the Option to reduce or eliminate the Participant’s liability for Tax-Related Items.
 
10. Qualification as an Incentive Stock Option. It is understood that this Option is intended to qualify as an incentive stock option as
defined in Section 422 of the Code to the extent permitted under Applicable Law. Accordingly, the Participant understands that in order
to obtain the benefits of an incentive stock option, no sale or other disposition may be made of shares for which incentive stock option
treatment is desired within one (1) year following the date of exercise of the Option or within two (2) years from the Grant Date. The
Participant understands and agrees that the Company shall not be liable or responsible for any additional tax liability the Participant
incurs in the event that the Internal Revenue Service for any reason determines that this Option does not qualify as an incentive stock
option within the meaning of the Code.
 
11. Disqualifying Disposition. If the Participant disposes of the shares of Common Stock prior to the expiration of either two (2) years
from the Grant Date or one (1) year from the date the shares are transferred to the Participant pursuant to the exercise of the Option (a
“Disqualifying Disposition”), the Participant shall notify the Company in writing within thirty (30) days after such disposition of the
date and terms of such disposition. The Participant also agrees to provide the Company with any information concerning any such
dispositions as the Company requires for tax purposes.
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12. Compliance with Law. The exercise of the Option and the issuance and transfer of shares of Common Stock shall be subject to
compliance by the Company and the Participant with all applicable requirements of federal and state securities laws and with all
applicable requirements of any stock exchange on which the Company’s shares of Common Stock may be listed. No shares of
Common Stock shall be issued pursuant to this Option unless and until any then applicable requirements of state or federal laws and
regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel. The Participant understands that
the Company is under no obligation to register the shares of Common Stock with the Securities and Exchange Commission, any state
securities commission or any stock exchange to effect such compliance.
 
13. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the
Secretary of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Participant under
this Agreement shall be in writing and addressed to the Participant at the Participant’s address as shown in the records of the Company.
Either party may designate another address in writing (or by such other method approved by the Company) from time to time.
 
14. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of Delaware without
regard to conflict of law principles.
 
15. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Participant or the Company to
the Administrator for review. The resolution of such dispute by the Administrator shall be final and binding on the Participant and the
Company.
 
16. Options Subject to Plan. This Agreement is subject to the Plan as approved by the Company’s shareholders. The terms and
provisions of the Plan as it may be amended from time to time are hereby incorporated herein by reference. In the event of a conflict
between any term or provision contained herein and a term or provision of the Plan, the applicable terms and provisions of the Plan
will govern and prevail.
 
17. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon
and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this
Agreement will be binding upon the Participant and the Participant’s beneficiaries, executors, administrators and the person(s) to whom
the Option may be transferred by will or the laws of descent or distribution.
 
18. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or
enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be
severable and enforceable to the extent permitted by law.
 
19. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time,
in its discretion. The grant of the Option in this Agreement does not create any contractual right or other right to receive any Options or
other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or
termination of the Plan shall not constitute a change or impairment of the terms and conditions of the Participant’s employment with
the Company.
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20. Amendment. The Administrator has the right to amend, alter, suspend, discontinue or cancel the Option, prospectively or
retroactively; provided, that, no such amendment shall adversely affect the Participant’s material rights under this Agreement without
the Participant’s consent.
 
21. No Impact on Other Benefits. The value of the Participant’s Option is not part of his or her normal or expected compensation for
purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.
 
22. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by
electronic mail in portable document format (.pdf), or by any other electronic means intended to preserve the original graphic and
pictorial appearance of a document, will have the same effect as physical delivery of the paper document bearing an original signature.
 
23. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions thereof, and accepts the Option subject to all of the terms and conditions of the Plan and this
Agreement. The Participant acknowledges that there may be adverse tax consequences upon exercise of the Option or disposition of the
underlying shares and that the Participant should consult a tax advisor prior to such exercise or disposition.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 CORTEX PHARMACEUTICALS, INC.
 
 By:  
 Name: 
 Title:  
 
 [EMPLOYEE NAME]
 
 By:  
 Name: 
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Exhibit 10.3

 
FORM OF RESTRICTED STOCK AWARD AGREEMENT

 
This Restricted Stock Award Agreement (this “Agreement”) is made and entered into as of [DATE] (the “Grant Date”) by and

between Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and [GRANTEE NAME] (the “Grantee”).
 
WHEREAS, the Company has adopted the 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “Plan”)

pursuant to which awards of Restricted Stock may be granted; and
 
WHEREAS, the Administrator has determined that it is in the best interests of the Company and its shareholders to grant the

award of Restricted Stock provided for herein.
 
NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

 
1. Grant of Restricted Stock. Pursuant to Section 8 of the Plan, the Company hereby issues to the Grantee on the Grant Date a
Restricted Stock Award consisting of, in the aggregate, [NUMBER] shares of Common Stock of the Company (the “Restricted
Stock”), on the terms and conditions and subject to the restrictions set forth in this Agreement and the Plan. Capitalized terms that are
used but not defined herein have the meaning ascribed to them in the Plan.
 
2. Consideration. The grant of the Restricted Stock is made in consideration of the services rendered to date and to be rendered by the
Grantee to the Company.
 
3. Restricted Period; Vesting.

 
3.1 Except as otherwise provided herein, provided that the Grantee remains in Continuous Service through the applicable vesting

date, the Restricted Stock will vest in accordance with the following schedule:
 

Vesting Date  Shares of Common Stock
   
[ANY DATE ON OR AFTER GRANT DATE]  [0% to 100%]
   
[ANY DATE AFTER VESTING DATE IN FIRST TRANCHE]  [1 - PERCENT VESTING IN FIRST TRANCHE]

 
The period over which the Restricted Stock vests is referred to as the “Restricted Period.”

 
3.2 The foregoing vesting schedule notwithstanding, if the Grantee’s Continuous Service Status terminates for any reason at any

time before all of his or her Restricted Stock has vested, the Grantee’s unvested Restricted Stock shall be automatically forfeited upon
such termination of Continuous Service Status and neither the Company nor any Affiliate shall have any further obligations to the
Grantee under this Agreement.

 
 



 
 
3.3 [The foregoing vesting schedule notwithstanding, upon the occurrence of a Change of Control, 100% of the unvested

Restricted Stock shall vest as of the date of the Change of Control.
 
OR
 
Unless otherwise determined by the Administrator at the time of a Change of Control, a Change of Control shall have no

effect on the Restricted Stock.]
 
4. Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, during the Restricted Period, the Restricted Stock or
the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the
Grantee. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Restricted Stock or the rights
relating thereto during the Restricted Period shall be wholly ineffective and, if any such attempt is made, the Restricted Stock will be
forfeited by the Grantee and all of the Grantee’s rights to such shares shall immediately terminate without any payment or
consideration by the Company.
 
5. Rights as Shareholder; Dividends.

 
5.1 The Grantee shall be the record owner of the Restricted Stock until the shares of Common Stock are sold or otherwise disposed

of, and shall be entitled to all of the rights of a shareholder of the Company including, without limitation, the right to vote such shares
and receive all dividends or other distributions paid with respect to such shares. Notwithstanding the foregoing, any dividends or other
distributions shall be subject to the same restrictions on transferability as the shares of Restricted Stock with respect to which they were
paid.

 
5.2 The Company may issue stock certificates or evidence the Grantee’s interest by using a restricted book entry account with the

Company’s transfer agent. Physical possession or custody of any stock certificates that are issued shall be retained by the Company
until such time as the Restricted Stock vests.

 
5.3 If the Grantee forfeits any rights he has under this Agreement in accordance with Section 3, the Grantee shall, on the date of

such forfeiture, no longer have any rights as a shareholder with respect to the Restricted Stock and shall no longer be entitled to vote or
receive dividends on such shares.
 
6. No Right to Continued Service. Neither the Plan nor this Agreement shall confer upon the Grantee any right to be retained in any
position, as an Employee or Consultant of the Employer. Further, nothing in the Plan or this Agreement shall be construed to limit the
discretion of the Employer to terminate the Grantee’s Continuous Service Status at any time, with or without Cause.
 
7. Adjustments. If any change is made to the outstanding Common Stock or the capital structure of the Company, if required, the shares
of Common Stock shall be adjusted or terminated in any manner as contemplated by Section 10 of the Plan.
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8. Tax Liability and Withholding.

 
8.1 The Grantee shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation

paid to the Grantee pursuant to the Plan, the amount of any required withholding taxes in respect of the Restricted Stock and to take all
such other action as the Administrator deems necessary to satisfy all obligations for the payment of such withholding taxes.

 
8.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-

related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Grantee’s responsibility
and the Company (a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the
grant or vesting of the Restricted Stock or the subsequent sale of any shares; and (b) does not commit to structure the Restricted Stock
to reduce or eliminate the Grantee’s liability for Tax-Related Items.
 
9. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject to compliance by the Company and
the Grantee with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock
exchange on which the Company’s shares of Common Stock may be listed. No shares of Common Stock shall be issued or transferred
unless and until any then applicable requirements of state and federal laws and regulatory agencies have been fully complied with to
the satisfaction of the Company and its counsel. The Grantee understands that the Company is under no obligation to register the shares
of Common Stock with the Securities and Exchange Commission, any state securities commission or any stock exchange to effect such
compliance.
 
10. Legends. A legend may be placed on any certificate(s) or other document(s) delivered to the Grantee indicating restrictions on
transferability of the shares of Restricted Stock pursuant to this Agreement or any other restrictions that the Administrator may deem
advisable under the rules, regulations and other requirements of the Securities and Exchange Commission, any applicable federal or
state securities laws or any stock exchange on which the shares of Common Stock are then listed or quoted.
 
11. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the
Secretary of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Grantee under this
Agreement shall be in writing and addressed to the Grantee at the Grantee’s address as shown in the records of the Company. Either
party may designate another address in writing (or by such other method approved by the Company) from time to time.
 
12. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of Delaware without
regard to conflict of law principles.
 
13. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Grantee or the Company to the
Administrator for review. The resolution of such dispute by the Administrator shall be final and binding on the Grantee and the
Company.
 
14. Restricted Stock Subject to Plan. This Agreement is subject to the Plan as approved by the Company’s shareholders. The terms and
provisions of the Plan as it may be amended from time to time are hereby incorporated herein by reference. In the event of a conflict
between any term or provision contained herein and a term or provision of the Plan, the applicable terms and provisions of the Plan
will govern and prevail.
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15. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon
and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this
Agreement will be binding upon the Grantee and the Grantee’s beneficiaries, executors, administrators and the person(s) to whom the
Restricted Stock may be transferred by will or the laws of descent or distribution.
 
16. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or
enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be
severable and enforceable to the extent permitted by law.
 
17. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time,
in its discretion. The grant of the Restricted Stock in this Agreement does not create any contractual right or other right to receive any
Restricted Stock or other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment,
modification, or termination of the Plan shall not constitute a change or impairment of the terms and conditions of the Grantee’s
employment with the Company.
 
18. Amendment. The Administrator has the right to amend, alter, suspend, discontinue or cancel the Restricted Stock, prospectively or
retroactively; provided, that, no such amendment shall adversely affect the Grantee’s material rights under this Agreement without the
Grantee’s consent.
 
19. No Impact on Other Benefits. The value of the Grantee’s Restricted Stock is not part of his normal or expected compensation for
purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.
 
20. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by
electronic mail in portable document format (.pdf), or by any other electronic means intended to preserve the original graphic and
pictorial appearance of a document, will have the same effect as physical delivery of the paper document bearing an original signature.
 
21. Acceptance. The Grantee hereby acknowledges receipt of a copy of the Plan and this Agreement. The Grantee has read and
understands the terms and provisions thereof, and accepts the Restricted Stock subject to all of the terms and conditions of the Plan and
this Agreement. The Grantee acknowledges that there may be adverse tax consequences upon the grant or vesting of the Restricted
Stock or disposition of the underlying shares and that the Grantee has been advised to consult a tax advisor prior to such grant, vesting
or disposition.
 

4



 
 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 CORTEX PHARMACEUTICALS, INC.
 
 By:  
 Name: 
 Title:  
 
 [GRANTEE NAME]
 
 By:  
 Name: 
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Exhibit 10.1

 

 
This Release Agreement (this “Release Agreement”), dated as of September 2, 2014 (the “Effective Date”), by and between

Cortex Pharmaceuticals, Inc., a Delaware corporation (“Cortex”), and the Institute for the Study of Aging, Inc., a New York
corporation (the “Institute”, and together with Cortex, the “Parties”, and each, a “Party”).

 
WHEREAS, Cortex made that certain Promissory Note, dated May 30, 2000, in favor of the Institute, in the form attached

hereto as Exhibit A (the “Note”) and the Note was issued pursuant to that certain Agreement to Accept Conditions of Loan Support,
dated as of May 30, 2000, by and between the Parties, in the form attached hereto as Exhibit B (the “Loan Support Agreement”); and
the Parties desire to settle and resolve all existing and potential suits, disputes, claims, charges, actions, causes of action, rights,
demands, debts, obligations, damages, accountings, proceedings or any other matters of whatever nature that they may have against
each other related to the Note and the Loan Support Agreement.

 
NOW, THEREFORE, in consideration of the premises set forth above and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Parties agree as follows:
 
1. Consideration for Termination. As material consideration for the covenants, agreements and undertakings of the Parties under this
Release Agreement, promptly following the full execution of this Release Agreement, Cortex shall grant to the Institute 1,000,000 un-
registered restricted shares of Cortex’s common stock (the “Stock”), subject to the terms and conditions of such grant set forth herein
(the “Stock Grant”).
 
2. Mutual Release. In consideration of the covenants, agreements and undertakings of the Parties under this Release Agreement,
effective upon the Stock Grant, each Party, on behalf of itself and its respective present and former parents, subsidiaries, affiliates,
officers, directors, shareholders, members, successors and assigns (collectively, “Releasors”) hereby releases, waives and forever
discharges the other Party and its respective present and former, direct and indirect, parents, subsidiaries, affiliates, employees, officers,
directors, shareholders, members, agents, representatives, permitted successors and permitted assigns (collectively, “Releasees”) of and
from any and all actions, causes of action, suits, losses, liabilities, rights, debts, dues, sums of money, accounts, reckonings,
obligations, costs, expenses, liens, bonds, bills, specialties, covenants, contracts, controversies, agreements, promises, variances,
trespasses, damages, judgments, extents, executions, claims, and demands, of every kind and nature whatsoever, whether now known
or unknown, foreseen or unforeseen, matured or unmatured, suspected or unsuspected, in law, admiralty or equity (collectively,
“Claims”), which any of such Releasors ever had, now have, or hereafter can, shall, or may have against any of such Releasees for,
upon, or by reason of any matter, cause, or thing whatsoever from the beginning of time through the Effective Date arising out of or
relating to the Note and the Loan Support Agreement, except for any Claims relating to rights and obligations preserved by, created by
or otherwise arising out of this Release Agreement (including any surviving indemnification obligations under the Agreement). Each
Party, on behalf of itself and each of its respective Releasors, understands that it may later discover Claims or facts that may be
different than, or in addition to, those that it or any other Releasor now knows or believes to exist regarding the subject matter of the
release contained in this Section 2, and which, if known at the time of signing this Release Agreement, may have materially affected
this Release Agreement and such Party’s decision to enter into it and grant the release contained in this Section 2. Nevertheless, the
Releasors intend to fully, finally and forever settle and release all Claims that now exist, may exist or previously existed, as set forth in
the release contained in this Section 2, whether known or unknown, foreseen or unforeseen, or suspected or unsuspected, and the
release given herein is and will remain in effect as a complete release, notwithstanding the discovery or existence of such additional or
different facts. The Releasors hereby waive any right or Claim that might arise as a result of such different or additional Claims or
facts.
 

 



 
 
3. Representations and Warranties.
 

(a) Mutual Representations and Warranties. Each Party hereby represents and warrants to the other Party that: (i) such Party
has the full right, corporate power and authority to enter into this Release Agreement, to grant the release contained herein and to
perform its obligations hereunder, (ii) he execution of this Release Agreement by the individual whose signature is set forth at the end
of this Release Agreement on behalf of such Party, and the delivery of this Release Agreement by such Party, have been duly
authorized by all necessary corporate action on the part of such Party, (iii) this Release Agreement has been executed and delivered by
such Party and (assuming due authorization, execution and delivery by the other Party hereto) constitutes the legal, valid and binding
obligation of such Party, enforceable against such Party in accordance with its terms, except as may be limited by any applicable
bankruptcy, insolvency, reorganization, moratorium, or similar laws and equitable principles related to or affecting creditors’ rights
generally or the effect of general principles of equity, and (iv) such Party (A) knows of no Claims against the other Party relating to or
arising out of the Note and the Loan Support Agreement that are not covered by the release contained in Section 2, and (B) has neither
assigned nor transferred any of the Claims released herein to any person or entity and no person or entity has subrogated to or has any
interest or rights in any Claims.

 
(b) Representations and Warranties of the Institute. The Institute hereby makes the following additional representations and

warranties to Cortex: (i) there are no additional persons or entities affiliated with the Institute that are necessary to effectuate the release
and extinguishment contemplated herein, (ii) the Institute acknowledges and agrees that Cortex has not fully complied with, and is not
current with respect to, all United States federal and state securities laws and its reporting obligations thereunder, including the
requirements of the Securities Act of 1933, as amended (the “Securities Act”) and the Securities Exchange Act of 1934, as amended,
(iii) the Institute is acquiring the Stock solely for the Institute’s own beneficial account, for investment purposes, and not with a view
to, or for resale in connection with, any distribution of the Stock. The Institute understands that the Stock has not been registered under
the Securities Act or any “blue sky” or similar state laws by reason of specific exemptions under the provisions thereof which depend
in part upon the intent of the Institute and of the other representations made by the Institute in this Release Agreement. The Institute
understands that Cortex is relying upon the representations and agreements contained in this Release Agreement for the purpose of
determining whether the Stock Grant meets the requirements for such exemptions, (iv) the Institute understands that the shares of Stock
are “restricted securities” under applicable federal securities laws and that the Securities Act and the rules of the United States
Securities and Exchange Commission (the “SEC”) provide in substance that the Institute may dispose of the Stock only pursuant to an
effective registration statement under the Securities Act or an exemption therefrom, and the Institute understands that Cortex has no
obligation or intention to register any of the Stock, or to take action so as to permit sales pursuant to the Securities Act (including Rule
144 thereunder). Accordingly, the Institute understands that under the SEC’s rules, the Institute may dispose of the Stock principally
only in “private placements” which are exempt from registration under the Securities Act, in which event the transferee will acquire
“restricted securities” subject to the same limitations as in the hands of the Institute. Consequently, the Institute understands that the
Institute must bear the economic risks of the investment in the Stock for an indefinite period of time, (v) the Institute agrees: (A) that
the Institute will not sell, assign, pledge, give, transfer or otherwise dispose of the Stock or any interest therein, or make any offer or
attempt to do any of the foregoing, except pursuant to a registration of the Stock under the Securities Act and all applicable “blue sky”
or similar state laws, or in a transaction which is exempt from the registration provisions of the Securities Act and all applicable “blue
sky” or similar state laws; (B) that the certificates representing the Stock will bear a legend making reference to the foregoing
restrictions; and (C) that Cortex and its affiliates shall not be required to give effect to any purported transfer of such Stock except upon
compliance with the foregoing restrictions, (vi) the Institute understands and accepts that accepting the Stock Grant involves various
risks and the Institute represents that it is able to bear any loss associated with accepting the Stock Grant, (vii) the Institute confirms
that it is not relying on (and will not at any time rely on) any communication (written or oral) of Cortex or any of its affiliates, as
investment advice or as a recommendation to accept the Stock Grant. It is understood that information and explanations related to the
terms and conditions of the Stock and this Release Agreement or otherwise by Cortex or any of its affiliates shall not be considered
investment advice or a recommendation to accept the Stock Grant, and that neither Cortex nor any of its affiliates is acting or has acted
as an advisor to the Institute in deciding to accept the Stock Grant. The Institute acknowledges that neither Cortex nor any of its
affiliates has made any representation regarding the proper characterization of the Stock for purposes of determining the Institute’s
authority to accept the Stock Grant, (viii) the Institute is familiar with the business and financial condition and operations of Cortex,
and has had access to such information concerning Cortex and the Stock as it deems necessary to enable it to make an informed
decision concerning the acceptance of the Stock Grant, (ix) the Institute understands that no federal or state agency has passed upon the
merits or risks of accepting the Stock Grant or made any finding or determination concerning the fairness or advisability of this Release
Agreement, (x) the Institute confirms that Cortex has not (A) given any guarantee or representation as to the potential success, return,
effect or benefit (either legal, regulatory, tax, financial, accounting or otherwise) of accepting the Stock Grant, (B) made any
representation to the Institute regarding the legality of the Stock Grant under applicable legal investment or similar laws or regulations
and (C) agreed to registered any the securities that the subject matter of the Stock Grant. In deciding to accept the Stock Grant, the
Institute is not relying on the advice or recommendations of Cortex, and the Institute has made its own independent decision that
accepting the Stock Grant is suitable and appropriate for the Institute, (xi) the Institute has such knowledge, skill and experience in
business, financial and investment matters that the Institute is capable of evaluating the merits and risks of accepting the Stock Grant.
With the assistance of the Institute’s own professional advisors, to the extent that the Institute has deemed appropriate, the Institute has
made its own legal, tax, accounting and financial evaluation of the merits and risks of accepting the Stock Grant and the consequences
of this Release Agreement. The Institute has considered the suitability of accepting the Stock Grant in light of its own circumstances
and financial condition and the Institute is able to bear the risks associated with owning the Stock and its authority to accept the Stock
Grant, and (xii) the Institute is an “accredited investor” as defined in Rule 501(a) under the Securities Act. The Institute agrees to
furnish any additional information requested by Cortex or any of its affiliates to assure compliance with applicable United States
federal and state securities laws in connection with the Stock Grant.
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(c) Disclaimer. EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS

SECTION 3 OF THIS RELEASE AGREEMENT, (A) NEITHER PARTY HERETO NOR ANY PERSON ON SUCH PARTY’S
BEHALF HAS MADE OR MAKES ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WHATSOEVER,
EITHER ORAL OR WRITTEN, WHETHER ARISING BY LAW, COURSE OF DEALING, COURSE OF PERFORMANCE,
USAGE OF TRADE OR OTHERWISE, ALL OF WHICH ARE EXPRESSLY DISCLAIMED, AND (B) EACH PARTY HERETO
ACKNOWLEDGES THAT, IN ENTERING INTO THIS RELEASE AGREEMENT, IT HAS NOT RELIED UPON ANY
REPRESENTATION OR WARRANTY MADE BY THE OTHER PARTY, OR ANY OTHER PERSON ON SUCH OTHER
PARTY’S BEHALF, EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 3.

 
4. Indemnification; Confidentiality. This Release Agreement may be pleaded by any of the Releasees as a full and complete defense
and may be used as the basis for an injunction against any action at law or equity instituted or maintained against any of them in
violation hereof. If any Claim is brought or maintained by the Releasors against any of the Releasees in violation of this Release
Agreement, the Releasors will be responsible for all costs and expenses, including reasonable attorneys’ fees, incurred by the Releasees
in defending same. The Institute hereby agrees (i) to keep the existence of this Release Agreement and the terms and conditions
contained in this Release Agreement confidential, and (ii) to not disclose any such information concerning this Release Agreement
unless required to do so by law (in which case prompt written notice shall be given to Cortex so as to allow it an opportunity to seek
appropriate limitations and protections in connection with such disclosure).
 
5. Legend. The certificates representing the Stock granted pursuant to this Release Agreement will be imprinted with a legend in
substantially the following form:
 

“THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF
ANY STATE OR OTHER JURISDICTION. THE SECURITIES MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE STATE
SECURITIES LAWS AND THE SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A
TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE ISSUER HAS RECEIVED AN OPINION OF
COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE LAWS.”
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6. Miscellaneous. All notices, requests, consents, claims, demands, waivers, summons and other legal process, and other similar types
of communications hereunder (each, a “Notice”) must be in writing and addressed to the relevant Party at the address set forth on the
first page of this Release Agreement (or to such other address that may be designated by the receiving Party from time to time in
accordance with this Section 6). All Notices must be delivered by personal delivery, nationally recognized overnight courier (with all
fees pre-paid), or certified or registered mail (in each case, return receipt requested, postage prepaid). A Notice is effective only (i)
upon receipt by the receiving Party and (ii) if the Party giving the Notice has complied with the requirements of this Section 7. This
Release Agreement and all matters arising out of or relating to this Release Agreement are governed by, and construed in accordance
with, the laws of the State of Delaware, without regard to the conflict of laws provisions of such State. ANY LEGAL SUIT, ACTION
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS RELEASE AGREEMENT MUST BE INSTITUTED IN THE
FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF THE STATE OF DELAWARE, IN EACH
CASE LOCATED IN THE CITY OF WILMINGTON AND COUNTY OF NEW CASTLE, AND EACH PARTY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING.
SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY CERTIFIED MAIL IN ACCORDANCE WITH
SECTION 7 WILL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT
IN ANY SUCH COURT. EACH OF THE PARTIES WAIVES TRIAL BY JURY IN ANY LITIGATION, SUIT OR PROCEEDING
BETWEEN THEM IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH OR ARISING OUT OF THIS RELEASE
AGREEMENT, OR THE VALIDITY, INTERPRETATION OR ENFORCEMENT THEREOF. This Release Agreement, and each of
the terms and provisions hereof, may only be amended, modified, waived or supplemented by an agreement in writing signed by each
Party. Neither Party may assign, transfer or delegate any or all of its rights or obligations under this Release Agreement without the
prior written consent of the other party. No assignment will relieve the assigning party of any of its obligations hereunder. Any
attempted assignment, transfer or other conveyance in violation of the foregoing will be null and void. This Release Agreement will
inure to the benefit of and be binding upon each of the Parties and each of their respective permitted successors and permitted assigns.
This Release Agreement may be executed in counterparts, each of which is deemed an original, but all of which constitutes one and the
same agreement. Delivery of an executed counterpart of this Release Agreement electronically or by facsimile shall be effective as
delivery of an original executed counterpart of this Release Agreement. This Release Agreement constitutes the sole and entire
agreement of the Parties with respect to the subject matter contained herein, and supersedes all prior and contemporaneous
understandings, agreements, representations and warranties, both written and oral, with respect to such subject matter.
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IN WITNESS WHEREOF, the Parties have executed this Release Agreement on the Effective Date.
 
 CORTEX PHARMACEUTICALS, INC.
 
 By: /s/ Arnold Lippa
 Name:Arnold Lippa
 Title: Chief Executive Officer
 
 INSTITUTE FOR THE STUDY OF AGING, INC.
 
 By: /s/ Howard Fillit
 Name:Howard Fillit
 Title: Executive Director
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EXHIBIT 10.1

 
CONVERTIBLE NOTE AND WARRANT PURCHASE AGREEMENT

 
This Convertible Note and Warrant Purchase Agreement, dated as of October [__], 2014 (this “Agreement”), is entered into by and
among Cortex Pharmaceuticals, Inc. (the “Company”), a corporation incorporated in the state of Delaware, and each of the
undersigned persons and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”).

 
The Company and each of the Investors hereby agree as follows:

 
1. The Convertible Notes.

 
(a) Authorization of Convertible Notes and Warrants. The Company has authorized the issue and sale of up to $1,000,000.00 aggregate
principal amount (“Total Principal Amount”) of its (i) 10% Convertible Notes due September 15, 2015 in substantially the form set
out in Exhibit A hereto (as amended, restated or otherwise modified from time to time pursuant to Section 6, all such Convertible
Notes, the “Convertible Notes”) and (ii) Warrants to Purchase Common Stock in substantially the form set out in Exhibit B hereto (as
amended, restated or otherwise modified from time to time pursuant to Section 6, all such Warrants to Purchase Common Stock, the
“Warrants”). Each Warrant to Purchase Common Stock shall be initially exercisable into that number of shares of Common Stock of
the Company calculated as each Investor’s investment amount divided by $0.035. References to an “Exhibit” or “Schedule” are
references to an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to
a Section of this Agreement unless otherwise specified.

 
(b) Issuance of Convertible Notes and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor severally agrees to
purchase from the Company, a Convertible Note and Warrant for the investment amount set forth opposite the respective Investor’s
name on Schedule I hereto in respect of such Convertible Note and Warrant (collectively, the “Investment Amount”). The obligations
of the Investors to purchase Notes and Warrants are several and not joint obligations and no Investor shall have any liability to any
Person for the performance or non-performance of any obligation by any other Investor hereunder. The aggregate Investment Amounts
for the purchase of Convertible Notes and Warrants hereunder shall not exceed $1,000,000.00.

 
(c) Closings; Use of Proceeds. The sale and purchase of the Convertible Notes and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively with the Additional Closings (as defined below), the “Closings”) to be
held at such places and times as the Company and the applicable Investors may determine (each a “Closing Date” and collectively
“Closing Dates”). At each Closing, the Company will deliver to each of the applicable Investors the Convertible Note and the Warrant
to be purchased by such Investor dated the date of the Closing and registered in such Investor’s name, against receipt by the Company
of such Investor’s Investment Amount for the account of the Company by wire transfer of immediately available funds in accordance
with the Company’s instructions. The Company may conduct additional Closings at the Company’s option in the Company’s sole
discretion (each, an “Additional Closing”) to be held at such places and times as the Company and the Investors participating in such
Additional Closing may determine (each, an “Additional Closing Date”). The proceeds of the Convertible Notes and Warrants shall be
used for costs and expenses of the Company in connection with research and development, general and administrative purposes and
working capital.

 
 



 
 

2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:

 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Convertible Note
and each Warrant issued hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions
contemplated hereby and thereby (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. Each Transaction Document executed or to be executed at each Closing by the Company
has been, or will be at each Closing, duly executed and delivered by the Company and constitutes, or will constitute as of such Closing,
a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited
by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.

 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has had or will have access to the Company’s intellectual property.
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(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than, for the avoidance of doubt, as disclosed on Schedule II.

 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of a Convertible Note and Warrant as follows:

 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. Such Investor has been advised that the Convertible Notes and the Warrants and the underlying
securities have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws
and, therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Convertible Notes and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Convertible Notes or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act. Each Investor
further represents that such Investor has had the opportunity to ask questions of the Company and received answers concerning the
terms and conditions of the sale of the Convertible Notes and the Warrants.

 
(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Convertible Notes and Warrants to be purchased by such Investor hereunder, the Source does not
include assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security
Act of 1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.

 
3



 
 

4. Conditions to Closing of the Investors. Each Investor’s obligations at the Closing or, with respect to any Additional Closing, each
Additional Closing, are subject to the fulfillment, on or prior to the Closing Date or applicable Additional Closing Date, as the case
may be, of all of the following conditions:

 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
Closing Date or applicable Additional Closing Date.

 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the Closing Date or applicable
Additional Closing Date with certain federal and state securities commissions, the Company shall have obtained all governmental
approvals required in connection with the lawful sale and issuance of the Convertible Notes.

 
(c) Legal Requirements. On the date of the Closing or the applicable Additional Closing, the sale and issuance by the Company, and the
purchase by the applicable Investors, of the Convertible Notes and Warrants shall be legally permitted by all laws and regulations to
which such Investors or the Company are subject.

 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) each Convertible Note and Warrant issued hereunder on the date of the Closing or the applicable Additional
Closing.

 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Convertible Notes and Warrants at the
Closing or, with respect to any Additional Closing, at each Additional Closing, is subject to the fulfillment, on or prior to the Closing
Date or applicable Additional Closing Date, as the case may be, of all of the following conditions:

 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the Closing Date and the applicable Additional Closing Date.

 
(b) Legal Requirements. On the date of the Closing or the applicable Additional Closing, the sale and issuance by the Company, and the
purchase by the applicable Investors, of the Convertible Notes and Warrants shall be legally permitted by all laws and regulations to
which such Investors or the Company are subject.

 
(c) Transaction Documents. With respect to the obligation to sell and issue a Convertible Note and Warrant to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an executed acceptance by such Investor of
the applicable Convertible Note and applicable Warrant issued hereunder to such Investor on the date of the Closing or the applicable
Additional Closing.
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6. Disclosures.
 

(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 7% of the Total Principal Amount to any qualified referral source, which may be
an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee in the form of
a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 7% of that number of shares of Common Stock into
which the applicable Convertible Notes may convert. Such Placement Agent Warrants shall be exercisable at the same price per share
of Common Stock at which the applicable Convertible Notes convert and shall expire on September 15, 2015. The Placement Agent
Warrants shall have a cashless exercise provision. Placement Agent Warrants may be issued to designees of the qualified referral
source upon request by the qualified referral source, as may be agreed by the Company in its sole discretion. Officers, directors,
managers, employees, affiliates and associated persons of the Company, and affiliates of any of the foregoing qualified referral sources,
are eligible to invest as Investors in the Convertible Notes and the Warrants, and are eligible to, and may, receive fees, directly or
indirectly (including, without limitation, fees in respect of such person or persons’ investments in the Convertible Notes and the
Warrants).

 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, may be or may become direct or indirect shareholders or note holders or warrant owners of the Company or may
be officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company. Aurora Capital LLC is a direct owner of Common Stock of the
Company.

 
(c) Arm’s Length Negotiation. The Company has not set the price of the Convertible Note or the Warrant through an arms-length
negotiation with any Investor or Investor representative. The Company believes the price at which the Convertible Notes and Warrants
are being offered appropriately reflects economic realities under the Company’s current circumstances. However, there can be no
assurances that the Convertible Notes or Warrants are not worth substantially less than the price at which they are being sold.

 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Convertible Note and Warrant of such Investor.

 
(e) Original Issue Discount. This Note is being issued with original issue discount. Each Investor hereby acknowledges and agrees that
no assignment or other transfer of the Note shall be effective unless a legend has been added to the Note in accordance with Treasury
Regulation §1.1275-3(b) stating that the Note was issued with original issue discount and specifying (i) the dollar amount of such
original issue discount, (ii) the dollar amount of the issue price of the Note, (iii) the issue date of the Note, and (iv) the percentage
constituting the yield to maturity of the Note.

 
7. Miscellaneous.

 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrant (with respect to any Warrant only) and except as
otherwise expressly provided in the Convertible Note (with respect to any Convertible Note only), any provision of this Agreement and
the Convertible Notes and Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount of the Convertible Notes and Warrants (a “Majority in
Interest of Investors”); provided however, that no such amendment, waiver or consent shall reduce the Investment Amount of an
Investor, in each case without such Investor’s written consent. Any amendment or waiver effected in accordance with this paragraph
shall be binding upon all of the parties hereto. Notwithstanding the foregoing, this Agreement may be amended to add a party as an
Investor hereunder in connection with Additional Closings without the consent of any other Investor.
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(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Convertible Note (but not in respect of any Warrant) will be deemed to be a
loan to or indebtedness of the Company.

 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.

 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.

 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.

 
(f) Assignment. The rights, interests or obligations hereunder and under the Convertible Notes and/or Warrants may not be assigned, by
operation of law or otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of
Investors. The rights, interests or obligations hereunder and under the Convertible Notes and/or Warrants may not be assigned by any
Investor without the prior written consent of the Company.

 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.

 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.

 
(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Convertible Notes.

 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
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(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

 
(l) Headings. Headings used in this Note have been included for convenience and ease of reference only, and will not in any manner
influence the construction or interpretation of any provision of this Note.

 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.

 
COMPANY:  
   
CORTEX PHARMACEUTICALS, INC.  
a Delaware corporation  
   
By:   
Name:Arnold S. Lippa  
Title: Executive Chairman and Chief Executive Officer  

 
Address for notices:
Cortex Pharmaceuticals, Inc.
Attention: Arnold S. Lippa
Executive Chairman & CEO
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 201-906-2466
(fax): 415-887-7814

 
(Signature Page to Convertible Note and Warrant Purchase Agreement)

 
 



 
 

INVESTORS:  
   
[INVESTOR NAME]  
   
By:   
Name:   
Title:   

 
(Signature Page to Convertible Note and Warrant Purchase Agreement)

 
 



 
 

SCHEDULE I
SCHEDULE OF INVESTORS

 
Investor Name, Contact Name,

Address, Phone, Fax  Convertible Note
Investment Amount  Warrant Investment

Amount  Investment Amount
(Total)  Closing Date

[_________]  $[_______]  $[_______]  $[_______]  [_____], 2014
         
         
         
         

 
 



 
 

SCHEDULE II
EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

 
Transaction Documents

 
The Convertible Notes

 
The Warrants

 
SEC Filings
 
The Company has not filed all required periodic filings with the Securities and Exchange Commission.

Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents.

 
Trade Accounts

 
From time to time, the Company has obligations in respect of trade accounts payable.

 
The Company has certain obligations in respect of claims by one prior employee and certain prior advisors.

 
 



 
 

EXHIBIT A
 

FORM OF CONVERTIBLE NOTE
 

[see attached]
 

 



 
 

EXHIBIT A
FORM OF CONVERTIBLE NOTE

 
NEITHER THIS NOTE NOR THE SECURITIES ISSUABLE UPON CONVERSION HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

CORTEX PHARMACEUTICALS, INC.
 

10% CONVERTIBLE NOTE DUE SEPTEMBER 15, 2015
 

$[_________] Glen Rock, NJ
 

October [__], 2014
 

FOR VALUE RECEIVED, Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), promises to pay to [__________]
(the “Holder”) the aggregate principal amount of $[________] (the “Principal Amount”) plus accrued interest upon the terms and
subject to the conditions set forth in this Convertible Note (such Convertible Note referred to herein as the “Note”). Capitalized terms
used herein and not otherwise defined herein shall have the meanings given to them in the Convertible Note and Warrant Purchase
Agreement, dated as of October [__], 2014, by and among the Company, the Holder, and the other investors party thereto (as amended
or otherwise modified as of the date hereof, the “Purchase Agreement”). This Note is one of a series of the Company’s Convertible
Notes, is being purchased by the Holder along with a Warrant, and the Holder is entitled to the benefits of the Purchase Agreement.
 
1. Interest. Interest shall accrue on the outstanding Principal Amount, from the date hereof until the date this Note is converted or paid
in full, at the rate of ten percent (10%) per annum, which shall be compounded annually on a 360 day basis (the “Interest Rate”). All
accrued interest shall be due and payable in full at maturity (whether on the Maturity Date (as defined below) or the Extended Maturity
Date (as defined below), as applicable), conversion or payment in full of this Note, as provided herein. All cash payments received by
the Holder in respect of this Note shall be applied first to accrued interest and thereafter to the repayment of the outstanding Principal
Amount. If converted, all accrued interest shall be paid in the securities into which this Note shall convert.
 
2. Maturity Date and Extended Maturity Date.
 
(a) Unless paid in full in cash or converted in accordance with the terms of this Note prior to such date, the outstanding Principal
Amount plus all accrued and unpaid interest thereon shall be due and payable in full on September 15, 2015 (the “Maturity Date”).
Notwithstanding the foregoing, the Company may elect, at its option and in its sole discretion, to extend the Maturity Date (“Extended
Maturity Date”) to September 15, 2016 upon thirty (30) days’ notice to the Holder delivered prior to the Maturity Date, subject to the
issuance by the Company to the Holder of one or more warrants, exercisable for a period of one year from the date of issuance, to
purchase the Company’s common stock, par value $0.001 (“Common Stock”) exercisable at $0.035 per share of Common Stock, into
that number of shares of Common Stock calculated as the product of the Principal Amount of the Note plus any accrued and unpaid
interest, multiplied by 50% and then dividing that product by $0.035 (“Extended Maturity Date Warrant”). The Extended Maturity
Date Warrant shall otherwise be substantially similar in form and substance to the Warrant issued in connection with this Note.
 

 



 
 
(b) At any time (including, without limitation, in lieu of demanding payment at maturity (whether on the Maturity Date or the Extended
Maturity Date, as applicable)), the Holder may elect, at its option and in its sole discretion, to convert the outstanding Principal
Amount plus accrued and unpaid interest under this Note into a number of shares of the Company’s common stock (the “Common
Stock”) equal to the quotient obtained by dividing the outstanding Principal Amount plus any accrued and unpaid interest under this
Note by $0.035, subject to adjustment for stock splits, reverse stock splits, common stock dividends, and similar recapitalization
events. In the event that the Principal Amount and accrued interest thereon is not paid in full at maturity (whether on the Maturity Date
or the Extended Maturity Date, as applicable), and the Holder has not exercised its conversion right specified above, to the extent the
Note is subject to the Default Rate pursuant to Section 7 hereof, the Note will continue to be subject to the Default Rate (as defined
below). The Company will endeavor to notify the Holder at least 30 days prior to the Maturity Date or, if applicable, the Extended
Maturity Date, of the Company’s obligation to repay in cash amounts outstanding under the Convertible Note at such time if not
previously converted in accordance with Section 2(b) hereof.
 
3. No Prepayment. The Company may not prepay this Note in whole or in part without the prior written consent of the Holder except
pursuant to a Qualified Financing.
 
4. Qualified Financing. In the event of any equity or equity-linked securities financing resulting in gross proceeds to the Company in
an aggregate principal amount of at least $1,000,000.00 (a “Qualified Financing”), at a Common Stock equivalent price of $0.035 or
greater, the outstanding Principal Amount and accrued and unpaid interest under the Notes shall automatically convert into the
Company’s Common Stock, such conversion to be effective concurrently with the closing of the Qualified Financing.

 
5. Acquisition. Concurrently with the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the
assets or stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time (any such transaction, an “Acquisition”) that occurs prior to the
satisfaction in full (whether by payment or conversion) by the Company of the outstanding Principal Amount and all accrued and
unpaid interest under this Note, the Company may elect to either (i) convert the outstanding Principal Amount and all accrued and
unpaid interest hereunder into shares of Company stock in accordance with the provisions of Section 2(b), or (ii) accelerate the
Maturity Date (or, if applicable, the Extended Maturity Date) to the date of closing of the Acquisition transaction and thereupon the
Company shall be obligated to pay holder an amount equal to then outstanding Principal Amount plus any accrued and unpaid interest
in full satisfaction of its obligations hereunder. In conjunction with such conversion in connection with an Acquisition, the Holder shall
execute all documentation required to be executed by other stockholders of Company in connection with the Acquisition, including,
without limitation, escrow, indemnification and other similar agreements.
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6. Effect of Conversion. Upon conversion of this Note into shares of the Company’s Common Stock in accordance with the terms
hereof, and, if and as applicable, upon receipt by the Company of any required documentation from the purchaser, exchange agent or
transfer agent, as the case may be, the Company shall promptly issue and deliver to the Holder (a) a certificate or certificates for the
shares issuable upon such conversion of this Note (“Conversion Shares”). Such conversion shall be deemed to have been made, in the
case of conversion pursuant to Section 2(b), as of the close of business on the Maturity Date (or the Extended Maturity Date, if
applicable) or such earlier date as may be designated by the Holder in accordance with Section 2(b); in the case of a Qualified
Financing, simultaneously with the completion of the initial closing of the Qualified Financing; and in the case of an Acquisition,
immediately prior to the closing of such Acquisition (in each case, the “Conversion Time”). The Holder shall be treated for all
purposes as the record holder of such Conversion Shares as of the Conversion Time. No fractional Conversion Shares shall be issued in
connection with any conversion of this Note, and any fractional shares shall be rounded up or down to the nearest whole share in lieu
of any such fraction (and any fraction representing one-half of a share shall be rounded up). The issuance of Conversion Shares to the
Holder upon conversion of this Note in accordance with its terms shall constitute indefeasible satisfaction in full of the obligations of
the Company under this Note.
 
7. Event of Default. If the Company (a) fails to pay when due any principal or interest payment on the due date hereunder, and such
payment shall not have been made within five (5) days of the Company’s receipt of the Holder’s written notice to the Company of such
failure to pay; (b) materially breaches any other covenant contained in this Note and such failure continues for 30 days after the
Company receives written notice of such material breach from the Holder; (c) voluntarily files for bankruptcy protection or makes a
general assignment for the benefit of creditors; or (d) is the subject of an involuntary bankruptcy petition and such petition is not
dismissed within 60 days, then in any such case the Holder may, upon written notice to the Company (any of the foregoing, an “Event
of Default”), declare the Note in default and immediately due and payable in full. From that date forward, at the option of and upon
written notice from the Holder, this Note shall bear interest at a rate of the lower of twelve percent (12%) per annum or the highest rate
allowed by applicable law (such lower rate, the “Default Rate”), until the earlier of payment in full, conversion, waiver of any
applicable Event of Default or rescission of such notice.
 
8. Information Rights. So long as this Note is outstanding, the Company agrees to deliver to Holder any material information
provided to stockholders of the Company in their capacity as such and, upon request of Holder, such other material information that a
stockholder of the Company would be entitled to receive by law or under the charter documents of the Company.
 
9. Notices. All notices provided for in this Note shall be in writing and delivered in accordance with the Purchase Agreement.
 
10. Governing Law. This Note, and any disputes arising under this Note, will be governed by and construed in accordance with the
laws of the State of New York, without giving effect to any conflict of laws principle to the contrary. The Company and the Holder
agree that the state and federal courts located in New York County, New York will have exclusive jurisdiction over any dispute
between them arising out of this Note.
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11. Assignment. Subject to the restrictions on transfer described in the next sentence, the rights and obligations of the Company and
the Holder shall be binding upon and shall inure to the benefit of their successors, assigns and transferees. Holder may not assign or
otherwise transfer this Note without prior written consent of the Company. No assignment or other transfer of the Note shall be
effective unless a legend has been added to the Note in accordance with Treasury Regulation §1.1275-3(b) stating that the Note was
issued with original issue discount and specifying (i) the dollar amount of such original issue discount, (ii) the dollar amount of the
issue price of the Note, (iii) the issue date of the Note, and (iv) the percentage constituting the yield to maturity of the Note.
 
12. Waiver and Amendment. The provisions of this Note may be amended or waived only upon the written consent of the Company,
the Holder and the majority in interest of the then Holders (as determined based on the principal amount then outstanding under all of
the Convertible Notes); provided, however, that no such amendment or waiver may adversely affect any Holder’s rights without such
Holder’s consent.
 
13. Collection Costs. The Company agrees to pay all costs and expenses, including without limitation reasonable attorney’s fees,
incurred by the Holder in any action brought to enforce the terms of this Note and/or to collect this Note, and in any appeal thereof.
 
14. Headings. Headings used in this Note have been included for convenience and ease of reference only, and will not in any manner
influence the construction or interpretation of any provision of this Note.
 
15. Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to this Note.
 
16. Counterparts. The Note may be executed in two or more counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument.
 

***
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The Company has caused this Convertible Note to be signed by its duly authorized officer and dated the day and year first above
written.
 
CORTEX PHARMACEUTICALS, INC.
 
By:   
   
Name:   
   
Title:   
 

(Signature Page to Form of Convertible Note)
 

 



 
 
AGREED AND ACCEPTED:  
   
[HOLDER]  
   
Name:   
   
Address:  
   
   
   
   
   
Email:   
 

(Signature Page to Form of Convertible Note)
 
 



 
  

EXHIBIT B
 

FORM OF WARRANT
[see attached]
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EXHIBIT B
FORM OF WARRANT

 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

CORTEX PHARMACEUTICALS, INC.
 

Warrant Number: [_______] Initial Exercise Date: [_________], 2014
 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,

[______________] or its permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the
limitations on exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00
p.m. New York time on September 15, 2015 (the “Termination Date”) but not thereafter, to subscribe for and purchase from Cortex
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), up to [_______] shares (as subject to adjustment hereunder, the
“Warrant Shares”) of Common Stock. The purchase price of one share of Common Stock under this Warrant shall be equal to the
Exercise Price, as defined in Section 2(b).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Convertible Note and Warrant Purchase Agreement, dated as of October [__], 2014 (the “Purchase Agreement”), among the
Company and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.

 
Section 2. Exercise.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile copy of the
Notice of Exercise form annexed hereto (the “Notice of Exercise”). Within three (3) Business Days (as defined below) following the
date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as defined below) for the shares specified in the
applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s check drawn on a United States bank in
immediately available funds. A “Business Day” means any day other than a Saturday or Sunday or any day that national commercial
banks in New York City, New York are authorized or required to close or any day that the NADSAQ stock markets or any other
nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary, the Holder shall not be required to
physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and the
Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three
(3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in
purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding
number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The
Company, either directly or through its representative, shall maintain, or cause to be maintained, records showing the number of
Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate absent manifest error. The
Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual receipt of such notice. The
Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at
any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $0.035 per

share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).
 

c) Mechanics of Exercise.
 
i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise

hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than five (5) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, as of the
latter of the date the Warrant has been exercised and payment to the Company of the Exercise Price has been made in good funds by
either certified check, wire transfer or other similar payment method and all taxes required to be paid by the Holder, if any, pursuant to
Section 2(c)(v) prior to the issuance of such shares, having been paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the

Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(c)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.
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v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner which prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 
vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as

defined below), then the Holder shall receive from any surviving entity or successor to the Company, in exchange for this Warrant, a
new warrant in the surviving entity or successor to the Company substantially in the form of this Warrant and with an exercise price
adjusted to reflect the Common Stock equivalent price offered in the Acquisition. An “Acquisition” shall mean the closing of a merger,
share exchange, consolidation, acquisition of all or substantially all of the assets or stock, reorganization or liquidation of the Company
that results in the stockholders of the Company immediately prior to such transaction owning less than 50% of the voting capital stock
of the Company (or its successor or parent corporation) immediately after the transaction or, in the case of a sale of assets or
liquidation, the Company owning after the transaction less than substantially all of the assets owned by the Company prior to the
transaction (other than an issuance of equity securities for the primary purpose of raising capital) or any other event that constitutes a
“Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it may be amended, restated or otherwise
modified from time to time. The Holder shall execute all documentation required to be executed by the Company or the acquirer or
successor of the Company in connection with the Acquisition, including, without limitation, escrow, indemnification and other similar
agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to notify the Holder of any proposed
Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably practicable under the
circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.
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b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,

the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record to be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such
Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common Stock
of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon such
Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of the
corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement), pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.

 
9



 
 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(c)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.
 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its

authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all
such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant
Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for which

this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.
 

h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the
Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company, the Holder, and the majority in interest of the then Holders (as determined based on the number of Warrant Shares for
which the then-outstanding Warrants are exercisable); provided, however, that no such amendment or waiver may adversely affect any
Holder’s rights without such Holder’s consent.

 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.
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n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

  
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 2014.
   
 CORTEX PHARMACEUTICALS, INC.
   
 By:  
 Name:Arnold S. Lippa
 Title: Chief Executive Officer and Executive Chairman
 

 



 
  
AGREED AND ACCEPTED:  
   
[HOLDER]  
   
Name:   
   
Address:  
   
   
   
   
   
Email:   
 

 



 
 

NOTICE OF EXERCISE
 
To: CORTEX PHARMACEUTICALS, inc.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ]  ____________ shares of the Common Stock of Cortex Pharmaceuticals, Inc. covered by such Warrant;
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States;
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 

_________________________________________________
 

_________________________________________________
(please print or type name and address)

 
_________________________________________________
(please insert social security or other identifying number)

 
The Warrant Shares shall be delivered to the following:
 

_______ ___________________________________________
 

_______ ___________________________________________
 

_______ ___________________________________________
(please print or type name and address)

 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.

_______________________________
  
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 

_______________________________
 

_______________________________
 

_______________________________
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: __________________________________________________________________________________
  

 



 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
  

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to
 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 
 

Holder’s Signature: _____________________________
 

Holder’s Address: _____________________________
 

_____________________________
  
Assignee’s Signature: ___________________________________________
 
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 

 



 
 

 
 

 
 



 
Exhibit 10.1

 
DEMAND PROMISSORY NOTE

 
$40,000 June 16, 2015
 

FOR VALUE RECEIVED, CORTEX PHARMACEUTICALS, INC., a Delaware corporation (the “Borrower”), with a
mailing address at 126 Valley Road, Suite C, Glen Rock, New Jersey 07452, hereby promises to pay on demand and to the order of
Arnold S. Lippa (the “Lender”), with an address of 325 Greenway Road, Ridgewood, New Jersey 07450, or at such other place as the
holder hereof may designate in writing, the principal sum of Forty Thousand Dollars ($40,000), together with interest thereon at the
interest rate as set forth herein (the “Loan”). The Lender’s books and records as to amounts due under this Note shall be conclusive
absent manifest error.
 

Principal and Interest. Principal and accrued interest thereon shall be immediately due and payable upon demand of the
Lender. Interest shall accrue on the outstanding principal amount at a rate equal to 10% per annum. Interest shall be calculated on the
basis of the actual number of days elapsed and a year of 365/366 days, as applicable. Any accrued but unpaid interest shall be added to
the principal balance on the last day of each year that the principal is outstanding and unpaid.
 

Payments; Prepayments.
 

(a) Payment, when paid, shall be applied first to the payment of all interest accrued and unpaid on this Note and then to
payment on account of the principal hereof.
 

(b) This Note may be prepaid in whole or in part at any time, without premium or penalty. Each prepayment must be
accompanied by a written notice of such prepayment indicating the amount of such payment to be applied as a prepayment of principal.
 

Default. If the Borrower fails to make any payment when the same shall become due and payable, then the holder of this Note
may declare the unpaid principal balance under this Note to be immediately due and payable and thereupon such balance shall become
due and payable without presentation, protest or further demand or notice of any kind, all of which are hereby expressly waived, and
the holder of this Note shall be entitled to receive, to the extent lawful, all costs, including reasonable attorney’s fees and expenses, for
the collection of such amounts.
 

Time is of the Essence. Time is of the essence with respect to each and every term and provision of this Note.
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Security Agreement.
 

(a) To secure its obligations under this Note and to induce the Lender to extend the Loan to the Borrower, the Borrower
hereby grants, conveys and assigns to the Lender a security interest in and to, all of such Borrower’s right, title and interest in and to all
of the following property, in all its forms, in each case whether now or hereafter existing, whether now owned or hereafter acquired,
created or arising, and wherever located (collectively, but without duplication, the “Collateral”): all Equipment, Inventory and other
Goods, Accounts, General Intangibles (including, without limitation, all of the Borrower’s patents and patent applications, trademarks
and trademark applications, registered copyrights, domain names, and all licenses for the use of any patents, trademarks, copyrights
and domain names of the Borrower), Fixtures, Documents, Letter-of-Credit Rights and Chattel Paper, Deposit Accounts, Instruments
and Investment Property, Commercial Tort Claims, Supporting Obligations, and all Proceeds of any and all of the foregoing (as all such
capitalized terms used in this paragraph are as defined in the Uniform Commercial Code in effect in the State of Delaware); provided,
that to the extent that any of the foregoing Collateral is subject, prior to the date hereof, to a security interest in favor of a third party
and the agreement with such third party expressly prohibits any grant of a security interest therein, the Borrower will not be deemed to
have a security interest in such Collateral only for so long as such prohibition continues. This Note shall constitute a security
agreement for the purpose of granting to the Lender a security interest in the Collateral. The Borrower makes no representation to the
Lender as to value of any Collateral or the priority of any lien on the Collateral which is granted hereby by the Borrower to the Lender
in relation to any other liens on the Collateral which may exist of record as of the date hereof. By its acceptance of this Note, the
Lender agrees hereby that to the extent that a prior security interest has been granted in and a lien exists on any of the Collateral
pursuant to any other security agreement and perfected lien, the Lender shall have a lien which is subordinate to such prior lien of
record.
 

(b) The Borrower hereby authorizes the Lender, and appoints the Lender as its attorney-in-fact, to file in such office or offices
as the Lender deems necessary or desirable, such financing and continuation statements and amendments and supplements thereto, and
such other documents as the Lender may require to perfect, preserve and protect the security interests granted herein.
 

(c) The Borrower agrees that from time to time, at the expense of the Borrower, it will promptly execute and deliver all such
further instruments and documents, and take all such further action as may be necessary or desirable, or as the Lender may reasonably
request, in order to perfect and protect any security interest granted or purported to be granted hereby or to enable the Lender to
exercise and enforce its rights and remedies hereunder and with respect to any Collateral or to otherwise carry out the purposes of this
security agreement.
 

(d) The Borrower will, at its sole cost and expense, preserve and defend the Collateral, keep the Collateral in good condition at
all times, and preserve the Collateral free and clear of all other liens and encumbrances, except liens which the Lender has consented to
and for taxes not yet due and payable. However, the foregoing will not prevent the Borrower from terminating its interest in and/or
abandoning any Collateral if, in its reasonable discretion, such Collateral has no further value to the Borrower.
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(e) The Borrower will not sell any Collateral outside the ordinary course of business without the prior written consent of the
Lender, which consent shall not be unreasonably withheld, delayed or conditioned.

 
(f) The Borrower will keep itself and the Collateral insured against all hazards in such amounts as the Lender may reasonably

require.
 

(g) Upon the occurrence and during the continuation of a default hereunder, the Lender may exercise, in addition to any other
rights and remedies provided herein, under other contracts and under law, all the rights and remedies of a secured party under the
Uniform Commercial Code.

 
Waiver. The Borrower hereby waives, unless otherwise provided for in this Note, demand, notice of presentment, protest,

notice of dishonor and protest, rights or extension and any defense by reason of extension of time or other indulgences granted by the
Lender.
 

Notices. Any notice, presentation or demand to or upon the Borrower in respect of this Note may be given or made by being
mailed by registered or certified mail addressed to the Borrower at the address first written above or, if any other address shall at any
time be designated for this purpose by the Borrower in writing to the holder of this Note at the time of such notice, to such other
address. Notice shall be deemed received three (3) days after posting the same. Notice may also be given by hand-delivery.

 
Costs and Expenses.

 
(a) If the Lender retains the services of legal counsel in order to enforce any remedy available to the Lender under any

document or instrument evidencing or securing the Loan, attorney’s fees which are reasonable and actually incurred by the Lender shall
be payable on demand by the Borrower to the Lender, and the Borrower shall also pay on demand the cost of any and all other costs
reasonably incurred by the Lender in connection with proceedings to recover any sums due hereunder. Any such amounts not paid
promptly on demand shall be added to the outstanding principal balance of this Note and shall bear interest at the stated interest rate of
this Note until paid in full.
 

(b) Nothing contained herein shall limit or impair the obligation of the Borrower to pay any and all costs and expenses for
which the Borrower is otherwise liable to the Lender as provided by law.
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Miscellaneous.
 

(a) Any provision hereof found to be illegal, invalid or unenforceable for any reason whatsoever shall not affect the validity,
legality or enforceability of the remaining provisions hereof.
 

(b) If the effective interest rate on this Note would otherwise violate any applicable usury law, then the interest rate shall be
reduced to the maximum permissible rate retroactively to the original date of this Note, and any payment received by the holder in
excess of the maximum permissible rate shall be treated as a prepayment of the principal of this Note.
 

(c) This Note shall inure to the benefit of the Lender and its heirs, estate, personal representatives and legal guardians,
endorsees and assigns. This Note may not be assigned by either the Borrower or the Lender without the prior written consent of the
other party.
 

(d) The descriptive headings of this Note are inserted for convenience only and shall not affect the meaning or construction of
any of the provisions of this Note.
 

(e) The terms of this Note may be amended and any rights of the Lender hereunder may be waived only if such amendment or
waiver is in writing and is signed by the Lender and the Borrower.

 
Governing Law. The validity, construction and enforceability of this Note shall be construed in accordance with and governed

by the laws of the State of Delaware, excluding rules relating to conflicts of law.
 

This Note has been duly executed by the Borrower and constitutes a legal, valid and binding obligation of the Borrower,
enforceable in accordance with its terms. All covenants and promises in this Note shall bind the successors and permitted assigns of the
Borrower.

 
IN WITNESS WHEREOF, the Borrower has duly executed this Demand Promissory Note effective as of the day and year

first above written.
 
 CORTEX PHARMACEUTICALS, INC.
   
 By: /s/ Robert N. Weingarten
 Name:Robert N. Weingarten
 Title: Vice President and Chief Financial Officer
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Exhibit 10.1

 
FORM OF

DEMAND PROMISSORY NOTE
 

$ _________ ________, 2016
 

FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (the “Borrower”), with a
mailing address at 126 Valley Road, Suite C, Glen Rock, New Jersey 07452, hereby promises to pay on demand and to the order of
                             (the “Lender”), with an address of                                                                             , or at such other place as the
holder hereof may designate in writing, the principal sum of                                                                              ($              ), together with
interest thereon at the interest rate as set forth herein (the “Loan”). The Lender’s books and records as to amounts due under this Note
shall be conclusive absent manifest error.
 

Principal and Interest. Principal and accrued interest thereon shall be immediately due and payable upon demand of the
Lender. Interest shall accrue on the outstanding principal amount at a rate equal to 10% per annum. Interest shall be calculated on the
basis of the actual number of days elapsed and a year of 365/366 days, as applicable. Any accrued but unpaid interest shall be added to
the principal balance on the last day of each year that the principal is outstanding and unpaid.
 

Payments; Prepayments.
 

(a) Payment, when paid, shall be applied first to the payment of all interest accrued and unpaid on this Note and then to
payment on account of the principal hereof.
 

(b) This Note may be prepaid in whole or in part at any time, without premium or penalty. Each prepayment must be
accompanied by a written notice of such prepayment indicating the amount of such payment to be applied as a prepayment of principal.
 

Default. If the Borrower fails to make any payment when the same shall become due and payable, then the holder of this Note
may declare the unpaid principal balance under this Note to be immediately due and payable and thereupon such balance shall become
due and payable without presentation, protest or further demand or notice of any kind, all of which are hereby expressly waived, and
the holder of this Note shall be entitled to receive, to the extent lawful, all costs, including reasonable attorney’s fees and expenses, for
the collection of such amounts.
 

Time is of the Essence. Time is of the essence with respect to each and every term and provision of this Note.
 
   



   
 

Security Agreement.
 

(a) To secure its obligations under this Note and to induce the Lender to extend the Loan to the Borrower, the Borrower
hereby grants, conveys and assigns to the Lender a security interest in and to, all of such Borrower’s right, title and interest in and to all
of the following property, in all its forms, in each case whether now or hereafter existing, whether now owned or hereafter acquired,
created or arising, and wherever located (collectively, but without duplication, the “Collateral”): all Equipment, Inventory and other
Goods, Accounts, General Intangibles (including, without limitation, all of the Borrower’s patents and patent applications, trademarks
and trademark applications, registered copyrights, domain names, and all licenses for the use of any patents, trademarks, copyrights
and domain names of the Borrower), Fixtures, Documents, Letter-of-Credit Rights and Chattel Paper, Deposit Accounts, Instruments
and Investment Property, Commercial Tort Claims, Supporting Obligations, and all Proceeds of any and all of the foregoing (as all such
capitalized terms used in this paragraph are as defined in the Uniform Commercial Code in effect in the State of Delaware); provided,
that to the extent that any of the foregoing Collateral is subject, prior to the date hereof, to a security interest in favor of a third party
and the agreement with such third party expressly prohibits any grant of a security interest therein, the Borrower will not be deemed to
have a security interest in such Collateral only for so long as such prohibition continues. This Note shall constitute a security
agreement for the purpose of granting to the Lender a security interest in the Collateral. The Borrower makes no representation to the
Lender as to value of any Collateral or the priority of any lien on the Collateral which is granted hereby by the Borrower to the Lender
in relation to any other liens on the Collateral which may exist of record as of the date hereof. By its acceptance of this Note, the
Lender agrees hereby that to the extent that a prior security interest has been granted in and a lien exists on any of the Collateral
pursuant to any other security agreement and perfected lien, the Lender shall have a lien which is subordinate to such prior lien of
record.
 

(b) The Borrower hereby authorizes the Lender, and appoints the Lender as its attorney-in-fact, to file in such office or offices
as the Lender deems necessary or desirable, such financing and continuation statements and amendments and supplements thereto, and
such other documents as the Lender may require to perfect, preserve and protect the security interests granted herein.
 

(c) The Borrower agrees that from time to time, at the expense of the Borrower, it will promptly execute and deliver all such
further instruments and documents, and take all such further action as may be necessary or desirable, or as the Lender may reasonably
request, in order to perfect and protect any security interest granted or purported to be granted hereby or to enable the Lender to
exercise and enforce its rights and remedies hereunder and with respect to any Collateral or to otherwise carry out the purposes of this
security agreement.
 

(d) The Borrower will, at its sole cost and expense, preserve and defend the Collateral, keep the Collateral in good condition at
all times, and preserve the Collateral free and clear of all other liens and encumbrances, except liens which the Lender has consented to
and for taxes not yet due and payable. However, the foregoing will not prevent the Borrower from terminating its interest in and/or
abandoning any Collateral if, in its reasonable discretion, such Collateral has no further value to the Borrower.
 

(e) The Borrower will not sell any Collateral outside the ordinary course of business without the prior written consent of the
Lender, which consent shall not be unreasonably withheld, delayed or conditioned.

 
(f) The Borrower will keep itself and the Collateral insured against all hazards in such amounts as the Lender may reasonably

require.
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(g) Upon the occurrence and during the continuation of a default hereunder, the Lender may exercise, in addition to any other
rights and remedies provided herein, under other contracts and under law, all the rights and remedies of a secured party under the
Uniform Commercial Code.
 

Waiver. The Borrower hereby waives, unless otherwise provided for in this Note, demand, notice of presentment, protest,
notice of dishonor and protest, rights or extension and any defense by reason of extension of time or other indulgences granted by the
Lender.
 

Notices. Any notice, presentation or demand to or upon the Borrower in respect of this Note may be given or made by being
mailed by registered or certified mail addressed to the Borrower at the address first written above or, if any other address shall at any
time be designated for this purpose by the Borrower in writing to the holder of this Note at the time of such notice, to such other
address. Notice shall be deemed received three (3) days after posting the same. Notice may also be given by hand-delivery.
 

Costs and Expenses.
 

(a) If the Lender retains the services of legal counsel in order to enforce any remedy available to the Lender under any
document or instrument evidencing or securing the Loan, attorney’s fees which are reasonable and actually incurred by the Lender shall
be payable on demand by the Borrower to the Lender, and the Borrower shall also pay on demand the cost of any and all other costs
reasonably incurred by the Lender in connection with proceedings to recover any sums due hereunder. Any such amounts not paid
promptly on demand shall be added to the outstanding principal balance of this Note and shall bear interest at the stated interest rate of
this Note until paid in full.
 

(b) Nothing contained herein shall limit or impair the obligation of the Borrower to pay any and all costs and expenses for
which the Borrower is otherwise liable to the Lender as provided by law.
 

Miscellaneous.
 

(a) Any provision hereof found to be illegal, invalid or unenforceable for any reason whatsoever shall not affect the validity,
legality or enforceability of the remaining provisions hereof.
 

(b) If the effective interest rate on this Note would otherwise violate any applicable usury law, then the interest rate shall be
reduced to the maximum permissible rate retroactively to the original date of this Note, and any payment received by the holder in
excess of the maximum permissible rate shall be treated as a prepayment of the principal of this Note.
 

(c) This Note shall inure to the benefit of the Lender and its heirs, estate, personal representatives and legal guardians,
endorsees and assigns. This Note may not be assigned by either the Borrower or the Lender without the prior written consent of the
other party.
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(d) The descriptive headings of this Note are inserted for convenience only and shall not affect the meaning or construction of
any of the provisions of this Note.
 

(e) The terms of this Note may be amended and any rights of the Lender hereunder may be waived only if such amendment or
waiver is in writing and is signed by the Lender and the Borrower.

 
Governing Law. The validity, construction and enforceability of this Note shall be construed in accordance with and governed

by the laws of the State of Delaware, excluding rules relating to conflicts of law.
 

This Note has been duly executed by the Borrower and constitutes a legal, valid and binding obligation of the Borrower,
enforceable in accordance with its terms. All covenants and promises in this Note shall bind the successors and permitted assigns of the
Borrower.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the Borrower has duly executed this Demand Promissory Note effective as of the day and year

first above written.
 
 RESPIRERX PHARMACEUTICALS INC.
   
 By:
 Name:[____________]
 Title: [____________]
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NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.

 
FORM OF

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: [_______] Initial Exercise Date: [_______], 2016                 
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,                 
or his permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on exercise
hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New York time on
[_______], 2019 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx Pharmaceuticals Inc., a
Delaware corporation (the “Company”), up to [_______] shares (as subject to adjustment hereunder, the “Warrant Shares”) of Common
Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section
2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. [Intentionally Omitted]
 
Section 2. Exercise.
 

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,
at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). A “Business Day” means any day other than a
Saturday or Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any
day that the NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to
the contrary, the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of
the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this
Warrant to the Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the
Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available
hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the
applicable number of Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to
be maintained, records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be
deemed to be accurate absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2)
Business Days of actual receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree
that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of
Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be

$__________ per share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the
“Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder by means of a “cashless

exercise” in which the Holder shall be entitled to receive a certificate for the number of Warrant Shares equal to the quotient obtained
by the following formula:

 
 (A-B)*(X)
      (A)
 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.

 
d) Mechanics of Exercise.

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof
shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than five (5) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, as of the
latter of the date the Warrant has been exercised and, if a cash exercise, payment to the Company of the Exercise Price has been made
in good funds by either certified check, wire transfer or other similar payment method and all taxes required to be paid by the Holder, if
any, pursuant to Section 2(d)(v) prior to the issuance of such shares, having been paid.
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ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the
Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner

that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 

vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined
below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the
Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of
this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other applicable
equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
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Section 3. Certain Adjustments.
 

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,

the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring

cash dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common
Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.
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Section 4. Transfer of Warrant.
 

a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)
hereof, this Warrant and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part,
upon surrender of this Warrant at the principal office of the Company or its designated agent, together with an Assignment Form duly
executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer.
Upon such surrender and, if required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of
the assignee or assignees, as applicable, and in the denomination or denominations specified in such instrument of assignment, and
shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be
cancelled. The Warrant, if properly assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant
Shares without having a new Warrant issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.
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Section 5. Miscellaneous.
 

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends
or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d) Authorized Shares.

 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its

authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all
such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant
Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.
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Before taking any action which would result in an adjustment in the number of Warrant Shares for which

this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations

evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the
successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall be deemed to be the Holder for all
purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant
and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or implied, is intended to or shall confer
upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever, under or by reason of this Warrant.
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k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company, the Holder, and the majority in interest of the then Holders (as determined based on the number of Warrant Shares for
which the then-outstanding Warrants are exercisable); provided, however, that no such amendment or waiver may adversely affect any
Holder’s rights without such Holder’s consent.

 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the [___] day of January, 2016.
 
 RESPIRERX PHARMACEUTICALS INC.
  
 By:  
 Name:[____________]
 Title: [____________]
 

 



 
 
AGREED AND ACCEPTED:  
  
[____________]  
   
Signature:   
   
Name (print):   
   
Address:   
   
   
   
   
 
Email:   
 
Facsimile Number:   
 

 



 
 

NOTICE OF EXERCISE
 

TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).

 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:

 
   
   
   
 (please print or type name and address)  
   
   
 (please insert social security or other identifying number)  

 
The Warrant Shares shall be delivered to the following:

 
   
   
   
   
   
 (please print or type name and address)  
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.

 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:

 
   
   
   
   
   

 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 

 



 
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: ________________________________________________
 
Signature of Authorized Signatory of Investing Entity: _________________________
 
Name of Authorized Signatory: _____________________________________________
 
Title of Authorized Signatory: ______________________________________________
 
Date: ________________________________________________________________

 
   



 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to

 
_______________________________________________ whose address is

 
_______________________________________________________________.

 
_______________________________________________________________

 
 Dated: ______________, _______
 
 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
   



 



 
Exhibit 10.1

 
CORTEX PHARMACEUTICALS, INC.

 
2015 STOCK AND STOCK OPTION PLAN

 
This 2015 Stock and Stock Option Plan (the “Plan”) is hereby established and adopted this 30th day of June, 2015 (the

“Effective Date”) by Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”).
 
1. Purposes of the Plan. The purposes of this 2015 Stock and Stock Option Plan (the “Plan”) are to attract and retain qualified
employees and officers, (collectively, employees and officers are referred to herein as “Employees” as defined in more detailed below),
directors, consultants, advisors and other service providers (collectively, directors, consultants, advisors and other service providers are
referred to herein as “Consultants” as defined in more detail below) upon whose initiative, judgment and effort the successful conduct
and development of the Company is dependent, and to provide additional incentive to those Employees and Consultants, and to
promote the success of the Company’s business. Options granted under the Plan will be Non-Statutory Stock Options (also, referred to
as Non-Qualified Stock Options). Restricted Stock and Stock Grants may also be granted under the Plan.
 
2. Definitions. As used herein, the following definitions shall apply:

 
(a) “Administrator” means the Committee.
 
(b) “Affiliate” means a corporation or other entity that, directly or through one or more intermediaries, controls, is controlled

by or is under common control with, the Company.
 
(c) “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all

applicable U.S. federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other
country or jurisdiction where Options, Restricted Stock, or Stock Grants are granted under the Plan or Participants reside or provide
services, as such laws, rules, and regulations shall be in effect from time to time.

 
(d) “Award” means any award of an Option, Restricted Stock, or Stock Grant under the Plan.
 
(e) “Award Agreement” means a written document, the form(s) of which shall be approved from time to time by the

Administrator, reflecting the terms of an Award granted under the Plan and includes any documents attached to or incorporated into
such Award Agreement, including, but not limited to, a notice of grant and a form of exercise notice.

 
(f) “Board” means the Board of Directors of the Company.
 

 



 
 

(g) “Cashless Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable Law, a
program approved by the Committee in which a Participant may exercise an Option by directing the Company to deduct from the
Shares issuable upon exercise of his or her Option a number of Shares having an aggregate Fair Market Value equal to the sum of the
aggregate exercise price therefor plus the amount of the Participant’s minimum tax withholding (if any), unless such Participant elects
to reimburse the Company for such minimum tax withholding amounts in cash, whereupon the Company shall issue to the Participant
the net remaining number of Shares after such deductions.

 
(h) “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an

applicable Award Agreement, employment agreement or other applicable written agreement) if the Participant’s Continuous Service
Status is terminated for any of the following reasons: (i) any material breach by Participant of any material written agreement between
Participant and the Employer and Participant’s failure to cure such breach within the time prescribed in such written agreement or in
the event no such time is prescribed, then within 30 days after receiving written notice thereof; (ii) any failure by Participant to comply
with the Employer’s material written policies or rules as they may be in effect from time to time; (iii) neglect or persistent
unsatisfactory performance of Participant’s duties and Participant’s failure to cure such condition within 30 days after receiving written
notice thereof; (iv) Participant’s repeated failure to follow reasonable and lawful instructions from the individual or group of
individuals to whom he or she reports and Participant’s failure to cure such condition within 30 days after receiving written notice
thereof; (v) Participant’s conviction of, or plea of guilty or nolo contendere to, any crime that results in, or is reasonably expected to
result in, material harm to the business or reputation of the Employer; (vi) Participant’s commission of or participation in an act of
fraud against the Employer; (vii) Participant’s intentional material damage to the Company’s business, property or reputation; or (viii)
Participant’s unauthorized use or disclosure of any proprietary information or trade secrets of the Employer or any other party to whom
the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Employer. For purposes of clarity, a
termination without “Cause” does not include any termination that occurs as a result of Participant’s death or Disability. The
determination as to whether a Participant’s Continuous Service Status has been terminated for Cause shall be made in good faith by the
Company and shall be final and binding on the Participant. The foregoing definition does not in any way limit the Employer’s ability to
terminate a Participant’s employment or consulting relationship at any time. In the event that Section 2(h)(ii)-(viii) conflict with the
terms of any written agreement between the Employer and the Participant, the terms of the written agreement shall supercede the terms
of Sections 2(h)(ii)-(viii) of this Plan and shall be the determinant of Cause.

 
 



 
 

(i) “Change of Control” means (i) a sale of all or substantially all of the Company’s assets other than to an Excluded Entity
(as defined below), (ii) a merger, consolidation or other capital reorganization or business combination transaction of the Company
with or into another corporation, limited liability company or other entity other than an Excluded Entity, or (iii) the consummation of a
transaction, or series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange
Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of a majority of the
Company’s then outstanding voting securities. Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if
its purpose is to (A) change the jurisdiction of the Company’s incorporation, (B) create a holding company that will be owned in
substantially the same proportions by the persons who hold the Company’s securities immediately before such transaction, or (C)
obtain funding for the Company in a financing that is approved by the Company’s Board. An “Excluded Entity” means a corporation or
other entity of which the holders of voting capital stock of the Company outstanding immediately prior to such transaction are the
direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by all of such corporation’s
or other entity’s voting securities outstanding immediately after such transaction.

 
(j) “Code” means the Internal Revenue Code of 1986, as amended.
 
(k) “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or

such lesser or greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a
committee or sub-committee of the Board) appointed by the Board to administer the Plan in accordance with Section 4 below. In the
event a committee has not been established, the Board shall act as the Committee.

 
(l) “Common Stock” means the Company’s common stock, par value $0.001 per share, as adjusted pursuant to Section 11

below.
 
(m) “Company” means Cortex Pharmaceuticals, Inc., a Delaware corporation.
 
(n) “Consultant” means any person or entity, including an advisor but not an Employee, that renders, or has rendered,

services to the Employer and is compensated for such services, and any Director whether compensated for such services or not.
 

 



 
 

(o) “Continuous Service Status” means that the Participant’s service with the Employer, whether as an Employee or
Consultant, is not interrupted or terminated. The Participant’s Continuous Service Status shall not be deemed to have terminated
merely because of a change in the capacity in which the Participant renders service to the Employer as an Employee or Consultant or a
change in the affiliated entity for which the Participant renders such service, provided that there is no interruption or termination of the
Participant’s Continuous Service Status; provided further that if any Award is subject to Section 409A of the Code, this sentence shall
only be given effect to the extent consistent with Section 409A of the Code. For example, a change in status from an Employee of the
Company to a Consultant of an Affiliate will not constitute an interruption of Continuous Service Status. The Committee or its
delegate, in its sole discretion, may determine whether Continuous Service Status shall be considered interrupted in the case of any
leave of absence approved by that party, including sick leave, military leave or any other personal or family leave of absence.

 
(p) “Director” means a member of the Board of Directors of an Employer.
 
(q) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.
 
(r) “Employee” means any person employed by the Employer, with the status of employment determined pursuant to such

factors as are deemed appropriate by the Company in its sole discretion, subject to any requirements of Applicable Laws, including the
Code. The payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by the
Employer.

 
(s) “Employer” means the Company and any Affiliate thereof.
 
(t) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(u) “Fair Market Value” on any given day shall be the value of one share of Common Stock determined as follows: (i) if the

Common Stock is then listed or admitted to trading on a Nasdaq stock exchange or other stock exchange which reports closing sale
prices, the Fair Market Value shall be the closing sale price on the date of valuation on such Nasdaq stock exchange or other principal
stock exchange on which the Common Stock is then listed or admitted to trading, or, if no closing sale price is quoted on such day, then
the Fair Market Value shall be the closing sale price of the Common Stock on such Nasdaq stock exchange or such other exchange on
the next preceding day on which a closing sale price is reported, (ii) if the Common Stock is not then listed or admitted to trading on a
Nasdaq stock market or other stock exchange which reports closing sale prices, the Fair Market Value shall be the average of the
closing bid and asked prices of the Common Stock in the over-the-counter market on the date of valuation, (iii) if neither (i) nor (ii) is
applicable as of the date of valuation, then the Fair Market Value shall be determined by the Administrator in good faith based upon a
reasonable application of a reasonable valuation method in accordance with Section 409A of the Code, which determination shall be
conclusive and binding on all interested parties.

 
 



 
 

(v) “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, sister-in-law (including adoptive
relationships) of the Participant, any person sharing the Participant’s household (other than a tenant or employee), a trust in which these
persons (or the Participant) have more than 50% of the beneficial interest, a foundation in which these persons (or the Participant)
control the management of assets, and any other entity in which these persons (or the Participant) own more than 50% of the voting
interests.

 
(w) “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as an incentive stock option

within the meaning of Section 422 of the Code.
 
(x) “Listed Security” means any security of the Company that is listed or approved for listing on a Nasdaq stock exchange or

other national securities exchange or designated or approved for designation as a national market system security on an interdealer
quotation system including the OTC Markets.

 
(y) “Net Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable Law, a program

approved by the Committee in which payment may be made all or in part by delivery (on a form prescribed by the Committee) of an
irrevocable direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of
the aggregate exercise price plus the amount of the Participant’s minimum tax withholding (if any).

 
(z) “Non-Statutory Stock Option” which may also be referred to as a “Non-Qualified Stock Option” means an Option that

is not intended to, or does not, in fact, qualify as an Incentive Stock Option.
 
(aa) “Option” means a stock option granted pursuant to the Plan.
 
(bb) “Option Exchange Program” means a program approved by the Administrator, or the shareholders of the Company if

required under Applicable Laws, whereby outstanding Options (i) are exchanged for Options with a lower exercise price, Restricted
Stock, Stock Grants, cash or other property or (ii) are amended to decrease the exercise price as a result of a decline in the Fair Market
Value, in each case to the extent permitted by Applicable Laws.

 
(cc) “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.
 
(dd) “Optionee” means an Employee or Consultant who receives an Option.
 

 



 
 

(ee) “Participant” means an eligible person to whom an Award is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Award.

 
(ff) This definition is intentionally left blank.
 
(gg) “Plan” means this 2015 Stock and Stock Option Plan.
 
(hh) “Restricted Stock” means an Award pursuant to Section 8 below that grants the recipient a right to purchase or receive

Shares that are subject to restrictions as determined by the Administrator and set forth in an Award Agreement. Upon the lapse of all
such restrictions, the Shares will cease to be Restricted Stock for purposes of the Plan.

 
(ii) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor

provision.
 
(jj) “Share” means a share of Common Stock, as adjusted in accordance with Section 11 below.
 
(kk) This definition is intentionally left blank.
 
(ll) “Stock Exchange” means any stock exchange, including any Nasdaq Stock Exchange or any other stock exchange or

consolidated stock price reporting system on which prices for the Common Stock are quoted at any given time including the OTC
Markets.

 
(mm) “Stock Grant” means the grant of unrestricted shares of Common Stock pursuant to Section 9.
 
(nn) “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes of

stock of the Company or any Affiliate measured as of an Award’s date of grant.
 
3. Stock Subject to the Plan. Subject to the provisions of Section 11 below, the maximum aggregate number of Shares that may be
issued under the Plan is 150,000,000 Shares, all of which may be issued pursuant to Non-Statutory Stock Options, Restricted Stock, or
as Stock Grants. The Shares issued under the Plan may be authorized, but unissued, or reacquired Shares. If an Award should expire or
become unexercisable for any reason without having been exercised in full, or is surrendered pursuant to an Option Exchange Program,
the unissued Shares that were subject thereto shall, unless the Plan shall have been terminated, continue to be available under the Plan
for issuance pursuant to future Awards. In addition, any Shares which are retained by the Company upon exercise of an Award in order
to satisfy the exercise or purchase price for such Award or any withholding taxes due with respect to such Award shall be treated as not
issued and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares issued under the Plan and later
forfeited to the Company due to the failure to vest by the Company at the original purchase price paid to the Company for the Shares
(including, without limitation, upon forfeiture to the Company in connection with the termination of a Participant’s Continuous Service
Status) shall again be available for future grant under the Plan.
 

 



 
 
4. Administration of the Plan.

 
(a) General. The Plan shall be administered by the Committee. If permitted by Applicable Laws, the Committee may

authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject to
Section 16 of the Exchange Act) within parameters specified by the Committee.

 
(b) Committee Composition. The Committee shall continue to serve in its designated capacity until otherwise directed by the

Board. From time to time the Board may increase the size of any Committee and appoint additional members thereof, remove members
(with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused) and dissolve a Committee
and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case of a Committee
administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or
required by such provisions.

 
(c) Powers of the Administrator. Subject to the provisions of the Plan, the Administrator shall have the authority, in its sole

discretion: (i) to determine the Fair Market Value in accordance with Section 2(u) above, provided that such determination shall be
applied consistently with respect to Participants under the Plan; (ii) to select the Employees and Consultants to whom Awards may
from time to time be granted; (iii) to determine the number of Shares to be covered by each Award; (iv) to approve the form(s) of
agreement(s) and other related documents used under the Plan; (v) to determine the terms and conditions, not inconsistent with the
terms of the Plan, of any Award granted hereunder, which terms and conditions include but are not limited to the exercise or purchase
price, the time or times when Awards may vest and/or be exercised (which may be based on performance criteria), the circumstances (if
any) when vesting will be accelerated or forfeiture restrictions will be waived, and any restriction or limitation regarding any Award,
Optioned Stock, Restricted Stock or Stock Grant (as applicable); (vi) to amend any outstanding Award or agreement related to any
Optioned Stock, Restricted Stock or Stock Grant (as applicable), including any amendment adjusting vesting (e.g., in connection with a
change in the terms or conditions under which such person is providing services to the Company), provided that no amendment shall
be made that would materially and adversely affect the rights of any Participant without his or her consent; (vii) to determine whether
and under what circumstances an Option may be settled in cash under Section 7(c)(iii) below instead of Common Stock; (viii) subject
to Applicable Laws, to implement an Option Exchange Program and establish the terms and conditions of such Option Exchange
Program without consent of the holders of capital stock of the Company, provided that no amendment or adjustment to an Option that
would materially and adversely affect the rights of any Participant shall be made without his or her consent; (ix) to approve addenda
pursuant to Section 18 below or to grant Awards to, or to modify the terms of, any outstanding Award Agreement or any agreement
related to any Optioned Stock, Restricted Stock or Stock Grant (as applicable) held by Participants who are foreign nationals or
employed outside of the United States with such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set forth in this Plan to the
extent necessary or appropriate to accommodate such differences; and (x) to construe and interpret the terms of the Plan, any Award
Agreement and any agreement related to any Optioned Stock or Restricted Stock or Stock Grant, which constructions, interpretations
and decisions shall be final and binding on all Participants.

 
 



 
 

(d) Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including
officers of the Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against
and from (i) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or
resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason
of any action taken or failure to act under the Plan or pursuant to the terms and conditions of any Award except for actions taken in bad
faith or failures to act in good faith, and (ii) any and all amounts paid by him or her in settlement thereof, with the Company’s
approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or her,
provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such claim, action,
suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification
shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s Certificate of
Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the Company may have to
indemnify or hold harmless each such person.
 
5. Eligibility.

 
(a) Recipients of Grants. Non-Statutory Stock Options, Restricted Stock and Stock Grants may be granted to Employees and

Consultants.
 
(b) Type of Option. Each Option shall be a Non-Statutory Stock Option regardless of whether it is so designated in the

respective Option Agreement.
 
(c) No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with

respect to continuation of an employment or consulting relationship with the Employer, nor shall it interfere in any way with such
Employee’s or Consultant’s right or the Employer’s right to terminate his or her employment or consulting relationship at any time,
with or without cause.

 
 



 
 
6. Term of Plan. The Plan shall become effective upon its adoption by the Board and shall continue in effect for a term of 10 years
unless sooner terminated under Section 14 below.
 
7. Options.

 
(a) Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the term shall

be no more than 10 years from the date of grant thereof or such shorter term as may be provided in the Option Agreement.
 
(b) Option Exercise Price and Consideration.

 
(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall

be such price as is determined by the Administrator and set forth in the Option Agreement, but if the per Share exercise price is less
than 100% of the Fair Market Value on the date of grant, it shall otherwise comply with all Applicable Laws, including Section 409A
of the Code.

 
(ii) Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option,

including the method of payment, shall be determined by the Administrator and may consist entirely of (1) cash; (2) check; (3) other
previously owned Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to
which the Option is exercised; (4) a Cashless Exercise; (5) a Net Exercise; (6) such other consideration and method of payment
permitted under Applicable Laws; or (7) any combination of the foregoing methods of payment. In making its determination as to the
type of consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to
benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular form of consideration at the time of
any Option exercise.

 
(c) Exercise of Option.

 
(i) General.

 
(1) Exercisability. Any Option granted hereunder shall be exercisable at such times and under such

conditions as determined by the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including
vesting requirements and/or performance criteria with respect to the Employer, and/or the Optionee.

 
 



 
 

(2) Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share. The
Administrator may require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not
prevent an Optionee from exercising the full number of Shares as to which the Option is then exercisable.

 
(3) Procedures for and Results of Exercise. An Option shall be deemed exercised when written notice of

such exercise has been received by the Company in accordance with the terms of the Award Agreement by the person entitled to
exercise the Option and the Company has received full payment for the Shares with respect to which the Option is exercised and has
paid, or made arrangements to satisfy, any applicable taxes, withholding, required deductions or other required payments in accordance
with Section 10 below. The exercise of an Option shall result in a decrease in the number of Shares that thereafter may be available
under the Plan and the Option by the number of Shares as to which the Option is exercised.

 
(4) Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate

entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any
other rights as a holder of capital stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No
adjustment will be made for a dividend or other right for which the record date is prior to the date the stock is issued, except as
provided in Section 11 below.

 
(ii) Termination of Continuous Service Status. The Administrator shall establish and set forth in the applicable

Award Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an
Optionee’s Continuous Service Status, which provisions may be waived or modified by the Administrator at any time. To the extent
that an Award Agreement does not specify the terms and conditions upon which an Option shall terminate upon termination of an
Optionee’s Continuous Service Status, the following provisions shall apply:

 
(1) General Provisions. Except as otherwise provide in an Award Agreement or by the Administrator at a

later date (in accordance with the terms of the Plan), if the Optionee (or other person entitled to exercise the Option) does not exercise
the Option to the extent so entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the
unexercised portion of the Option shall revert to the Plan. In no event may any Option be exercised after the expiration of the Option
term as set forth in the Option Agreement (and subject to this Section 7).

 
(2) Termination other than Upon Disability or Death or for Cause. In the event of termination of an

Optionee’s Continuous Service Status other than under the circumstances set forth in the subsections (3) through (5) below, such
Optionee may exercise any outstanding Option at any time within one year following such termination to the extent the Optionee is
vested in the Optioned Stock as of the date of such termination or to any greater extent as determined by the Administrator.

 
 



 
 

(3) Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a
result of his or her Disability, such Optionee may exercise any outstanding Option at any time within one year following such
termination to the extent the Optionee is vested in the Optioned Stock as of the date of such termination or to any greater extent as
determined by the Administrator.

 
(4) Death of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a result of

his or her death or in the event of the Optionee’s death during the exercise period set forth in subsections (2) or (3) above, the Option
may be exercised by any beneficiaries designated in accordance with Section 16 below, or if there are no such beneficiaries, by the
Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or inheritance, at any time until the
expiration date of the Option, but only to the extent the Optionee is vested in the Optioned Stock as of the date of such death or to any
greater extent as determined by the Administrator.

 
(5) Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status for

Cause, any outstanding Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its entirety
upon first notification to the Optionee of termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s
Continuous Service Status is suspended pending an investigation of whether the Optionee’s Continuous Service Status will be
terminated for Cause, all the Optionee’s rights under any Option, including the right to exercise the Option, shall be suspended during
the investigation period.

 
(iii) Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares an

Option previously granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate to
the Optionee at the time that such offer is made.
 
8. Restricted Stock.

 
(a) Rights to Purchase. When a right to purchase or receive Restricted Stock is granted under the Plan, the Company shall

advise the recipient in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such
person shall be entitled to purchase, the price to be paid, if any (which shall be as determined by the Administrator, subject to
Applicable Laws, including any applicable securities laws), and the time within which such person must accept such offer. The
permissible consideration for Restricted Stock shall be determined by the Administrator and shall be the same as is set forth in Section
7(b)(ii) above with respect to exercise of Options. The offer to purchase Shares shall be accepted by execution of an Award Agreement
in the form determined by the Administrator.

 
 



 
 

(b) Other Provisions. The Award Agreement shall contain such other terms, provisions and conditions not inconsistent with
the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Award Agreements need not be
the same with respect to each Participant.

 
(c) Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased (or if the Restricted Stock has no purchase

price, once the Restricted Stock is granted), the Participant shall have the rights equivalent to those of a holder of capital stock, and
shall be a record holder when his or her purchase and the issuance of the Shares is entered upon the records of the duly authorized
transfer agent of the Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date
the Restricted Stock is purchased, except as provided in Section 11 below.
 
9. Stock Grants. The Administrator may make a Stock Grant to an Employee or Consultant. Such Stock Grant shall be fully vested on
the date made.
 
10. Taxes.

 
(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a

permitted transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for
the satisfaction of any applicable U.S. federal, state, local or foreign tax, withholding, and any other required deductions or payments
that may arise in connection with such Award. The Company shall not be required to issue any Shares under the Plan until such
obligations are satisfied.

 
(b) The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the

Participant’s death or a permitted transferee, the person holding or exercising the Award) to satisfy all or part of his or her tax,
withholding, or any other required deductions or payments by Cashless Exercise, Net Exercise, or by surrendering Shares (either
directly or by stock attestation) that he or she previously acquired; provided that, unless specifically permitted by the Company, any
such Net Exercise must be an approved broker-assisted Net Exercise or the Shares withheld in the Cashless Exercise or Net Exercise
must be limited to avoid financial accounting charges under applicable accounting guidance and any such surrendered Shares must
have been previously held for any minimum duration required to avoid financial accounting charges under applicable accounting
guidance. Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to,
any restrictions required by rules of the Securities and Exchange Commission.

 
 



 
 
11. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

 
(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the

Company, (i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and
(y) covered by each outstanding Award, and (ii) the exercise price per Share of each such outstanding Option, shall be automatically
proportionately adjusted in the event of a stock split, reverse stock split, stock dividend, combination, consolidation, reclassification of
the Shares or subdivision of the Shares. In the event of any increase or decrease in the number of issued Shares effected without receipt
of consideration by the Company, a declaration of an extraordinary dividend with respect to the Shares payable in a form other than
Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a recapitalization through a large
nonrecurring cash dividend), a rights offering, a reorganization, merger, a spin-off, split-up, change in corporate structure or a similar
occurrence, the Administrator shall make appropriate adjustments, in its discretion, in one or more of (i) the numbers and class of
Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by each outstanding Award,
and (ii) the exercise price per Share of each outstanding Option, and any such adjustment by the Administrator shall be made in the
Administrator’s sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no
issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no
adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to an Award. If, by reason of a
transaction described in this Section 11(a) or an adjustment pursuant to this Section 11(a), a Participant’s Award Agreement or
agreement related to any Optioned Stock or Restricted Stock or Stock Grant covers additional or different shares of stock or securities,
then such additional or different shares, and the Award Agreement or agreement related to the Optioned Stock, Restricted Stock or
Stock Grant in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award,
Optioned Stock, Restricted Stock or Stock Grant prior to such adjustment.

 
(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate

immediately prior to the consummation of such action, unless otherwise determined by the Administrator.
 
(c) Corporate Transactions. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a merger,

consolidation or other capital reorganization or business combination transaction of the Company with or into another corporation,
entity or person, or (iii) the consummation of a transaction, or series of related transactions, in which any “person” (as such term is
used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act),
directly or indirectly, of more than 50% of the Company’s then outstanding capital stock (a “Corporate Transaction”), each outstanding
Award (vested or unvested) will be treated as the Administrator determines, which determination may be made without the consent of
any Participant and need not treat all outstanding Awards (or portion thereof) in an identical manner unless such treatment is described
or defined in the Award Agreement. Such determination, without the consent of any Participant, may provide (without limitation) for
one or more of the following in the event of a Corporate Transaction: (A) the continuation of such outstanding Awards by the Company
(if the Company is the surviving corporation); (B) the assumption of such outstanding Awards by the surviving corporation or its
parent; (C) the substitution by the surviving corporation or its parent of new options or equity awards for such Awards; (D) the
cancellation of such Awards in exchange for a payment to the Participants equal to the excess of (1) the Fair Market Value of the
Shares subject to such Awards as of the closing date of such Corporate Transaction over (2) the exercise price or purchase price paid or
to be paid for the Shares subject to the Awards; or (E) the cancellation of any outstanding Options or an outstanding right to purchase
Restricted Stock, in either case, for no consideration.

 
 



 
 
12. Non-Transferability of Awards.

 
(a) General. Except as set forth in this Section 12, Awards may not be sold, pledged, assigned, hypothecated, transferred or

disposed of in any manner other than by will or by the laws of descent or distribution. With respect to Restricted Stock, these
restrictions will lapse at such time or times, and on such conditions, as the Administrator may specify in the Award Agreement. The
designation of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of the
holder of the Option, only by such holder or a transferee permitted by this Section 12.

 
(b) Limited Transferability Rights. Notwithstanding anything else in this Section 12, the Administrator may in its sole

discretion provide that any Non-Statutory Stock Options or Restricted Stock, may be transferred, (x) in a private transaction pursuant to
Rule 144 of the Securities Act of 1933, as amended, subject to an opinion of counsel to the seller, acceptable to the Administrator, or
(y) by instrument to an inter vivos or testamentary trust in which such Awards are to be passed to beneficiaries upon the death of the
trustor (settlor) or by gift to Family Members. Further, beginning with (i) the period when the Company begins to rely on the
exemption described in Rule 12h-1(f)(1) promulgated under the Exchange Act, as determined by the Board in its sole discretion, and
(ii) ending on the earlier of (A) the date when the Company ceases to rely on such exemption, as determined by the Board in its sole
discretion, or (B) the date when the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange
Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred or
disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any “call equivalent
position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than, with respect to Non-Statutory
Stock Options, to (i) persons who are Family Members through gifts or domestic relations orders, or (ii) to an executor or guardian of
the Participant upon the death or disability of the Participant. Notwithstanding the foregoing sentence, the Board, in its sole discretion,
may permit transfers of Non-Statutory Stock Options, Restricted Stock or Stock Grants to the Company or in connection with a Change
of Control or other acquisition transactions involving the Company to the extent permitted by Rule 12h-1(f).

 
 



 
 

(c) Registration of Underlying Stock. With respect to the shares underlying any Awards and the Plan as a whole, the
Company shall use its reasonable best efforts to file such an S-8 registration statement as soon as reasonably practical.
 
13. Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such other date as is determined by the Administrator.
 
14. Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but, except as otherwise
provided in Section 11, no amendment or termination shall be made that would materially and adversely affect the rights of any
Participant under any outstanding Award, without his or her consent. In addition, to the extent necessary and desirable to comply with
Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in such a
manner and to such a degree as required.
 
15. Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by the
Company pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares
under the Plan unless such issuance or delivery would comply with Applicable Laws, with such compliance determined by the
Company in consultation with its legal counsel. As a condition to the exercise of any Option, purchase or receipt of any Restricted
Stock, or grant of any Stock Grant, the Company may require the person exercising the Option, purchasing or receiving the Restricted
Stock, or receiving the Stock Grant to represent and warrant at the time of any such exercise, purchase, or grant that the Shares are
being purchased only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for
the Company, such a representation is advisable or required by Applicable Laws.
 
16. Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries with respect to an Award by
timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the
Company at any time before the Participant’s death. Except as otherwise provided in an Award Agreement, if no beneficiary was
designated or if no designated beneficiary survives the Participant, then after a Participant’s death any vested Award(s) shall be
transferred or distributed to the Participant’s estate or to any person who has the right to acquire the Award by bequest or inheritance.
 

 



 
 
17. Approval of Holders of Capital Stock. To the extent required to comply with Applicable Laws, Awards to residents of the State of
California shall be granted under the Plan only if the plan is approved by the holders of capital stock of the Company by the later of (a)
within 12 months before or after the date the Plan is adopted or (b) prior to or within 12 months of the granting of any Award under the
Plan in the State of California.
 
18. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of
granting Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems
necessary or appropriate to accommodate differences in local law, tax policy or custom, which may deviate from the terms and
conditions set forth in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to
accommodate such differences but shall not otherwise affect the terms of the Plan as in effect for any other purpose.
 
19. Choice of Law. The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation
of this Plan, without regard to such state’s, or any other jurisdiction’s, conflict of law rules.
 
20. Information to Holders of Options. In the event the Company is relying on the exemption provided by Rule 12h-1(f) under the
Exchange Act, the Company shall provide the information described in Rule 701(e)(3), (4) and (5) of the Securities Act of 1933, as
amended, to all holders of Options in accordance with the requirements thereunder until such time as the Company becomes subject to
the reporting requirements of Section 13 or 15(d) of the Exchange Act. The Company may request that holders of Options agree to
keep the information to be provided pursuant to this Section confidential. If the holder does not agree to keep the information to be
provided pursuant to this Section confidential, then the Company will not be required to provide the information unless otherwise
required pursuant to Rule 12h-1(f)(1) of the Exchange Act.
 

 



 
 

ADDENDUM A
 

TO
 

2015 STOCK AND STOCK OPTION PLAN
 

(For California residents only, to the extent required by 25102(o))
 

This Addendum A to the 2015 Stock and Stock Option Plan shall apply only to the Participants who are residents of the State of
California and who are receiving an Award under the Plan. Capitalized terms contained herein shall have the same meanings given to
them in the Plan, unless otherwise provided by this Addendum A. Notwithstanding any provisions contained in the Plan to the contrary
and to the extent required by Applicable Laws, the following terms shall apply to all Awards granted to residents of the State of
California, until such time as the Administrator amends this Addendum A or the Administrator otherwise provides.

 
(a) The term of each Option shall be stated in the Award Agreement, provided, however, that the term shall be no more

than ten (10) years from the date of grant thereof.
 

(b) If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of
descent and distribution, or (iii) as permitted by Rule 701 of the Securities Act of 1933, as amended (the “Securities Act”).

 
(c) If a Participant ceases to be an Employee or Consultant for a reason other than death, Disability or an involuntary

termination for Cause, such Participant may exercise his or her Option within such period of time as specified in the Award
Agreement, which shall not be less than thirty (30) days following the date of the Participant’s termination, to the extent that
the Option is vested on the date of termination (but in no event later than the expiration of the term of the Option as set forth
in the Award Agreement).

 
(d) If a Participant ceases to be an Employee or Consultant as a result of the Participant’s Disability, the Participant may

exercise his or her Option within such period of time as specified in the Award Agreement, which shall not be less than six (6)
months following the date of the Participant’s termination, to the extent the Option is vested on the date of termination (but in
no event later than the expiration of the term of such Option as set forth in the Award Agreement).

 
(e) If a Participant dies while an Employee or Consultant, the Option may be exercised within such period of time as

specified in the Award Agreement, which shall not be less than six (6) months following the date of the Participant’s death, to
the extent the Option is vested on the date of death (but in no event later than the expiration of the term of such Option as set
forth in the Award Agreement) by the Participant’s designated beneficiary, personal representative, or by the person(s) to
whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution.

 
(f) No Award shall be granted to a resident of California more than ten (10) years after the earlier of the date of adoption

of the Plan or the date the Plan is approved by the stockholders.
 

(g) The Administrator will make any adjustments to an Award required by Section 25102(o) of the California
Corporations Code to the extent the Company is relying upon the exemption afforded thereby with respect to the Award.

 
(h) This Addendum A shall be deemed to be part of the Plan and the Administrator shall have the authority to amend this

Addendum A in accordance with Section 14 of the Plan.
 

 



 
 



 
Exhibit 10.1

 
AMENDED AND RESTATED RESPIRERX PHARMACEUTICALS INC.

 
2015 STOCK AND STOCK OPTION PLAN

 
This Amended and Restated RespireRx Pharmaceuticals Inc. 2015 Stock and Stock Option Plan (the “Plan”) is hereby adopted

this 31st day of March 2016 by RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), amending and restating the
plan initially adopted and establish on the 30th day of June, 2015 (the “Effective Date”) by the Board of Directors of the Company, and
subsequently amended on August 18, 2015 by the Board of Directors of the Company.

 
1. Purposes of the Plan. The purposes of this 2015 Stock and Stock Option Plan (the “Plan”) are to attract and retain qualified
employees and officers, (collectively, employees and officers are referred to herein as “Employees” as defined in more detailed below),
directors, consultants, advisors and other service providers (collectively, directors, consultants, advisors and other service providers are
referred to herein as “Consultants” as defined in more detail below) upon whose initiative, judgment and effort the successful conduct
and development of the Company is dependent, and to provide additional incentive to those Employees and Consultants, and to
promote the success of the Company’s business. Options granted under the Plan will be Non-Statutory Stock Options (also, referred to
as Non-Qualified Stock Options). Restricted Stock and Stock Grants may also be granted under the Plan.
 
2. Definitions. As used herein, the following definitions shall apply:
 

(a) “Administrator” means the Committee.
 
(b) “Affiliate” means a corporation or other entity that, directly or through one or more intermediaries, controls, is controlled

by or is under common control with, the Company.
 
(c) “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all

applicable U.S. federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other
country or jurisdiction where Options, Restricted Stock, or Stock Grants are granted under the Plan or Participants reside or provide
services, as such laws, rules, and regulations shall be in effect from time to time.

 
(d) “Award” means any award of an Option, Restricted Stock, or Stock Grant under the Plan.
 
(e) “Award Agreement” means a written document, the form(s) of which shall be approved from time to time by the

Administrator, reflecting the terms of an Award granted under the Plan and includes any documents attached to or incorporated into
such Award Agreement, including, but not limited to, a notice of grant and a form of exercise notice.

 
 



 
 

(f) “Board” means the Board of Directors of the Company.
 
(g) “Cashless Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable Law, a

program approved by the Committee in which a Participant may exercise an Option by directing the Company to deduct from the
Shares issuable upon exercise of his or her Option a number of Shares having an aggregate Fair Market Value equal to the sum of the
aggregate exercise price therefor plus the amount of the Participant’s minimum tax withholding (if any), unless such Participant elects
to reimburse the Company for such minimum tax withholding amounts in cash, whereupon the Company shall issue to the Participant
the net remaining number of Shares after such deductions.

 
(h) “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an

applicable Award Agreement, employment agreement or other applicable written agreement) if the Participant’s Continuous Service
Status is terminated for any of the following reasons: (i) any material breach by Participant of any material written agreement between
Participant and the Employer and Participant’s failure to cure such breach within the time prescribed in such written agreement or in
the event no such time is prescribed, then within 30 days after receiving written notice thereof; (ii) any failure by Participant to comply
with the Employer’s material written policies or rules as they may be in effect from time to time; (iii) neglect or persistent
unsatisfactory performance of Participant’s duties and Participant’s failure to cure such condition within 30 days after receiving written
notice thereof; (iv) Participant’s repeated failure to follow reasonable and lawful instructions from the individual or group of
individuals to whom he or she reports and Participant’s failure to cure such condition within 30 days after receiving written notice
thereof; (v) Participant’s conviction of, or plea of guilty or nolo contendere to, any crime that results in, or is reasonably expected to
result in, material harm to the business or reputation of the Employer; (vi) Participant’s commission of or participation in an act of
fraud against the Employer; (vii) Participant’s intentional material damage to the Company’s business, property or reputation; or (viii)
Participant’s unauthorized use or disclosure of any proprietary information or trade secrets of the Employer or any other party to whom
the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Employer. For purposes of clarity, a
termination without “Cause” does not include any termination that occurs as a result of Participant’s death or Disability. The
determination as to whether a Participant’s Continuous Service Status has been terminated for Cause shall be made in good faith by the
Company and shall be final and binding on the Participant. The foregoing definition does not in any way limit the Employer’s ability to
terminate a Participant’s employment or consulting relationship at any time. In the event that Section 2(h)(ii)-(viii) conflict with the
terms of any written agreement between the Employer and the Participant, the terms of the written agreement shall supercede the terms
of Sections 2(h)(ii)-(viii) of this Plan and shall be the determinant of Cause.

 
 



 
 

(i) “Change of Control” means (i) a sale of all or substantially all of the Company’s assets other than to an Excluded Entity
(as defined below), (ii) a merger, consolidation or other capital reorganization or business combination transaction of the Company
with or into another corporation, limited liability company or other entity other than an Excluded Entity, or (iii) the consummation of a
transaction, or series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange
Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of a majority of the
Company’s then outstanding voting securities. Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if
its purpose is to (A) change the jurisdiction of the Company’s incorporation, (B) create a holding company that will be owned in
substantially the same proportions by the persons who hold the Company’s securities immediately before such transaction, or (C)
obtain funding for the Company in a financing that is approved by the Company’s Board. An “Excluded Entity” means a corporation or
other entity of which the holders of voting capital stock of the Company outstanding immediately prior to such transaction are the
direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by all of such corporation’s
or other entity’s voting securities outstanding immediately after such transaction.

 
(j) “Code” means the Internal Revenue Code of 1986, as amended.
 
(k) “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or

such lesser or greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a
committee or sub-committee of the Board) appointed by the Board to administer the Plan in accordance with Section 4 below. In the
event a committee has not been established, the Board shall act as the Committee.

 
(l) “Common Stock” means the Company’s common stock, par value $0.001 per share, as adjusted pursuant to Section 11

below.
 
(m) “Company” means RespireRx Pharmaceuticals Inc., a Delaware corporation.
 
(n) “Consultant” means any person or entity, including an advisor but not an Employee, that renders, or has rendered,

services to the Employer and is compensated for such services, and any Director whether compensated for such services or not.
 

 



 
 

(o) “Continuous Service Status” means that the Participant’s service with the Employer, whether as an Employee or
Consultant, is not interrupted or terminated. The Participant’s Continuous Service Status shall not be deemed to have terminated
merely because of a change in the capacity in which the Participant renders service to the Employer as an Employee or Consultant or a
change in the affiliated entity for which the Participant renders such service, provided that there is no interruption or termination of the
Participant’s Continuous Service Status; provided further that if any Award is subject to Section 409A of the Code, this sentence shall
only be given effect to the extent consistent with Section 409A of the Code. For example, a change in status from an Employee of the
Company to a Consultant of an Affiliate will not constitute an interruption of Continuous Service Status. The Committee or its
delegate, in its sole discretion, may determine whether Continuous Service Status shall be considered interrupted in the case of any
leave of absence approved by that party, including sick leave, military leave or any other personal or family leave of absence.

 
(p) “Director” means a member of the Board of Directors of an Employer.
 
(q) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.
 
(r) “Employee” means any person employed by the Employer, with the status of employment determined pursuant to such

factors as are deemed appropriate by the Company in its sole discretion, subject to any requirements of Applicable Laws, including the
Code. The payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by the
Employer.

 
(s) “Employer” means the Company and any Affiliate thereof.
 
(t) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(u) “Fair Market Value” on any given day shall be the value of one share of Common Stock determined as follows: (i) if the

Common Stock is then listed or admitted to trading on a Nasdaq stock exchange or other stock exchange which reports closing sale
prices, the Fair Market Value shall be the closing sale price on the date of valuation on such Nasdaq stock exchange or other principal
stock exchange on which the Common Stock is then listed or admitted to trading, or, if no closing sale price is quoted on such day, then
the Fair Market Value shall be the closing sale price of the Common Stock on such Nasdaq stock exchange or such other exchange on
the next preceding day on which a closing sale price is reported, (ii) if the Common Stock is not then listed or admitted to trading on a
Nasdaq stock market or other stock exchange which reports closing sale prices, the Fair Market Value shall be the average of the
closing bid and asked prices of the Common Stock in the over-the-counter market on the date of valuation, (iii) if neither (i) nor (ii) is
applicable as of the date of valuation, then the Fair Market Value shall be determined by the Administrator in good faith based upon a
reasonable application of a reasonable valuation method in accordance with Section 409A of the Code, which determination shall be
conclusive and binding on all interested parties.

 
 



 
 

(v) “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse,
sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, sister-in-law (including adoptive
relationships) of the Participant, any person sharing the Participant’s household (other than a tenant or employee), a trust in which these
persons (or the Participant) have more than 50% of the beneficial interest, a foundation in which these persons (or the Participant)
control the management of assets, and any other entity in which these persons (or the Participant) own more than 50% of the voting
interests.

 
(w) “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as an incentive stock option

within the meaning of Section 422 of the Code.
 
(x) “Listed Security” means any security of the Company that is listed or approved for listing on a Nasdaq stock exchange or

other national securities exchange or designated or approved for designation as a national market system security on an interdealer
quotation system including the OTC Markets.

 
(y) “Net Exercise” means, to the extent that an Award Agreement so provides and as permitted by Applicable Law, a program

approved by the Committee in which payment may be made all or in part by delivery (on a form prescribed by the Committee) of an
irrevocable direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of
the aggregate exercise price plus the amount of the Participant’s minimum tax withholding (if any).

 
(z) “Non-Statutory Stock Option” which may also be referred to as a “Non-Qualified Stock Option” means an Option that

is not intended to, or does not, in fact, qualify as an Incentive Stock Option.
 
(aa) “Option” means a stock option granted pursuant to the Plan.
 
(bb) “Option Exchange Program” means a program approved by the Administrator, or the shareholders of the Company if

required under Applicable Laws, whereby outstanding Options (i) are exchanged for Options with a lower exercise price, Restricted
Stock, Stock Grants, cash or other property or (ii) are amended to decrease the exercise price as a result of a decline in the Fair Market
Value, in each case to the extent permitted by Applicable Laws.

 
 



 
 

(cc) “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.
 
(dd) “Optionee” means an Employee or Consultant who receives an Option.
 
(ee) “Participant” means an eligible person to whom an Award is granted pursuant to the Plan or, if applicable, such other

person who holds an outstanding Award.
 
(ff) This definition is intentionally left blank.
 
(gg) “Plan” means this 2015 Stock and Stock Option Plan.
 
(hh) “Restricted Stock” means an Award pursuant to Section 8 below that grants the recipient a right to purchase or receive

Shares that are subject to restrictions as determined by the Administrator and set forth in an Award Agreement. Upon the lapse of all
such restrictions, the Shares will cease to be Restricted Stock for purposes of the Plan.

 
(ii) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor

provision.
 
(jj) “Share” means a share of Common Stock, as adjusted in accordance with Section 11 below.
 
(kk) This definition is intentionally left blank.
 
(ll) “Stock Exchange” means any stock exchange, including any Nasdaq Stock Exchange or any other stock exchange or

consolidated stock price reporting system on which prices for the Common Stock are quoted at any given time including the OTC
Markets.

 
(mm) “Stock Grant” means the grant of unrestricted shares of Common Stock pursuant to Section 9.
 
(nn) “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes of

stock of the Company or any Affiliate measured as of an Award’s date of grant.
 

3. Stock Subject to the Plan. Subject to the provisions of Section 11 below, the maximum aggregate number of Shares that may be
issued under the Plan is 500,000,000 Shares, all of which may be issued pursuant to Non-Statutory Stock Options, Restricted Stock, or
as Stock Grants. The Shares issued under the Plan may be authorized, but unissued, or reacquired Shares. If an Award should expire or
become unexercisable for any reason without having been exercised in full, or is surrendered pursuant to an Option Exchange Program,
the unissued Shares that were subject thereto shall, unless the Plan shall have been terminated, continue to be available under the Plan
for issuance pursuant to future Awards. In addition, any Shares which are retained by the Company upon exercise of an Award in order
to satisfy the exercise or purchase price for such Award or any withholding taxes due with respect to such Award shall be treated as not
issued and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares issued under the Plan and later
forfeited to the Company due to the failure to vest by the Company at the original purchase price paid to the Company for the Shares
(including, without limitation, upon forfeiture to the Company in connection with the termination of a Participant’s Continuous Service
Status) shall again be available for future grant under the Plan.
 

 



 
 
4. Administration of the Plan.
 

(a) General. The Plan shall be administered by the Committee. If permitted by Applicable Laws, the Committee may
authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject to
Section 16 of the Exchange Act) within parameters specified by the Committee.

 
(b) Committee Composition. The Committee shall continue to serve in its designated capacity until otherwise directed by the

Board. From time to time the Board may increase the size of any Committee and appoint additional members thereof, remove members
(with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused) and dissolve a Committee
and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case of a Committee
administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or
required by such provisions.

 
(c) Powers of the Administrator. Subject to the provisions of the Plan, the Administrator shall have the authority, in its sole

discretion: (i) to determine the Fair Market Value in accordance with Section 2(u) above, provided that such determination shall be
applied consistently with respect to Participants under the Plan; (ii) to select the Employees and Consultants to whom Awards may
from time to time be granted; (iii) to determine the number of Shares to be covered by each Award; (iv) to approve the form(s) of
agreement(s) and other related documents used under the Plan; (v) to determine the terms and conditions, not inconsistent with the
terms of the Plan, of any Award granted hereunder, which terms and conditions include but are not limited to the exercise or purchase
price, the time or times when Awards may vest and/or be exercised (which may be based on performance criteria), the circumstances (if
any) when vesting will be accelerated or forfeiture restrictions will be waived, and any restriction or limitation regarding any Award,
Optioned Stock, Restricted Stock or Stock Grant (as applicable); (vi) to amend any outstanding Award or agreement related to any
Optioned Stock, Restricted Stock or Stock Grant (as applicable), including any amendment adjusting vesting (e.g., in connection with a
change in the terms or conditions under which such person is providing services to the Company), provided that no amendment shall
be made that would materially and adversely affect the rights of any Participant without his or her consent; (vii) to determine whether
and under what circumstances an Option may be settled in cash under Section 7(c)(iii) below instead of Common Stock; (viii) subject
to Applicable Laws, to implement an Option Exchange Program and establish the terms and conditions of such Option Exchange
Program without consent of the holders of capital stock of the Company, provided that no amendment or adjustment to an Option that
would materially and adversely affect the rights of any Participant shall be made without his or her consent; (ix) to approve addenda
pursuant to Section 18 below or to grant Awards to, or to modify the terms of, any outstanding Award Agreement or any agreement
related to any Optioned Stock, Restricted Stock or Stock Grant (as applicable) held by Participants who are foreign nationals or
employed outside of the United States with such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set forth in this Plan to the
extent necessary or appropriate to accommodate such differences; and (x) to construe and interpret the terms of the Plan, any Award
Agreement and any agreement related to any Optioned Stock or Restricted Stock or Stock Grant, which constructions, interpretations
and decisions shall be final and binding on all Participants.

 
 



 
 

(d) Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including
officers of the Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against
and from (i) any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or
resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason
of any action taken or failure to act under the Plan or pursuant to the terms and conditions of any Award except for actions taken in bad
faith or failures to act in good faith, and (ii) any and all amounts paid by him or her in settlement thereof, with the Company’s
approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or proceeding against him or her,
provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such claim, action,
suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification
shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s Certificate of
Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the Company may have to
indemnify or hold harmless each such person.

 
5. Eligibility.
 

(a) Recipients of Grants. Non-Statutory Stock Options, Restricted Stock and Stock Grants may be granted to Employees and
Consultants.

 
 



 
 

(b) Type of Option. Each Option shall be a Non-Statutory Stock Option regardless of whether it is so designated in the
respective Option Agreement.

 
(c) No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with

respect to continuation of an employment or consulting relationship with the Employer, nor shall it interfere in any way with such
Employee’s or Consultant’s right or the Employer’s right to terminate his or her employment or consulting relationship at any time,
with or without cause.

 
6. Term of Plan. The Plan shall become effective upon its adoption by the Board and shall continue in effect for a term of 10 years
unless sooner terminated under Section 14 below.
 
7. Options.
 

(a) Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the term shall
be no more than 10 years from the date of grant thereof or such shorter term as may be provided in the Option Agreement.

 
(b) Option Exercise Price and Consideration.
 

(i) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall
be such price as is determined by the Administrator and set forth in the Option Agreement, but if the per Share exercise price is less
than 100% of the Fair Market Value on the date of grant, it shall otherwise comply with all Applicable Laws, including Section 409A
of the Code.

 
(ii) Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option,

including the method of payment, shall be determined by the Administrator and may consist entirely of (1) cash; (2) check; (3) other
previously owned Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to
which the Option is exercised; (4) a Cashless Exercise; (5) a Net Exercise; (6) such other consideration and method of payment
permitted under Applicable Laws; or (7) any combination of the foregoing methods of payment. In making its determination as to the
type of consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to
benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular form of consideration at the time of
any Option exercise.

 
 



 
 

(c) Exercise of Option.
 

(i) General.
 

(1) Exercisability. Any Option granted hereunder shall be exercisable at such times and under such
conditions as determined by the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including
vesting requirements and/or performance criteria with respect to the Employer, and/or the Optionee.

 
(2) Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share. The

Administrator may require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not
prevent an Optionee from exercising the full number of Shares as to which the Option is then exercisable.

 
(3) Procedures for and Results of Exercise. An Option shall be deemed exercised when written notice of

such exercise has been received by the Company in accordance with the terms of the Award Agreement by the person entitled to
exercise the Option and the Company has received full payment for the Shares with respect to which the Option is exercised and has
paid, or made arrangements to satisfy, any applicable taxes, withholding, required deductions or other required payments in accordance
with Section 10 below. The exercise of an Option shall result in a decrease in the number of Shares that thereafter may be available
under the Plan and the Option by the number of Shares as to which the Option is exercised.

 
(4) Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate

entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any
other rights as a holder of capital stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No
adjustment will be made for a dividend or other right for which the record date is prior to the date the stock is issued, except as
provided in Section 11 below.

 
(ii) Termination of Continuous Service Status. The Administrator shall establish and set forth in the applicable

Award Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an
Optionee’s Continuous Service Status, which provisions may be waived or modified by the Administrator at any time. To the extent
that an Award Agreement does not specify the terms and conditions upon which an Option shall terminate upon termination of an
Optionee’s Continuous Service Status, the following provisions shall apply:

 
(1) General Provisions. Except as otherwise provide in an Award Agreement or by the Administrator at a

later date (in accordance with the terms of the Plan), if the Optionee (or other person entitled to exercise the Option) does not exercise
the Option to the extent so entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the
unexercised portion of the Option shall revert to the Plan. In no event may any Option be exercised after the expiration of the Option
term as set forth in the Option Agreement (and subject to this Section 7).

 
 



 
 

(2) Termination other than Upon Disability or Death or for Cause. In the event of termination of an
Optionee’s Continuous Service Status other than under the circumstances set forth in the subsections (3) through (5) below, such
Optionee may exercise any outstanding Option at any time within one year following such termination to the extent the Optionee is
vested in the Optioned Stock as of the date of such termination or to any greater extent as determined by the Administrator.

 
(3) Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a

result of his or her Disability, such Optionee may exercise any outstanding Option at any time within one year following such
termination to the extent the Optionee is vested in the Optioned Stock as of the date of such termination or to any greater extent as
determined by the Administrator.

 
(4) Death of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a result of

his or her death or in the event of the Optionee’s death during the exercise period set forth in subsections (2) or (3) above, the Option
may be exercised by any beneficiaries designated in accordance with Section 16 below, or if there are no such beneficiaries, by the
Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or inheritance, at any time until the
expiration date of the Option, but only to the extent the Optionee is vested in the Optioned Stock as of the date of such death or to any
greater extent as determined by the Administrator.

 
(5) Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status for

Cause, any outstanding Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its entirety
upon first notification to the Optionee of termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s
Continuous Service Status is suspended pending an investigation of whether the Optionee’s Continuous Service Status will be
terminated for Cause, all the Optionee’s rights under any Option, including the right to exercise the Option, shall be suspended during
the investigation period.

 
(iii) Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares an

Option previously granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate to
the Optionee at the time that such offer is made.

 
 



 
 
8. Restricted Stock.
 

(a) Rights to Purchase. When a right to purchase or receive Restricted Stock is granted under the Plan, the Company shall
advise the recipient in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such
person shall be entitled to purchase, the price to be paid, if any (which shall be as determined by the Administrator, subject to
Applicable Laws, including any applicable securities laws), and the time within which such person must accept such offer. The
permissible consideration for Restricted Stock shall be determined by the Administrator and shall be the same as is set forth in Section
7(b)(ii) above with respect to exercise of Options. The offer to purchase Shares shall be accepted by execution of an Award Agreement
in the form determined by the Administrator.

 
(b) Other Provisions. The Award Agreement shall contain such other terms, provisions and conditions not inconsistent with

the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Award Agreements need not be
the same with respect to each Participant.

 
(c) Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased (or if the Restricted Stock has no purchase

price, once the Restricted Stock is granted), the Participant shall have the rights equivalent to those of a holder of capital stock, and
shall be a record holder when his or her purchase and the issuance of the Shares is entered upon the records of the duly authorized
transfer agent of the Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date
the Restricted Stock is purchased, except as provided in Section 11 below.

 
9. Stock Grants. The Administrator may make a Stock Grant to an Employee or Consultant. Such Stock Grant shall be fully vested on
the date made.
 
10. Taxes.
 

(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a
permitted transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for
the satisfaction of any applicable U.S. federal, state, local or foreign tax, withholding, and any other required deductions or payments
that may arise in connection with such Award. The Company shall not be required to issue any Shares under the Plan until such
obligations are satisfied.

 
(b) The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the

Participant’s death or a permitted transferee, the person holding or exercising the Award) to satisfy all or part of his or her tax,
withholding, or any other required deductions or payments by Cashless Exercise, Net Exercise, or by surrendering Shares (either
directly or by stock attestation) that he or she previously acquired; provided that, unless specifically permitted by the Company, any
such Net Exercise must be an approved broker-assisted Net Exercise or the Shares withheld in the Cashless Exercise or Net Exercise
must be limited to avoid financial accounting charges under applicable accounting guidance and any such surrendered Shares must
have been previously held for any minimum duration required to avoid financial accounting charges under applicable accounting
guidance. Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to,
any restrictions required by rules of the Securities and Exchange Commission.

 
 



 
 
11. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.
 

(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the
Company, (i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and
(y) covered by each outstanding Award, and (ii) the exercise price per Share of each such outstanding Option, shall be automatically
proportionately adjusted in the event of a stock split, reverse stock split, stock dividend, combination, consolidation, reclassification of
the Shares or subdivision of the Shares. In the event of any increase or decrease in the number of issued Shares effected without receipt
of consideration by the Company, a declaration of an extraordinary dividend with respect to the Shares payable in a form other than
Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a recapitalization through a large
nonrecurring cash dividend), a rights offering, a reorganization, merger, a spin-off, split-up, change in corporate structure or a similar
occurrence, the Administrator shall make appropriate adjustments, in its discretion, in one or more of (i) the numbers and class of
Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by each outstanding Award,
and (ii) the exercise price per Share of each outstanding Option, and any such adjustment by the Administrator shall be made in the
Administrator’s sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no
issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no
adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to an Award. If, by reason of a
transaction described in this Section 11(a) or an adjustment pursuant to this Section 11(a), a Participant’s Award Agreement or
agreement related to any Optioned Stock or Restricted Stock or Stock Grant covers additional or different shares of stock or securities,
then such additional or different shares, and the Award Agreement or agreement related to the Optioned Stock, Restricted Stock or
Stock Grant in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award,
Optioned Stock, Restricted Stock or Stock Grant prior to such adjustment.

 
(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate

immediately prior to the consummation of such action, unless otherwise determined by the Administrator.
 

 



 
 

(c) Corporate Transactions. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a merger,
consolidation or other capital reorganization or business combination transaction of the Company with or into another corporation,
entity or person, or (iii) the consummation of a transaction, or series of related transactions, in which any “person” (as such term is
used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act),
directly or indirectly, of more than 50% of the Company’s then outstanding capital stock (a “Corporate Transaction”), each outstanding
Award (vested or unvested) will be treated as the Administrator determines, which determination may be made without the consent of
any Participant and need not treat all outstanding Awards (or portion thereof) in an identical manner unless such treatment is described
or defined in the Award Agreement. Such determination, without the consent of any Participant, may provide (without limitation) for
one or more of the following in the event of a Corporate Transaction: (A) the continuation of such outstanding Awards by the Company
(if the Company is the surviving corporation); (B) the assumption of such outstanding Awards by the surviving corporation or its
parent; (C) the substitution by the surviving corporation or its parent of new options or equity awards for such Awards; (D) the
cancellation of such Awards in exchange for a payment to the Participants equal to the excess of (1) the Fair Market Value of the
Shares subject to such Awards as of the closing date of such Corporate Transaction over (2) the exercise price or purchase price paid or
to be paid for the Shares subject to the Awards; or (E) the cancellation of any outstanding Options or an outstanding right to purchase
Restricted Stock, in either case, for no consideration.

 
12. Non-Transferability of Awards.
 

(a) General. Except as set forth in this Section 12, Awards may not be sold, pledged, assigned, hypothecated, transferred or
disposed of in any manner other than by will or by the laws of descent or distribution. With respect to Restricted Stock, these
restrictions will lapse at such time or times, and on such conditions, as the Administrator may specify in the Award Agreement. The
designation of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of the
holder of the Option, only by such holder or a transferee permitted by this Section 12.

 
(b) Limited Transferability Rights. Notwithstanding anything else in this Section 12, the Administrator may in its sole

discretion provide that any Non-Statutory Stock Options or Restricted Stock, may be transferred, (x) in a private transaction pursuant to
Rule 144 of the Securities Act of 1933, as amended, subject to an opinion of counsel to the seller, acceptable to the Administrator, or
(y) by instrument to an inter vivos or testamentary trust in which such Awards are to be passed to beneficiaries upon the death of the
trustor (settlor) or by gift to Family Members. Further, beginning with (i) the period when the Company begins to rely on the
exemption described in Rule 12h-1(f)(1) promulgated under the Exchange Act, as determined by the Board in its sole discretion, and
(ii) ending on the earlier of (A) the date when the Company ceases to rely on such exemption, as determined by the Board in its sole
discretion, or (B) the date when the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange
Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred or
disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any “call equivalent
position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than, with respect to Non-Statutory
Stock Options, to (i) persons who are Family Members through gifts or domestic relations orders, or (ii) to an executor or guardian of
the Participant upon the death or disability of the Participant. Notwithstanding the foregoing sentence, the Board, in its sole discretion,
may permit transfers of Non-Statutory Stock Options, Restricted Stock or Stock Grants to the Company or in connection with a Change
of Control or other acquisition transactions involving the Company to the extent permitted by Rule 12h-1(f).

 
 



 
 

(c) Registration of Underlying Stock. With respect to the shares underlying any Awards and the Plan as a whole, the
Company shall use its reasonable best efforts to file such an S-8 registration statement as soon as reasonably practical.

 
13. Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such other date as is determined by the Administrator.
 
14. Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but, except as otherwise
provided in Section 11, no amendment or termination shall be made that would materially and adversely affect the rights of any
Participant under any outstanding Award, without his or her consent. In addition, to the extent necessary and desirable to comply with
Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in such a
manner and to such a degree as required.
 
15. Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by the
Company pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares
under the Plan unless such issuance or delivery would comply with Applicable Laws, with such compliance determined by the
Company in consultation with its legal counsel. As a condition to the exercise of any Option, purchase or receipt of any Restricted
Stock, or grant of any Stock Grant, the Company may require the person exercising the Option, purchasing or receiving the Restricted
Stock, or receiving the Stock Grant to represent and warrant at the time of any such exercise, purchase, or grant that the Shares are
being purchased only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for
the Company, such a representation is advisable or required by Applicable Laws.
 

 



 
 
16. Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries with respect to an Award by
timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the
Company at any time before the Participant’s death. Except as otherwise provided in an Award Agreement, if no beneficiary was
designated or if no designated beneficiary survives the Participant, then after a Participant’s death any vested Award(s) shall be
transferred or distributed to the Participant’s estate or to any person who has the right to acquire the Award by bequest or inheritance.
 
17. Approval of Holders of Capital Stock. To the extent required to comply with Applicable Laws, Awards to residents of the State of
California shall be granted under the Plan only if the plan is approved by the holders of capital stock of the Company by the later of (a)
within 12 months before or after the date the Plan is adopted or (b) prior to or within 12 months of the granting of any Award under the
Plan in the State of California.
 
18. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of
granting Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems
necessary or appropriate to accommodate differences in local law, tax policy or custom, which may deviate from the terms and
conditions set forth in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to
accommodate such differences but shall not otherwise affect the terms of the Plan as in effect for any other purpose.
 
19. Choice of Law. The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation
of this Plan, without regard to such state’s, or any other jurisdiction’s, conflict of law rules.
 
20. Information to Holders of Options. In the event the Company is relying on the exemption provided by Rule 12h-1(f) under the
Exchange Act, the Company shall provide the information described in Rule 701(e)(3), (4) and (5) of the Securities Act of 1933, as
amended, to all holders of Options in accordance with the requirements thereunder until such time as the Company becomes subject to
the reporting requirements of Section 13 or 15(d) of the Exchange Act. The Company may request that holders of Options agree to
keep the information to be provided pursuant to this Section confidential. If the holder does not agree to keep the information to be
provided pursuant to this Section confidential, then the Company will not be required to provide the information unless otherwise
required pursuant to Rule 12h-1(f)(1) of the Exchange Act.
 

 



 
 

ADDENDUM A
 

TO
 

2015 STOCK AND STOCK OPTION PLAN
 

(For California residents only, to the extent required by 25102(o))
 

This Addendum A to the 2015 Stock and Stock Option Plan shall apply only to the Participants who are residents of the State of
California and who are receiving an Award under the Plan. Capitalized terms contained herein shall have the same meanings given to
them in the Plan, unless otherwise provided by this Addendum A. Notwithstanding any provisions contained in the Plan to the contrary
and to the extent required by Applicable Laws, the following terms shall apply to all Awards granted to residents of the State of
California, until such time as the Administrator amends this Addendum A or the Administrator otherwise provides.
 

(a) The term of each Option shall be stated in the Award Agreement, provided, however, that the term shall be no more
than ten (10) years from the date of grant thereof.

 
(b) If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of

descent and distribution, or (iii) as permitted by Rule 701 of the Securities Act of 1933, as amended (the “Securities Act”).
 
(c) If a Participant ceases to be an Employee or Consultant for a reason other than death, Disability or an involuntary

termination for Cause, such Participant may exercise his or her Option within such period of time as specified in the Award
Agreement, which shall not be less than thirty (30) days following the date of the Participant’s termination, to the extent that
the Option is vested on the date of termination (but in no event later than the expiration of the term of the Option as set forth
in the Award Agreement).

 
(d) If a Participant ceases to be an Employee or Consultant as a result of the Participant’s Disability, the Participant may

exercise his or her Option within such period of time as specified in the Award Agreement, which shall not be less than six (6)
months following the date of the Participant’s termination, to the extent the Option is vested on the date of termination (but in
no event later than the expiration of the term of such Option as set forth in the Award Agreement).

 
(e) If a Participant dies while an Employee or Consultant, the Option may be exercised within such period of time as

specified in the Award Agreement, which shall not be less than six (6) months following the date of the Participant’s death, to
the extent the Option is vested on the date of death (but in no event later than the expiration of the term of such Option as set
forth in the Award Agreement) by the Participant’s designated beneficiary, personal representative, or by the person(s) to
whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution.

 
(f) No Award shall be granted to a resident of California more than ten (10) years after the earlier of the date of adoption

of the Plan or the date the Plan is approved by the stockholders.
 
(g) The Administrator will make any adjustments to an Award required by Section 25102(o) of the California

Corporations Code to the extent the Company is relying upon the exemption afforded thereby with respect to the Award.
 
(h) This Addendum A shall be deemed to be part of the Plan and the Administrator shall have the authority to amend this

Addendum A in accordance with Section 14 of the Plan.
 

 



 
 



 
FIRST AMENDMENT OF

 
AMENDED AND RESTATED RESPIRERX PHARMACEUTICALS INC.

 
2015 STOCK AND STOCK OPTION PLAN

 
This First 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 January 17, 2017.
 

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; and
 

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.
 
NOW, THEREFORE, as of January 17, 2017, 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 3,038,461 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.
 

 



 
 



 
Exhibit 10.2

 
FORM OF NON-STATUTORY STOCK OPTION AWARD AGREEMENT

 
This Stock Option Award Agreement (this “Agreement”) is made and entered into as of [DATE] by and between Cortex

Pharmaceuticals, Inc., a Delaware corporation (the “Company”) and [PARTICIPANT NAME] (the “Participant”).
 

Grant Date: ____________________________________
 

Exercise Price per Share: __________________________
 

Number of Option Shares: _________________________
 

Expiration Date: _________________________________
 

1. Grant of Option.
 

1.1 Grant; Type of Option. The Company hereby grants to the Participant an option (the “Option”) to purchase the total
number of shares of Common Stock of the Company equal to the number of Option Shares set forth above, at the exercise price set
forth above. The Option is being granted pursuant to the terms of the Company’s 2015 Stock and Stock Option Plan (the “Plan”). The
Option is intended to be a Non-Statutory Stock Option and not an Incentive Stock Option within the meaning of Section 422 of the
Internal Revenue Code.

 
1.2 Consideration; Subject to Plan. The grant of the Option is made in consideration of [the services rendered to date and] the

services to be rendered by the Participant to the Company and is subject to the terms and conditions of the Plan. Capitalized terms used
but not defined herein will have the meaning ascribed to them in the Plan.

 
2. Exercise Period; Vesting.

 
2.1 Vesting Schedule. The Option will become vested and exercisable with respect to [NUMBER] shares on [VESTING

SCHEDULE] until the Option is 100% vested. The unvested portion of the Option will not be exercisable on or after the Participant’s
termination of Continuous Service Status.

 
2.2 Expiration. The Option will expire on the expiration date set forth above, or earlier as provided in this Agreement or the

Plan.
 

3. Manner of Exercise.
 

3.1 Election to Exercise. To exercise the Option, the Participant (or in the case of exercise after the Participant’s death or
incapacity, the Participant’s executor, administrator, heir or legatee, as the case may be) must deliver to the Company an executed stock
option exercise agreement in such form as is approved by the Administrator from time to time (the “Exercise Agreement”), which
shall set forth, inter alia:

 
(a) the Participant’s election to exercise the Option;

 
(b) the number of shares of Common Stock being purchased;

 
(c) any restrictions imposed on the shares; and

 
(d) any representations, warranties and agreements regarding the Participant’s investment intent and access to information

as may be required by the Company to comply with applicable securities laws.
 

If someone other than the Participant exercises the Option, then such person must submit documentation reasonably
acceptable to the Company verifying that such person has the legal right to exercise the Option.

 
 



 
 

3.2 Payment of Exercise Price. The entire exercise price of the Option shall be payable in full at the time of exercise in any
manner designated in the Plan.

 
3.3 Withholding. Prior to the issuance of shares upon the exercise of the Option, the Participant must make arrangements

satisfactory to the Company to pay or provide for any applicable federal, state and local withholding obligations of the Company. The
Company has the right to withhold from any compensation paid to a Participant.

 
3.4 Issuance of Shares. Provided that the Exercise Agreement and payment are in form and substance satisfactory to the

Company, the Company shall issue the shares of Common Stock registered in the name of the Participant, the Participant’s authorized
assignee, or the Participant’s legal representative, and shall deliver certificates representing the shares with the appropriate legends
affixed thereto.

 
4. No Right to Continued Service; No Rights as Shareholder. Neither the Plan nor this Agreement shall confer upon the Participant any
right to be retained in any position, as an Employee or Consultant of the Employer. Further, nothing in the Plan or this Agreement shall
be construed to limit the discretion of the Employer to terminate the Participant’s Continuous Service Status at any time, with or
without Cause. The Participant shall not have any rights as a shareholder with respect to any shares of Common Stock subject to the
Option prior to the date of exercise of the Option.

 
5. Transferability. The Option may be transferred in accordance with the terms of the Plan upon written approval by the Administrator.

 
6. Change of Control.

 
6.1 Acceleration of Vesting. [In the event of a Change of Control, notwithstanding any provision of the Plan or this Agreement

to the contrary, the Option shall become immediately vested and exercisable with respect to 100% of the Shares subject to the Option.
To the extent practicable, such acceleration of vesting and exercisability shall occur in a manner and at a time which allows the
Participant the ability to participate in the Change of Control with respect to the shares of Common Stock received.

 
OR
 
Unless otherwise determined by the Administrator at the time of a Change of Control, a Change of Control shall have no

effect on the Option.]
 

7. Adjustments. The shares of Common Stock subject to the Option may be adjusted or terminated in any manner as contemplated by
Section 11 of the Plan.

 
8. Tax Liability and Withholding. Notwithstanding any action the Company takes with respect to any or all income tax, social
insurance, payroll tax, or other tax-related withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and
remains the Participant’s responsibility and the Company (a) makes no representation or undertakings regarding the treatment of any
Tax-Related Items in connection with the grant, vesting, or exercise of the Option or the subsequent sale of any shares acquired on
exercise; and (b) does not commit to structure the Option to reduce or eliminate the Participant’s liability for Tax-Related Items.

 
9. Compliance with Law. The exercise of the Option and the issuance and transfer of shares of Common Stock shall be subject to
compliance by the Company and the Participant with all applicable requirements of federal and state securities laws and with all
applicable requirements of any stock exchange on which the Company’s shares of Common Stock may be listed. No shares of
Common Stock shall be issued pursuant to this Option unless and until any then applicable requirements of state or federal laws and
regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel. The Participant understands that
the Company is under no obligation to register the shares of Common Stock with the Securities and Exchange Commission, any state
securities commission or any stock exchange to effect such compliance.
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10. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the
Secretary of the Company at the Company’s principal corporate offices. Any notice required to be delivered to the Participant under
this Agreement shall be in writing and addressed to the Participant at the Participant’s address as shown in the records of the Company.
Either party may designate another address in writing (or by such other method approved by the Company) from time to time.

 
11. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of Delaware without
regard to conflict of law principles.

 
12. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Participant or the Company to
the Administrator for review. The resolution of such dispute by the Administrator shall be final and binding on the Participant and the
Company.

 
13. Options Subject to Plan. This Agreement is subject to the Plan. The terms and provisions of the Plan as it may be amended from
time to time are hereby incorporated herein by reference. In the event of a conflict between any term or provision contained herein and
a term or provision of the Plan, the applicable terms and provisions of the Plan will govern and prevail.

 
14. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon
and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this
Agreement will be binding upon the Participant and the Participant’s beneficiaries, executors, administrators and the person(s) to whom
the Option may be transferred by will or the laws of descent or distribution.

 
15. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or
enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be
severable and enforceable to the extent permitted by law.

 
16. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time,
in its discretion. The grant of the Option in this Agreement does not create any contractual right or other right to receive any Options or
other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or
termination of the Plan shall not constitute a change or impairment of the terms and conditions of the Participant’s employment with
the Company.

 
17. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the Option, prospectively or
retroactively; provided, that, no such amendment shall adversely affect the Participant’s material rights under this Agreement without
the Participant’s consent.

 
18. No Impact on Other Benefits. The value of the Participant’s Option is not part of his or her normal or expected compensation for
purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.

 
19. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by
electronic mail in portable document format (.pdf), or by any other electronic means intended to preserve the original graphic and
pictorial appearance of a document, will have the same effect as physical delivery of the paper document bearing an original signature.

 
20. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions thereof, and accepts the Option subject to all of the terms and conditions of the Plan and this
Agreement. The Participant acknowledges that there may be adverse tax consequences upon exercise of the Option or disposition of the
underlying shares and that the Participant should consult a tax advisor prior to such exercise or disposition.

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
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 CORTEX PHARMACEUTICALS, INC.
   
 By:  
 Name: 
 Title:  
   
 [EMPLOYEE/DIRECTOR/ CONSULTANT NAME]
   
 By:  
 Name: 
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Exhibit 10.2

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (the “Agreement”) is made and entered into as of August 18, 2015 (the “Effective Date”), by

and between Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and James S. J. Manuso (“Executive”).
 
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
 
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions.
 
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as

follows:
 

1. Term. The Executive’s employment hereunder shall be effective as of the Effective Date and shall continue until September 30, 2018
, unless terminated earlier pursuant to Section 7.4 of this Agreement; provided that, on September 30, 2018 (such date and the one year
anniversary of each such date thereafter, a “Renewal Date”), 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. The period during which the Executive is
employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
 
2. Positions and Duties.
 

2.1 During the Employment Term, Executive shall serve the Company as its President and Chief Executive Officer or in such
other additional executive capacity as the Board of Directors of the Company (the “Board”) may from time to time request. During the
Employment Term, Executive shall have all duties and responsibilities that are reasonably consistent with these titles and positions and
shall devote all of his normal business time and attention to, and use his best efforts to advance, the business of the Company.
Executive will also serve as Vice Chairman of the Board, a non-executive position, so long as he remains an officer of the Company,
and agrees (i) to serve on the Board and in the Vice Chairman capacity, and any other capacity on the Board in which he may serve,
without additional compensation, and (ii) to immediately resign as Vice Chairman and as a member of the Board if he ceases to be an
officer of the Company. Executive agrees not to actively engage in any other employment, occupation or consulting activity for any
direct or indirect remuneration without such prior approval of the Board, except that without the prior approval of the Board, Executive
may serve on the board of directors of other companies if in so doing Executive does not breach the terms of this Agreement, his
fiduciary duties to the Company, or his confidentiality obligations to the Company, or otherwise interfere with the performance of the
Executive’s duties and responsibilities to the Company as provided hereunder, including, but not limited to, the obligations set forth in
this Section 2.
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2.2 Executive represents and warrants to the Company that Executive is free to accept employment with the Company, and

that Executive has no prior or other commitments or obligations of any kind to anyone else or any entity that would restrict, hinder or
interfere with Executive’s acceptance of his obligations hereunder or the exercise of Executive’s best efforts to the performance of his
duties hereunder.

 
2.3 Executive agrees to subscribe on the Effective Date, to purchase newly issued securities of the Company in an amount of

$250,000, on terms to be agreed between the parties. In addition, Executive agrees to use his best efforts to encourage, as may be
appropriate in their personal circumstances and subject to compliance with applicable securities laws and regulations, his
acquaintances, contacts and their affiliated entities (“Prospective Investors”), to the extent such Prospective Investors are accredited
investors, to subscribe for and purchase securities of the Company in any future offering or financing of the Company. Executive also
agrees to use his best efforts to encourage, as may be appropriate, select intermediaries to obtain investors for any future offering or
financing, subject to compliance with applicable securities laws and regulations.

 
3. Confidential Information.
 

3.1 Company Information. Executive agrees at all times during Employment Term and thereafter, to hold in the strictest
confidence, and not to use, except for the benefit of the Company, or to disclose to any person, firm or corporation without written
authorization of the Board, any Confidential Information (as defined below) of the Company, except as otherwise provided under a
non-disclosure agreement duly authorized and executed by the Company. Executive understands that “Confidential Information”
means any non-public information that relates to the actual or anticipated business or research and development of the Company,
technical data, trade secrets or know-how, including, but not limited to, research, product plans or other information regarding
Company’s products or services and markets, customer lists and customers, software developments, inventions, processes, formulas,
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or other business information or
any other non-public financial, commercial, business or technical information related to the Company. Executive further understands
that Confidential Information does not include any of the foregoing items that have been previously disclosed to the public by the
Company or have become public knowledge through no direct or indirect fault of Executive or any person acting on Executive’s
behalf.

 
Executive agrees that on termination of his employment with the Company for any reason, Executive will immediately return

to the Company all Confidential Information and all memoranda, books, papers, plans, information, letters and other data, and all
copies and derivatives thereof or therefrom, in any way relating to the business of the Company. Executive further agrees that he will
not retain or use for his account at any time any tradenames, trademark or other proprietary business designation used or owned in
connection with the business of the Company.

 
3.2 Former Employer Information. Executive agrees that he will not, during the Employment Term, improperly use or disclose

any proprietary information or trade secrets of any former employer or other person or entity and that he will not bring onto the
premises of the Company any unpublished document or proprietary information belonging to any such employer, person or entity
unless consented to in writing by such employer, person or entity.
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3.3 Third Party Information. Executive recognizes that the Company has received, and in the future will receive, from third

parties their confidential or proprietary information subject to a duty on the Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. Executive agrees to hold all such confidential or proprietary information in
the strictest confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in carrying out
Executive’s work for the Company consistent with the Company’s agreement with such third party.

 
4. Inventions.
 

4.1 Inventions Retained and Licensed. Except as listed on Exhibit A, Executive does not have any inventions, original works
of authorship, developments, improvements, and trade secrets which were made by him prior to his employment with the Company
(collectively referred to as “Prior Inventions”), which belong to him, which may relate to the Company’s proposed business, products
or research and development, and which were not previously assigned to the Company. If, in the course of Executive’s employment
with the Company, Executive incorporates into a Company product, process or service a Prior Invention owned by Executive or in
which Executive has an interest, Executive hereby grants to the Company a nonexclusive, royalty-free, fully paid-up, irrevocable,
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in connection with such
product, process or service, and to practice any method related thereto. Executive agrees to cooperate with and assist the Company, as
the Company may request, in connection with the provisions of this paragraph.

 
4.2 Assignment of Inventions. Executive agrees that Executive will promptly make full written disclosure to the Company,

will hold in trust for the sole right and benefit of the Company, and hereby assigns to the Company, or its designee, all Executive’s
right, title, and interest in and to any and all inventions, original works of authorship, developments, concepts, improvements, designs,
discoveries, ideas, trademarks or trade secrets, whether or not patentable or registrable under copyright or similar laws, which
Executive may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice,
during the period of time Executive is in the employ of the Company (collectively referred to as “Inventions”). Executive further
acknowledges that all original works of authorship which are made by him (solely or jointly with others) within the scope of and
during the Employment Term, and which are protectable by copyright, are “works made for hire,” as that term is defined in the United
States Copyright Act. Executive understands and agrees that the decision whether or not to commercialize or market any Invention
developed by Executive solely or jointly with others is within the Company’s sole discretion and for the Company’s sole benefit and
that no royalty will be due to Executive as a result of the Company’s efforts to commercialize or market any such Invention.
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4.3 Inventions Assigned to the United States. Executive agrees to assign to the United States government all his right, title,

and interest in and to any and all Inventions whenever such full title is required to be in the United States by a contract between the
Company and the United States or any of its agencies.

 
4.4 Maintenance of Records. Executive agrees to keep and maintain adequate and current written records of all Inventions

made by Executive (solely or jointly with others) during the Employment Term. The records will be in the form of notes, sketches,
drawings, and any other format that may be specified by the Company. The records will be available to and remain the sole property of
the Company at all times.

 
4.5 Patent and Copyright Registrations. Executive agrees to assist the Company, or its designee, at the Company’s expense, in

every proper way to secure the intellectual property rights of the Company in any and all countries, including, but not limited to, the
disclosure to the Company of all pertinent information and data with respect to such intellectual property rights, the execution of all
applications, specifications, oaths, assignments and all other instruments which the Company shall deem necessary in order to apply for
and obtain such rights and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual property rights of
the Company. Executive further agrees that his obligation to execute or cause to be executed, when it is in his power to do so, any such
instrument or papers, shall continue after the termination of this Agreement. If the Company is unable because of Executive’s mental or
physical incapacity or for any other reason to secure Executive’s signature to apply for or to pursue any application for any United
States or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the Company as
above, then Executive hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as his agent
and attorney in fact, to act for and in Executive’s behalf and stead to execute and file any such applications and to do all other lawfully
permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and
effect as if executed by Executive.

 
5. Office and Travel. The principal place of Executive’s employment shall be located in New York, New York. Executive will be
required to travel on Company business during the Employment Term.
 
6. Compensation and Fringe Benefits.
 

6.1 Base Salary. For all services rendered by Executive during the first year of this Agreement, 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 $375,000. The payment obligation associated with this first year Base Salary: (i) shall accrue, but no payments to be
made until at least $2,000,000 of net proceeds from any offering or financing of debt or equity, or a combination thereof, after the
Effective Date has been received by the Company, at which time, payment shall be a gross amount of $3,846 made on a bi-weekly
basis (this equates to a rate of $100,000 per year), and subjected to required and appropriate payroll withholding taxes, and any unpaid
portion of the Base Salary shall continue to be accrued, and (ii) upon the Company having raised $10,000,000 or more of net proceeds
on a cumulative basis, from any offering or financing of debt or equity, or a combination thereof, that closes during the first year of this
Agreement, (A) the gross bi-weekly payroll rate shall be adjusted to that amount that would result in gross payroll equal to the
$375,000 Base Salary amount, and (B) all accrued but unpaid salary shall be paid in a lump sum, with all such bi-weekly payroll
payments and other payments being subjected to required and appropriate withholding taxes. If $10,000,000 has been raised in the first
year after the Effective Date as set forth in clause (ii) in the preceding sentence, on the first anniversary of the Effective Date, the
Executive’s Base Salary shall be increased to $450,000; otherwise, salary and accruals shall continue as set forth above until such time
as the Board determines that sufficient capital has been raised by the Company or is otherwise available to fund the Company’s
operations on an ongoing basis and to support such alternative increase in salary as the Board may determine. Beginning January 1,
2017, so long as $10,000,000 of net proceeds has been raised as set forth above or if the Board determines that a lesser but 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 October 1, 2016 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%.
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6.2 Performance Bonus.
 

(a) With respect to the first year of Employment Term, the Company shall pay Executive a single cash bonus (not
cumulative), as follows:

 

Cash Bonus  

Conditions Precedent to Payment of Bonus – Amount
of Net Proceeds from any Financing During First Year
of Employment Term

$100,000 (“threshold level”)  $10,000,000 – $11,999,999
$300,000 (“maximum level”)  $12,000,000 or more

 
The Company may, in its sole and absolute discretion, (i) pay a bonus for performance below the threshold level, (ii)

pay an increased bonus for performance between the threshold level and maximum level, and (iii) pay an increased bonus for
performance above the maximum level. Such bonuses, if any, will be paid in a lump sum on the 30th calendar day following the first
anniversary of the Effective Date (or, if such date is not a Business Day, the first Business Day thereafter). In order to be eligible to
receive such bonuses, the Executive must be employed by the Company on the date that such bonuses are earned and paid.

 
(b) For each year during the Employment Term, the Executive shall be eligible to earn a performance-based annual

bonus award of up to 50% of Base Salary, based upon the achievement of annual performance goals established by the Board in
consultation with the Executive prior to the start of such year. This metric notwithstanding, the Board may determine, at its sole
discretion, to pay to Executive any amount of an extraordinary bonus, in recognition of extraordinary achievements that benefit the
Company.
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6.3 Stock Options.
 

(a) Initial ISO Grant. On the Effective Date, the Company shall grant Executive a stock option, which will be
exercisable into the maximum number of shares possible under the $100,000 rule of Section 422(d) of the Internal Revenue Code of
1986, as amended (the “Code”), intended to be an “incentive stock option” (as defined in Section 422 of the Code), under the
Company’s 2014 Equity, Equity-Linked and Equity Derivative Incentive Plan (the “2014 Plan”) to purchase approximately 5,000,000
shares of the Company’s common stock, the exact amount to be determined as the maximum number of whole shares up to a value that
is equal to or less than $100,000, which shall have a per share exercise price equal to 100% (110% in the event Executive is a more-
than-10%-shareholder) of the simple average of the most recent four (4) full trading weeks, weekly Volume Weighted Average Prices
(“VWAPs”) of the Company’s common stock price immediately preceding date of grant as reported by OTC IQ and a term of ten (10)
years (five (5) years in the event Executive is a more-than-10%-shareholder) from its date of grant, subject to earlier termination in
connection with Executive’s termination of service to the Company as provided in the 2014 Plan and the stock option agreements to be
executed by and between Executive and the Company (the “Option Agreements”). Subject to the accelerated vesting provisions set
forth herein, such option will vest as to 50% on the Effective Date, 25% on the date that is six (6) months following the Effective Date,
and 25% on the first anniversary of the Effective Date, so that the option will be fully vested and exercisable one year from its grant
date, subject to Executive’s continuous service to the Company through each vesting date.

 
(b) Initial NQSO Grant. On the Effective Date, the Company shall grant Executive a stock option, which will not be

an “incentive stock option” (as defined in Section 422 of the Code), under the Company’s 2015 Stock and Stock Option Plan (the
“2015 Plan” and together with the 2014 Plan, the “Plans”) to purchase 80,000,000 shares of the Company’s common stock, which shall
have a per share exercise price equal to the simple average of the most recent four (4) full trading weeks, weekly VWAPs of the
Company’s common stock price immediately preceding the date of grant as reported by OTC IQ. Subject to the accelerated vesting
provisions set forth herein, such option will vest as to 50% on the Effective Date, 25% on the date that is six (6) months following the
Effective Date, and 25% on the first anniversary of the Effective Date, so that the option will be fully vested and exercisable one year
from its grant date, subject to Executive’s continuous service to the Company through each vesting date. Such option shall have a term
of ten (10) years from its date of grant, subject to earlier termination in connection with Executive’s termination of service to the
Company as provided in the 2015 Plan and the Option Agreements. If there are insufficient shares in the 2015 Plan to make the grant
set forth in this Section 6.3(b) at the Effective Date, the Company will amend the 2015 Plan to increase the number of shares available,
and make the grant set forth above, as soon as practical after the Effective Date.

 
(c) Upon Executive’s appointment, the Executive shall be eligible to participate in the Plans or any successor plans,

subject to the terms of the Plans or successor plans, as determined by the Board, in its discretion.
 

6



 
 
(d) The options granted to Executive pursuant to this Section 6.3 (the “Options”) will be subject to the terms,

definitions and provisions of the Plans and the Option Agreements, all of which documents are incorporated herein by reference.
Notwithstanding the above, (i) in the event of a Change in Control (as defined in Section 7.4 below) of the Company prior to the
vesting of the Options (if outstanding) and that occurs while Executive remains employed hereunder, 100% of the then unvested shares
subject to the Options (if outstanding) shall immediately vest and become exercisable, and (ii) the Options may be exercised by
cashless or net exercise, subject to any limitations set forth in the Plans, applicable Option Agreements and applicable law.

 
6.4 Other Benefits. Executive shall be entitled to participate in such employee benefit plans which may be instituted by the

Company for the benefit of its executive employees generally, upon such terms as may be therein provided of general application to all
executive employees of the Company and such other benefits as are mutually deemed appropriate by the Board and Executive to the
position held by Executive and to the discharge of Executive’s duties, as the same may be amended from time to time. Executive shall
be entitled to not less than twenty (20) business days’ vacation per year, with remuneration, which shall be coordinated with the
vacation periods of other officers of the Company in a manner that will minimize disruption of the Company’s management efforts.

 
7. Expenses.
 

7.1 Automobile Expense. During the Employment Term and after the first anniversary of the Effective Date, if $10,000,000
has been raised in the first year after the Effective Date as set forth in Section 6.1 a maximum of $16,000, tax-equalized, annually, shall
be reimbursed to Executive for automobile expenses that includes the cost of a lease in Executive’s name.

 
7.2 Insurance Allowance. During the Employment Term and until such time as the Company establishes a group health plan

for its employees, the Company shall pay the Executive $1,200 per month, on a tax-equalized basis, as additional compensation for the
purpose of Executive purchasing health coverage for himself. In addition, during the Employment Term and until such time as the
Company establishes a group term life and disability insurance plan for its employees, the Company shall pay the Executive monthly,
tax-equalized, an amount not to exceed $1,000 for a $1,000,000 term life insurance policy plus a disability insurance policy for
Executive.

 
7.3 Business Expenses. The Company will pay or reimburse Executive for reasonable business travel, entertainment,

computer, mobile phone, telecommunications and other expenses incurred by Executive in the furtherance of or in connection with the
performance of Executive’s duties hereunder in accordance with the Company’s established policies. Executive shall furnish the
Company with written evidence of the incurrence of such expenses within a reasonable period of time from the date that they were
incurred. Executive shall be reimbursed for mileage based on the IRS’s applicable standard mileage reimbursement rate for any
business travel requiring the use of Executive’s car.
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7.4 Termination of Employment.
 

(a) For Cause or Without Good Reason. Executive’s employment hereunder may be terminated by the Company for
Cause (as defined below) or by Executive without Good Reason (as defined below). On any such termination, Executive will be
entitled to receive only the following payments and benefits (collectively, the “Accrued Benefits”): (i) any Base Salary earned but not
paid through the date of such termination, paid on the next regularly scheduled payroll date following such termination and (ii) all
other benefits, if any, due Executive, as determined in accordance with the plans, policies and practices of the Company, including any
expense reimbursement obligations described in Section 7.3 that were incurred as of the date of such termination.

 
(b) Death or Disability. Executive’s employment hereunder will automatically terminate on his death. If Executive

suffers a Disability (as defined below), the Company will have the right to terminate this Agreement effective on the giving of notice
thereof to Executive. On termination of Executive’s employment hereunder on account of death or Disability, Executive (or his estate,
if applicable) will be entitled to receive the Accrued Benefits. “Disability” means a physical or mental condition that, after reasonable
accommodation, has prevented Executive from performing satisfactorily his duties hereunder for a period of at least (i) one hundred
twenty (120) consecutive days or (ii) one hundred eighty (180) non-consecutive days in any 365 day period. Any question as to the
existence of Executive’s Disability as to which Executive and the Company cannot agree shall be determined in writing by a qualified
independent physician mutually acceptable to the Executive and the Company. If Executive and the Company cannot agree as to a
qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing.

 
(c) Without Cause or For Good Reason. Executive’s employment hereunder may be terminated by the Executive for

Good Reason or by the Company without Cause. If Executive’s employment with the Company is terminated by the Company as a
result of an involuntary termination without Cause (which shall not include a termination due to death, Disability, or non-renewal of the
Employment Term) or a voluntary termination for Good Reason, Executive shall be entitled to receive the following severance
benefits: (i) a lump sum payment equivalent to twelve (12) months of Executive’s then current Base Salary, which shall be paid no later
than fifty-three (53) days following the date of Executive’s termination of employment; and (ii) full acceleration of the vesting of any
then unvested stock options or other equity compensation awards held by the Executive (with any unvested performance-based awards
accelerated at 100% of target performance levels). If Executive’s employment hereunder is terminated by the Company without Cause
or for Good Reason (as defined in this Section 7.4(c)) Executive shall not be forced to exercise any of his NQSOs, or any of his ISOs,
subject to any statutory limitations.

 
For the purposes of this Agreement, “Good Reason” means without Executive’s express written consent (i) a material

diminution of Executive’s duties, position or responsibilities relative to Executive’s duties, position or responsibilities in effect
immediately prior to such reduction; (ii) a material diminution by the Company of Executive’s Base Salary as in effect immediately
prior to such reduction, other than a general reduction in base salary that affects all of the Company’s executive officers; (iii) any
material breach by the Company; or (iv) the relocation of Executive to a facility or a location more than fifty (50) miles from the
current location of the Executive’s principal office, which the Company and Executive agree would constitute a material change in the
geographic location at which Executive must perform services to the Company. Executive cannot terminate his employment for Good
Reason or a material breach of this Agreement unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the
Executive does not terminate his employment for Good Reason within sixty (60) days after the end of such cure period, then the
Executive will be deemed to have waived his right to terminate for Good Reason with respect to such grounds.
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For the purposes of this Agreement, “Change in Control” means the occurrence of any of the following events: (i)

any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the
total voting power represented by the Company’s then outstanding voting securities; (ii) the consummation of the sale or disposition by
the Company of all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company
with any other corporation, other than a merger consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; provided, however, that
notwithstanding the foregoing, the following shall not constitute a Change in Control: (A) any acquisition directly from the Company,
(B) any acquisition by the Company, (C) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or one of its affiliates, (D) any joint venture, (E) any royalty agreement, or (F) any license agreement.

 
For the purposes of this Agreement, “Cause” means (i) any act of personal dishonesty taken by the Executive in

connection with his employment hereunder, (ii) the Executive’s conviction or plea of nolo contendere to a felony, (iii) any act by the
Executive that constitutes material misconduct and is injurious to the Company, (iv) continued violations by the Executive of the
Executive’s obligations to the Company, (v) material breach of this Agreement, (vi) commission of any act of serious moral turpitude,
or (vii) material failure to comply with the lawful direction of the Board. Except for a failure, breach or refusal which, by its nature,
cannot reasonably be expected to be cured, Executive shall have ten (10) business days from the delivery of written notice by the
Company within which to cure any acts constituting Cause; provided however, that, if the Company reasonably expects irreparable
injury from a delay of ten (10) business days, the Company may give Executive notice of such shorter period within which to cure as is
reasonable under the circumstances, which may include the termination of the Executive’s employment without notice and with
immediate effect. Notwithstanding anything to the contrary in this Agreement, if at any time the Board determines that Executive
might have engaged in an act or omission that could constitute grounds for the Company to terminate Executive’s employment
hereunder for Cause, the Board may suspend Executive from his offices and duties with the Company and its subsidiaries for a period
of time reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
will remain an employee of the Company and will continue to be eligible to receive all compensation and benefits due to Executive
hereunder, but Executive will not be authorized to act, or to hold himself out, as an officer or agent of the Company or any of its
subsidiaries and promptly return to the Company all property of the Company and its subsidiaries.
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Executive agrees that as a condition precedent to receipt of any severance benefits described in Section 7.4(c),

Executive (or Executive’s estate, in the event of Executives death) shall be required to promptly execute and not revoke a general full
release of all claims against the Company (or any person affiliated with the Company) in substantially the form attached as Exhibit B.
Receipt of the severance payments and benefits specified in Section 7.4(c) shall be contingent on the receipt of such executed release
and the lapse of any statutory period for revocation, and such release becoming effective in accordance with its terms within fifty-two
(52) days following the termination date. Any severance benefits to which Executive is entitled to under Section 7.4(c) shall be sent by
the Company to the Executive on the fifty-third (53rd) day following Executive’s employment termination date or such later date as is
required to avoid the imposition of additional taxes under Section 409A of the Code. If the fifty-third (53rd) day falls on a non-business
day and/or holiday, the severance benefits shall be sent to the Executive on the next business day.

 
Company will provide appropriate and ample directors and officers liability insurance coverage for Executive

throughout the course of his employment.
 
(d) Forfeiture of Severance. Notwithstanding anything in this Agreement to the contrary, if (i) Executive breaches

any of the restrictions set forth in Section 3, 4, or 8 or any similar restrictions set forth in any other written agreement between
Executive and the Company or any of its subsidiaries or (ii) at any time following termination of Executive’s employment with the
Company, the Company determines that Executive engaged in an act or omission that, if discovered during Executive’s employment,
would have entitled the Company to terminate Executive’s employment hereunder for Cause, Executive will forfeit his entitlement to
the severance to the extent not yet paid and any unvested options and any vested but unexercised options. For the avoidance of doubt,
following any such forfeiture, Executive will remain subject to the restrictions set forth in Section 3, 4, and 8 and any similar
restrictions set forth in any other written agreement between Executive and the Company or any of its subsidiaries in accordance with
their terms.

 
(e) Resignation from All Positions. On termination of Executive’s employment hereunder for any reason, Executive

will immediately resign from any and all other positions or committees that Executive holds or is a member of with the Company or
any of its subsidiaries, including as an officer or director.
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7.5 Code Section 280G Best Results.
 
(a) If any payment or benefit Executive would receive pursuant to this Agreement or otherwise, including accelerated

vesting of any equity compensation (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of
the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such
Payment shall be reduced to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that
would result in no portion of the Payment being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the
Payment, whichever amount, after taking into account all applicable federal, state and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in
payments or benefits constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction shall
occur in the following order: (A) cash payments shall be reduced first and in reverse chronological order such that the cash payment
owed on the latest date following the occurrence of the event triggering such excise tax will be the first cash payment to be reduced;
(B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of grant for such stock
awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed before any
stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first
benefit to be reduced.

 
(b) The Company shall appoint a nationally recognized accounting firm to make the determinations required

hereunder and perform the foregoing calculations. The Company shall bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder. The accounting firm engaged to make the determinations hereunder shall provide its
calculations, together with detailed supporting documentation, to the Company and Executive within fifteen (15) calendar days after
the date on which right to a Payment is triggered (if requested at that time by the Company or Executive) or such other time as
requested by the Company or Executive. Any good faith determinations of the accounting firm made hereunder shall be final, binding
and conclusive upon the Company and Executive.

 
7.6 Section 409A.
 

(a) Notwithstanding anything to the contrary in the Agreement, if Executive is a “specified employee” within the
meaning of Section 409A of the Code at the time of Executive’s termination of employment (other than due to death), and the
severance payable to Executive, if any, pursuant to the Agreement, when considered together with any other severance payments or
separation benefits that are considered deferred compensation under Section 409A of the Code (together, the “Deferred Compensation
Separation Benefits”) that are payable within the first six (6) months following Executive’s termination of employment, then such
severance will become payable on the first payroll date that occurs on or after the date six (6) months and one (1) day following the
date of Executive’s termination of employment. All subsequent Deferred Compensation Separation Benefits, if any, will be payable in
accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if
Executive dies following Executive’s termination of employment but prior to the six (6) month anniversary of Executive’s termination
of employment, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Compensation Separation Benefits will be
payable in accordance with the payment schedule applicable to each payment or benefit. Each payment and benefit payable under this
Agreement is intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.
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(b) Any amount paid under the Agreement that satisfies the requirements of the “short-term deferral” rule set forth in

Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Compensation Separation Benefits for purposes of this
Agreement. Any amount paid under the Agreement that qualifies as a payment made as a result of an involuntary separation from
service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit will not
constitute Deferred Compensation Separation Benefits for purposes of this Agreement. For this purpose, “Section 409A Limit” means
the lesser of two (2) times: (A) Executive’s annualized compensation based upon the annual rate of pay paid to Executive during the
Company’s taxable year preceding the Company’s taxable year of Executive’s termination of employment as determined under
Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto; or (B) the
maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in
which Executive’s employment is terminated.

 
(c) The foregoing provisions are intended to comply with the requirements of Section 409A of the Code so that none

of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A of
the Code, and any ambiguities herein will be interpreted to so comply. Executive and the Company agree to work together in good faith
to consider amendments to the Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A of the Code.

 
8. Restrictive Covenants.
 

8.1 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable
consideration offered to Executive, during the Employment Term and for twelve (12) months, to run consecutively, beginning on the
last day of Executive’s employment with the Company, Executive agrees and covenants not to engage in any Competitive Activity
within the therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of
Ampakines and breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or
Ampakines. Notwithstanding any such restrictions, Executive agrees not to use the Company’s Confidential Information to compete
against the Company at any time post termination of employment.

 
For purposes of this non-compete clause, “Competitive Activity” means to, directly or indirectly, in whole or in part,

engage in, provide services to or otherwise participate in, whether as an employee, employer, owner, operator, manager, advisor,
consultant, agent, partner, director, stockholder, officer, volunteer, intern or any other similar capacity, any entity engaged in a business
that is competitive with the business of the Company, including Galleon Pharmaceuticals, Inc. and any other companies in the
therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and
breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or Ampakines. Without
limiting the foregoing, Competitive Activity also includes activity that may require or inevitably require disclosure of trade secrets,
proprietary information or Confidential Information.
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Nothing herein shall prohibit Executive from purchasing or owning less than ten percent (10%) of the publicly traded

securities of any corporation other than the Company, provided that such ownership represents a passive investment and that Executive
is not a controlling person of, or a member of a group that controls, such corporation.

 
8.2 Non-solicitation of Employees. Executive understands and acknowledges that the Company has expended and continues

to expend significant time and expense in recruiting and training its employees and that the loss of employees would cause significant
and irreparable harm to the Company. Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire
or recruit, or induce the termination of employment of any employee of the Company during the eighteen (18) month period, to run
consecutively, beginning on the last day of the Executive’s employment with the Company.

 
8.3 Non-solicitation of Customers. Executive understands and acknowledges that the Company has expended and continues to

expend significant time and expense in developing relationships with customers focused on the therapeutic areas of Ampakines and
cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and breathing disorders or respiratory
distress in general, including but not limited to the use of cannabinoids or Ampakines, customer information and goodwill, and that
because of Executive’s experience with and relationship to the Company, he has had access to and learned about much or all of the
Company’s customer information. Customer information includes, but is not limited to, names, phone numbers, addresses, e-mail
addresses, order history, order preferences, chain of command, pricing information and other information identifying facts and
circumstances specific to the customer.

 
Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause

significant and irreparable harm to the Company.
 
Executive agrees and covenants, during the twelve (12) month period, to run consecutively, beginning on the last day

of the Executive’s employment with the Company, not to directly or indirectly solicit, contact (including but not limited to e-mail,
regular mail, express mail, telephone, fax, and instant message), attempt to contact or meet with the Company’s current, former or
prospective customers for purposes of offering or accepting goods or services similar to or competitive with those offered by the
Company.

 
8.4 Non-disparagement. Executive agrees and covenants that he will not at any time (whether during or after the termination

of his employment) make, publish or communicate to any person or entity or in any public forum any defamatory or disparaging
remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers, and existing and
prospective customers, suppliers, investors and other associated third parties.
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8.5 Acknowledgement. Executive acknowledges and agrees that the services to be rendered by him to the Company are of a

special and unique character; that Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing
business and marketing strategies by virtue of Executive’s employment; and that the restrictive covenants and other terms and
conditions of this Agreement are reasonable and reasonably necessary to protect the legitimate business interest of the Company.

 
Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the

Company’s rights under Section 3, Section 4 and Section 8 of this Agreement; that he has no expectation of any additional
compensation, royalties or other payment of any kind not otherwise referenced herein in connection herewith; that he will not be
subject to undue hardship by reason of his full compliance with the terms and conditions of Section 3, Section 4 and Section 8 of this
Agreement or the Company’s enforcement thereof.

 
8.6 Remedies. In the event of a breach or threatened breach by Executive of Section 3, Section 4 or Section 8 of this

Agreement, Executive hereby consents and agrees that the Company shall be entitled to seek, in addition to other available remedies, a
temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and
without the necessity of posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of,
legal remedies, monetary damages or other available forms of relief.

 
9. Arbitration.
 

9.1 Arbitration. In consideration of Executive’s employment with the Company, the Company’s promise to arbitrate all
employment-related disputes, and Executive’s receipt of the compensation and other benefits paid to Executive by the Company, at
present and in the future, Executive agrees that any and all controversies claims or disputes with anyone (including the Company and
any employee, officer, director, shareholder or benefit pan of the Company in their capacity as such or otherwise) arising out of,
relating to, or resulting from Executive’s employment with the Company, or the termination of Executive’s employment with the
Company, including any breach of this Agreement, other than injunctive relief or other equitable relief under Section 8.6 above, shall
be subject to binding arbitration rules set forth in New York law (the “Rules”) and pursuant to New York law. The Federal Arbitration
Act shall continue to apply with full force and effect notwithstanding the application of procedural rules set forth in the Rules. Disputes
which Executive agrees to arbitrate, and thereby agrees to waive any right to a trial by jury, include any statutory claims under local,
state or federal law, including, but not limited to, claims under title VII of the Civil Rights Act of 1964, the Americans with Disabilities
Act of 1990, the Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act,
the Worker Adjustment and Retraining Notification Act, New York law, the Family and Medical Leave Act, claims of harassment,
discrimination or wrongful termination and any statutory or common law claims. Executive further understands that this Agreement to
arbitrate also applies to any disputes that the Company may have with Executive.
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9.2 Procedure. Executive agrees that any arbitration will be administered by the American Arbitration Association (“AAA”)

and that the neutral arbitrator will be selected in a manner consistent with its National rules for the Resolution of Employment
Disputes. Executive agrees that the arbitrator shall have the power to decide any motions brought by any party to the arbitration,
including motions for summary judgment and/or adjudication and motions to dismiss and demurrers, prior to any arbitration hearing.
Executive also agrees that the arbitrator shall have the power to award any remedies, including attorneys’ fees and costs, available
under applicable law. Executive understands the Company will pay for any administrative or hearing fees charged by the arbitrator or
AAA, except that Executive shall pay any filing fees associated with any arbitration he initiates. Executive agrees that the arbitrator
shall administer and conduct any arbitration in accordance with New York law, including the New York Code - Civil Practice Law and
Rules, and that the arbitrator shall apply substantive and procedural New York law to any dispute or claim, without reference to rules of
conflict of law. To the extent that the AAA’s National Rules for the Resolution of Employment Disputes conflict with New York law,
New York law shall take precedence. Executive agrees that the decision of the arbitrator on the merits shall be in writing. Executive
agrees that the decree or award rendered by the arbitrator may be entered as a final and binding judgment in any court having
jurisdiction thereof. Executive agrees that any arbitration under this Agreement shall be conducted in New York, New York.

 
9.3 Remedy. Except as provided by the Rules and this Agreement, arbitration shall be the sole, exclusive and final remedy for

any dispute between Executive and the Company, other than injunctive relief or other equitable relief under Section 8.6 above.
Accordingly, except as provided for and by the Rules and this Agreement, neither Executive nor the Company will be permitted to
pursue court action regarding claims that are subject to arbitration. Notwithstanding, the arbitrator will not have the authority to
disregard or refuse to enforce any lawful Company policy, and the arbitrator shall not order or require the Company to adopt a policy
not otherwise required by law which the Company has not adopted.

 
9.4 Administrative Relief. Executive understands that this Agreement does not prohibit Executive from pursuing an

administrative claim with a local, state or federal administrative body such as the Department of Fair Employment and Housing, the
Equal Employment Opportunity Commission, or the Workers’ Compensation Board. This Agreement, however, does preclude
Executive from pursing court action regarding any such claim.

 
9.5 Voluntary Nature of This Agreement. Executive acknowledges and agrees that Executive is executing this Agreement

voluntarily and without any duress or undue influence by the Company or anyone else. Executive further acknowledges and agrees that
Executive has carefully read this Agreement and has asked any questions needed for Executive to understand the terms, consequences
and binding effect of this Agreement and fully understand it, including that Executive is waiving his right to a jury trial. Finally,
Executive agrees that he has been provided an opportunity to seek the advice of an attorney of his choice before signing this
Agreement.

 
10. Assignment. This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of
Executive upon Executive’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed
substituted for the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person,
firm, corporation or other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly acquires
all or substantially all of the assets or business of the Company. None of the rights of Executive to receive any form of compensation
payable pursuant to this Agreement shall be assignable or transferable except through a testamentary disposition or by the laws of
descent and distribution upon the death of Executive. Any attempted assignment, transfer, conveyance or other disposition (other than
as aforesaid) of any interest in the rights of Executive to receive any form of compensation hereunder shall be null and void.
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11. Notices. All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed
given if delivered personally or three (3) days after being mailed by registered or certified mail, return receipt requested, or overnight
courier service, prepaid and addressed to the parties or their successors in interest at the following addresses, or at such other addresses
as the parties may designate by written notice in the manner aforesaid:

 
If to the Company:
 

Cortex Pharmaceuticals, Inc.
126 Valley Road, Suite C
Glen Rock, New Jersey 07452
 

If to the Executive:
 

James S.J. Manuso
2 Fifth Avenue
New York, NY 10011

 
12. Severability. In the event that any provision hereof 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.
 
13. Entire Agreement. This Agreement, together with the Plans and the related equity award agreements, represents the entire
agreement and understanding between the Company and Executive concerning Executive’s employment relationship with the
Company, and supersedes and replaces any and all prior agreements and understandings, whether oral or written, concerning
Executive’s employment relationship with the Company.
 
14. Waiver of Breach. The waiver of a breach of any term or provision of this Agreement, which must be in writing, will not operate as
or be construed to be a waiver of any other previous or subsequent breach of this Agreement.
 
15. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
 
16. No Oral Modification, Cancellation or Discharge. This Agreement may only be amended, canceled or discharged in writing signed
by Executive and the Company.
 
17. Tax Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.
 
18. Governing Law. This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of
New York.
 
19. Acknowledgement. Executive acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his
legal counsel and tax advisor, has had sufficient time to, and has carefully read and fully understands all the provisions of this
Agreement, and is knowingly and voluntarily entering into this Agreement.
 
20. Counterparts. This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an
original and will constitute an effective, binding agreement on the part of each of the undersigned.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
 

 JAMES S. J. MANUSO
  
 /s/ James S. J. Manuso

 
 CORTEX PHARMACEUTICALS, INC.
  
 By: /s/ Robert N. Weingarten
 Title: Vice President and Chief Financial Officer
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EXHIBIT A
 

INVENTIONS RETAINED AND LICENSED
 
None.
 

A-1



 
 

EXHIBIT B
 

RELEASE AGREEMENT
 

[Company letterhead]
 

[Executive’s full name]
[Executive’s address]
 
Dear [Executive]
 

This agreement (this “Agreement”) between [Company] (the “Company”) and you sets forth the terms and conditions of the
termination of your employment with the Company effective as of [insert date] (the “Termination Date”). Reference is made herein to
the Employment Agreement, dated as of [•], 2015 (the “Employment Agreement”), between the Company and you.

 
You will have until [insert date that is 21 days after the Termination Date] to consider whether to execute this Agreement (the

date on which you execute this Agreement, the “Release Date”). If you timely execute this Agreement, you will have seven (7) days
following the Release Date to consider whether to revoke this Agreement. If you do not revoke this Agreement during the seven (7)
days following the Release Date, this Agreement will become effective on the eighth day following the Release Date (such eighth day,
the “Effective Date”).

 
1. Termination of Employment. You hereby acknowledge that your employment with the Company, and any positions you

held with the Company or any of its subsidiaries or affiliates, are terminated as of the Termination Date.
 
2. Severance Benefits. Subject to your execution of, and compliance with your obligations under, this Agreement, and in

consideration of the release of claims set forth in Section 5(a) below, the Company will provide you with the Severance (as defined in
the Employment Agreement) on the terms set forth in the Employment Agreement, less applicable withholdings.

 
3. Return of Property; Cooperation.
 

a. You hereby represent that you have returned to the Company all property of the Company and its subsidiaries and
affiliates in your possession and all property made available to you in connection with your employment with the Company,
including, without limitation, any and all records, manuals, customer lists, notebooks, computers, computer programs and
files, software, passwords utilized by you, papers, electronically stored information and documents kept or made by you in
connection with your employment with the Company. You hereby confirm that you have removed all of your personal
property from the Company’s premises and that the Company does not possess any of your personal property.
 

b. You agree to cooperate with and assist the Company, as the Company may request, in connection with any
litigation, claim or other dispute in which the Company or any of its subsidiaries or affiliates is or may become a party. The
Company will provide as much advance notice to you as practicable of its requests to schedule such cooperation, and to the
extent practicable such cooperation shall be scheduled to avoid interference with your other business and family
commitments. The Company will reimburse you for all reasonable costs and expenses you incur as a result of such
cooperation.
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4. Restrictive Covenants; Confidentiality of Agreement.
 

a. You hereby affirm that the restrictive covenants set forth in Paragraph 8 of the Employment Agreement (the
“Restrictive Covenants”) will remain in full and force and effect following the Termination Date in accordance with their
terms and that, as of the Termination Date, you have not breached any such covenants.
 

b. You hereby agree to keep the terms of this Agreement strictly confidential and not to disclose such terms to any
third party, except that you may disclose such terms to (i) your attorney, tax advisor or spouse or significant other; provided
that you request any such third party to maintain the confidentiality of the terms of this Agreement and (ii) such persons,
courts or administrative agencies to the extent you are required by applicable law or legal order to disclose the terms of this
Agreement; provided that you notify the Company that such disclosure has been requested promptly upon your receipt of such
request.
 
5. Release of Claims.
 

a. In consideration of the Severance and for other valuable consideration, you hereby knowingly and voluntarily
release and forever discharge the Company, its subsidiaries and affiliates, their respective successors, predecessors and
assigns, and each of their respective officers, directors, employees, representatives and agents (collectively, the “Released
Parties”) from any and all claims, suits, controversies, actions, causes of action, cross-claims, counter-claims, demands, debts,
compensatory damages, liquidated damages, punitive or exemplary damages, other damages, claims for costs and attorneys’
fees, or liabilities of any nature whatsoever in law and in equity, both past and present (through the Release Date) and whether
known or unknown, suspected, or claimed against any of the Released Parties that you may have, which arise out of or are
connected with your employment, or termination of employment, with the Company other than those that arise out of or are
related to your rights or status as an owner of vested equity or any vested equity-equivalent in the Company (collectively,
“Claims”), including without limitation any Claim arising under the following statues (each, as amended): Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Age Discrimination in Employment Act of 1967 (including the
Older Workers Benefit Protection Act); the Equal Pay Act of 1963; the Americans with Disabilities Act of 1990; the Family
and Medical Leave Act of 1993; the Worker Adjustment Retraining and Notification Act; the Employee Retirement Income
Security Act of 1974; the Fair Labor Standards Act; or their state or local counterparts; or under any other federal, state or
local civil or human rights law, or under any other local, state or federal law, regulation or ordinance; or under any public
policy, contract or tort, or under common law; or arising under any policies, practices or procedures of the Company or any of
its subsidiaries or affiliates; or any claim for wrongful discharge, breach of contract, infliction of emotional distress or
defamation; or any claim for costs, fees or other expenses, including attorneys’ fees incurred in these matters. The foregoing
release will not apply to any rights you may have that cannot be waived as a matter of applicable law.
 

b. You acknowledge and agree that, in the event that you (i) file any charge, claim, demand, action or arbitration with
regard to your employment with the Company, compensation and benefits, or termination of employment under any federal,
state or local law, (ii) challenge the validity of this Agreement, (iii) breach any of the Restrictive Covenants or any of the
covenants contained in this Agreement or (iv) the Company determines that, during your employment with the Company, you
engaged in an act or omission that, if discovered during your employment, would have entitled the Company to terminate your
employment for Cause (as defined in the Employment Agreement, but excluding clauses (i) and (vii) of the definition of
Cause for purposes of such determination), you will forfeit your entitlement to the Severance to the extent not yet paid.
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c. You have the right under federal law to certain protections for cooperating with or reporting legal violations to the
Securities and Exchange Commission (the “SEC”) or its Office of the Whistleblower, as well as certain other governmental
entities and self-regulatory organizations. As such, nothing in this Agreement is intended to prohibit you from disclosing this
Agreement to, or from cooperating with or reporting violations to, the SEC or any other such governmental entity or self-
regulatory organization, and you may do so without notifying the Company. The Company may not retaliate against you for
any of these activities, and nothing in this Agreement requires you to waive any monetary award or other payment that you
might become entitled to from the SEC or any other governmental entity.
 

d. You hereby represent that you are not aware of any claim by you other than the Claims that are released by this
Agreement. You acknowledge that you may hereafter discover claims or facts in addition to or different than those that you
now know or believe to exist with respect to the subject matter of this Agreement and that, if known or suspected at the time
of entering into this Agreement, may have materially affected this Agreement and your decision to enter into it. Nevertheless,
you hereby waive any right, claim or cause of action that might arise as a result of such different or additional claims or facts.
You agree that this Agreement will remain in effect as a general release, notwithstanding any additional or different facts you
may discover about the Claims that are released in this Agreement. You agree that it is your intention hereby to fully, finally,
and forever settle and release all possible claims you may have against the Company. Further, it is expressly understood that
notwithstanding the discovery or existence of any such additional or different claims or facts, the releases given herein shall
be and remain in effect as a full and complete release with respect to all Claims released hereunder.
 

e. Notwithstanding this release, Company has provided appropriate and ample directors and officers liability
insurance coverage to Executive throughout the course of his employment and such coverage will continue to cover Executive
for any claims against the Company, its officers and directors that relate to events that occurred during the period of
Executive’s employment.
 
6. Acknowledgments. By signing this Agreement, you hereby acknowledge and confirm the following:
 

(a) You have carefully read and fully understand all of the provisions of this Agreement;
 

(b) You have been given at least 21 days to consider the actual terms of this Agreement and, if you execute this
Agreement, you will have seven (7) days to consider whether to revoke your acceptance of this Agreement;
 

(c) You are, through this Agreement, releasing the Release Parties from any and all claims which you may have
against any of the Release Parties;
 

(d) You are knowingly and voluntarily intending to be legally bound by this Agreement;
 
(e) You have been advised to consult with an attorney prior to signing this Agreement;
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(f) You understand that you will not be entitled to any portion of the Severance unless (i) you sign and return this
Agreement to the Company at [insert contact info] not later than [insert date that is 21 days after the Termination Date], and
(ii) you do not revoke this Agreement during the seven (7) day period after the date on which you sign and return this
Agreement;
 

(g) You are providing the release and discharge set forth in this Agreement only in exchange for consideration in
addition to anything of value to which you are already entitled;
 

(h) You have made no assignment or transfer of any Claim covered by Section 5(a) above;
 

(i) The Severance is in full satisfaction of any and all claims for payments or benefits, whether express or implied,
that you may have against the Company and its subsidiaries and affiliates arising out of your employment with the Company
and the termination thereof; and
 

(j) Neither this Agreement, nor the furnishing of the consideration for this Agreement, shall be deemed or construed
at any time to be an admission by the Company or any Released Party of any improper or unlawful conduct.
 
7. Miscellaneous.
 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of
New York, without regard to conflicts of law principles.

 
(b) Entire Agreement; Amendments. This Agreement contains the entire agreement between the parties with respect

to the subject matter hereof. This Agreement may not be altered, modified or amended except by written instrument signed by
the parties.
 

(c) No Waiver. The failure of a party to insist on strict adherence to any term of this Agreement on any occasion will
not be considered a waiver of such party’s rights or deprive such party of the right thereafter to insist on strict adherence to
that term or any other term of this Agreement.
 

(d) Severability. If any of the provisions of this Agreement will be or become invalid, illegal or unenforceable in any
respect, the validity, legality and enforceability of the remaining provisions of this Agreement will not be affected thereby.
 

(e) Counterparts. This Agreement may be signed in counterparts, each of which will be an original, with the same
effect as if the signatures thereto and hereto were on the same instrument.

 
[Signature Page Follows]
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After reviewing this Agreement, please indicate your agreement, acceptance and acknowledgment of the terms and conditions
set forth above by signing below.
 
 Very truly yours,
   
 [COMPANY]
  
 By:
 Name: 
 Title:  
 
Agreed, Accepted and Acknowledged:
 
  
[EXECUTIVE]  
 
Date:  

 
[Signature page to Release Agreement]
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Exhibit 10.3

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (the “Agreement”) is made and entered into as of August 18, 2015 (the “Effective Date”), by

and between Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and Arnold Lippa (“Executive”).
 
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
 
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions.
 
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as

follows:
 

1. Term. The Executive’s employment hereunder shall be effective as of the Effective Date and shall continue until September 30,
2018, unless terminated earlier pursuant to Section 7.4 of this Agreement; provided that, on September 30, 2018 (such date and the one
year anniversary of each such date thereafter, a “Renewal Date”), 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. The period during which the
Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
 
2. Positions and Duties.
 

2.1 During the Employment Term, Executive shall serve the Company as its Chief Scientific Officer, reporting to the Chief
Executive Officer (“CEO”), or in such other additional executive capacity as the CEO and Board of Directors of the Company (the
“Board”) may from time to time request. During the Employment Term, Executive shall have all duties and responsibilities that are
reasonably consistent with these titles and positions and shall devote all of his normal business time and attention to, and use his best
efforts to advance, the business of the Company. Executive will also serve as Executive Chairman of the Board and agrees to serve on
the Board and in the Executive Chairman capacity, and any other capacity on the Board in which he may serve, without additional
compensation. Other than those activities listed in Exhibit C, Executive agrees not to actively engage in any other employment,
occupation or consulting activity for any direct or indirect remuneration without such prior approval of the Board, except that without
the prior approval of the Board, Executive may serve on the board of directors of other companies if in so doing Executive does not
breach the terms of this Agreement, his fiduciary duties to the Company, or his confidentiality obligations to the Company, or
otherwise interfere with the performance of the Executive’s duties and responsibilities to the Company as provided hereunder,
including, but not limited to, the obligations set forth in this Section 2.

 
2.2 Executive represents and warrants to the Company that Executive is free to accept employment with the Company, and

that Executive has no prior or other commitments or obligations of any kind to anyone else or any entity that would restrict, hinder or
interfere with Executive’s acceptance of his obligations hereunder or the exercise of Executive’s best efforts to the performance of his
duties hereunder.
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3. Confidential Information.
 

3.1 Company Information. Executive agrees at all times during Employment Term and thereafter, to hold in the strictest
confidence, and not to use, except for the benefit of the Company, or to disclose to any person, firm or corporation without written
authorization of the Board, any Confidential Information (as defined below) of the Company, except as otherwise provided under a
non-disclosure agreement duly authorized and executed by the Company. Executive understands that “Confidential Information”
means any non-public information that relates to the actual or anticipated business or research and development of the Company,
technical data, trade secrets or know-how, including, but not limited to, research, product plans or other information regarding
Company’s products or services and markets, customer lists and customers, software developments, inventions, processes, formulas,
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or other business information or
any other non-public financial, commercial, business or technical information related to the Company. Executive further understands
that Confidential Information does not include any of the foregoing items that have been previously disclosed to the public by the
Company or have become public knowledge through no direct or indirect fault of Executive or any person acting on Executive’s
behalf.

 
Executive agrees that on termination of his employment with the Company for any reason, Executive will immediately return

to the Company all Confidential Information and all memoranda, books, papers, plans, information, letters and other data, and all
copies and derivatives thereof or therefrom, in any way relating to the business of the Company. Executive further agrees that he will
not retain or use for his account at any time any tradenames, trademark or other proprietary business designation used or owned in
connection with the business of the Company.

 
3.2 Former Employer Information. Executive agrees that he will not, during the Employment Term, improperly use or disclose

any proprietary information or trade secrets of any former employer or other person or entity and that he will not bring onto the
premises of the Company any unpublished document or proprietary information belonging to any such employer, person or entity
unless consented to in writing by such employer, person or entity.

 
3.3 Third Party Information. Executive recognizes that the Company has received, and in the future will receive, from third

parties their confidential or proprietary information subject to a duty on the Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. Executive agrees to hold all such confidential or proprietary information in
the strictest confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in carrying out
Executive’s work for the Company consistent with the Company’s agreement with such third party.

 
4. Inventions.
 

4.1 Inventions Retained and Licensed. Except as listed on Exhibit A, Executive does not have any inventions, original works
of authorship, developments, improvements, and trade secrets which were made by him prior to his employment with the Company
(collectively referred to as “Prior Inventions”), which belong to him, which may relate to the Company’s proposed business, products
or research and development, and which were not previously assigned to the Company. If, in the course of Executive’s employment
with the Company, Executive incorporates into a Company product, process or service a Prior Invention owned by Executive or in
which Executive has an interest, Executive hereby grants to the Company a nonexclusive, royalty-free, fully paid-up, irrevocable,
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in connection with such
product, process or service, and to practice any method related thereto. Executive agrees to cooperate with and assist the Company, as
the Company may request, in connection with the provisions of this paragraph.
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4.2 Assignment of Inventions. Executive agrees that Executive will promptly make full written disclosure to the Company,

will hold in trust for the sole right and benefit of the Company, and hereby assigns to the Company, or its designee, all Executive’s
right, title, and interest in and to any and all inventions, original works of authorship, developments, concepts, improvements, designs,
discoveries, ideas, trademarks or trade secrets, whether or not patentable or registrable under copyright or similar laws, which
Executive may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice,
during the period of time Executive is in the employ of the Company (collectively referred to as “Inventions”). Executive further
acknowledges that all original works of authorship which are made by him (solely or jointly with others) within the scope of and
during the Employment Term, and which are protectable by copyright, are “works made for hire,” as that term is defined in the United
States Copyright Act. Executive understands and agrees that the decision whether or not to commercialize or market any Invention
developed by Executive solely or jointly with others is within the Company’s sole discretion and for the Company’s sole benefit and
that no royalty will be due to Executive as a result of the Company’s efforts to commercialize or market any such Invention.

 
4.3 Inventions Assigned to the United States. Executive agrees to assign to the United States government all his right, title,

and interest in and to any and all Inventions whenever such full title is required to be in the United States by a contract between the
Company and the United States or any of its agencies.

 
4.4 Maintenance of Records. Executive agrees to keep and maintain adequate and current written records of all Inventions

made by Executive (solely or jointly with others) during the Employment Term. The records will be in the form of notes, sketches,
drawings, and any other format that may be specified by the Company. The records will be available to and remain the sole property of
the Company at all times.

 
4.5 Patent and Copyright Registrations. Executive agrees to assist the Company, or its designee, at the Company’s expense, in

every proper way to secure the intellectual property rights of the Company in any and all countries, including, but not limited to, the
disclosure to the Company of all pertinent information and data with respect to such intellectual property rights, the execution of all
applications, specifications, oaths, assignments and all other instruments which the Company shall deem necessary in order to apply for
and obtain such rights and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual property rights of
the Company. Executive further agrees that his obligation to execute or cause to be executed, when it is in his power to do so, any such
instrument or papers, shall continue after the termination of this Agreement. If the Company is unable because of Executive’s mental or
physical incapacity or for any other reason to secure Executive’s signature to apply for or to pursue any application for any United
States or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the Company as
above, then Executive hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as his agent
and attorney in fact, to act for and in Executive’s behalf and stead to execute and file any such applications and to do all other lawfully
permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and
effect as if executed by Executive.
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5. Office and Travel. The principal place of Executive’s employment shall be located in Ridgewood, NJ. Executive will be required to
travel on Company business during the Employment Term.
 
6. Compensation and Fringe Benefits.
 

6.1 Base Salary. For all services rendered by Executive during the first year of this Agreement, 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. The payment obligation associated with this first year Base Salary: (i) shall accrue, but no payments to be
made until at least $2,000,000 of net proceeds from any offering or financing of debt or equity, or a combination thereof, after the
Effective Date has been received by the Company, at which time, payment shall be a gross amount of $3,846 made on a bi-weekly
basis (this equates to a rate of $100,000 per year), and subjected to required and appropriate payroll withholding taxes, and any unpaid
portion of the Base Salary shall continue to be accrued, and (ii) upon the Company having raised $10,000,000 or more of net proceeds
on a cumulative basis, from any offering or financing of debt or equity, or a combination thereof, that closes during the first year of this
Agreement, (A) the gross bi-weekly payroll rate shall be adjusted to that amount that would result in gross payroll equal to the
$300,000 Base Salary amount, and (B) all accrued but unpaid salary shall be paid in a lump sum, with all such bi-weekly payroll
payments and other payments being subjected to required and appropriate withholding taxes. If $10,000,000 has been raised in the first
year after the Effective Date as set forth in clause (ii) in the preceding sentence, on the first anniversary of the Effective Date, the
Executive’s Base Salary shall be increased to $375,000; otherwise, salary and accruals shall continue as set forth above until such time
as the Board determines that sufficient capital has been raised by the Company or is otherwise available to fund the Company’s
operations on an ongoing basis and to support such alternative increase in salary as the Board may determine. Beginning January 1,
2017, so long as $10,000,000 of net proceeds has been raised as set forth above or if the Board determines that a lesser but 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 October 1, 2016 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%.
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6.2 Performance Bonus.
 

(a) With respect to the first year of Employment Term, the Company shall pay Executive a single cash bonus (not
cumulative), as follows:

 

Cash Bonus

 Conditions Precedent to Payment of Bonus – Amount
of Net Proceeds from any Financing During First Year
of Employment Term

$75,000 (“threshold level”)  $10,000,000 – $11,999,999
$150,000 (“maximum level”)  $12,000,000 or more

 
The Company may, in its sole and absolute discretion, (i) pay a bonus for performance below the threshold level, (ii)

pay an increased bonus for performance between the threshold level and maximum level, and (iii) pay an increased bonus for
performance above the maximum level. Such bonuses, if any, will be paid in a lump sum on the 30th calendar day following the first
anniversary of the Effective Date (or, if such date is not a Business Day, the first Business Day thereafter). In order to be eligible to
receive such bonuses, the Executive must be employed by the Company on the date that such bonuses are earned and paid.

 
(b) For each year during the Employment Term, the Executive shall be eligible to earn a performance-based annual

bonus award of up to 50% of Base Salary, based upon the achievement of annual performance goals established by the Board in
consultation with the Executive prior to the start of such year. This metric notwithstanding, the Board may determine, at its sole
discretion, to pay to Executive any amount of an extraordinary bonus, in recognition of extraordinary achievements that benefit the
Company.

 
6.3 Stock Options.
 

(a) NQSO Grant. As of August 18, 2015, the Company shall grant Executive a stock option, which will not be an
“incentive stock option” (as defined in Section 422 of the Code), under the Company’s 2015 Stock and Stock Option Plan (the “2015
Plan” and together with the 2014 Plan, the “Plans”) to purchase 10,000,000 shares of the Company’s common stock, which shall have a
per share exercise price equal to the simple average of the most recent four (4) full trading weeks, weekly VWAPs of the Company’s
common stock price immediately preceding the date of grant as reported by OTC IQ. Subject to the accelerated vesting provisions set
forth herein, such option will vest as to 25% on each of December 31, 2015, March 31, 2016, June 30, 2016 and September 30, 2016,
so that the option will be fully vested and exercisable on September 30, 2016, subject to Executive’s continuous service to the
Company through each vesting date. Such option shall have a term of ten (10) years from its date of grant, subject to earlier termination
in connection with Executive’s termination of service to the Company as provided in the 2015 Plan and the Option Agreements. If
there are insufficient shares in the 2015 Plan to make the grant set forth in this Section 6.3(b) at the Effective Date, the Company will
amend the 2015 Plan to increase the number of shares available, and make the grant set forth above, as soon as practical after the
Effective Date. Upon Executive’s appointment, the Executive shall be eligible to participate in the Plans or any successor plans, subject
to the terms of the Plans or successor plans, as determined by the Board, in its discretion.
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(b) The options granted to Executive pursuant to this Section 6.3 (the “Options”) will be subject to the terms,

definitions and provisions of the Plans and the Option Agreements, all of which documents are incorporated herein by reference.
Notwithstanding the above, (i) in the event of a Change in Control (as defined in Section 7.4 below) of the Company prior to the
vesting of the Options (if outstanding) and that occurs while Executive remains employed hereunder, 100% of the then unvested shares
subject to the Options (if outstanding) shall immediately vest and become exercisable, and (ii) the Options may be exercised by
cashless or net exercise, subject to any limitations set forth in the Plans, applicable Option Agreements and applicable law.

 
6.4 Other Benefits. Executive shall be entitled to participate in such employee benefit plans which may be instituted by the

Company for the benefit of its executive employees generally, upon such terms as may be therein provided of general application to all
executive employees of the Company and such other benefits as are mutually deemed appropriate by the Board and Executive to the
position held by Executive and to the discharge of Executive’s duties, as the same may be amended from time to time. Executive shall
be entitled to not less than twenty (20) business days’ vacation per year, with remuneration, which shall be coordinated with the
vacation periods of other officers of the Company in a manner that will minimize disruption of the Company’s management efforts.

 
7. Expenses.
 

7.1 Automobile Expense. During the Employment Term and after the first anniversary of the Effective Date, if $10,000,000
has been raised in the first year after the Effective Date as set forth in Section 6.1 a maximum of $12,000, tax-equalized, annually, shall
be reimbursed to Executive for automobile expenses that includes the cost of a lease in Executive’s name.

 
7.2 Insurance Allowance. During the Employment Term and until such time as the Company establishes a group health plan

for its employees, the Company shall pay the Executive $1,200 per month, on a tax-equalized basis, as additional compensation for the
purpose of Executive purchasing health coverage for himself. In addition, during the Employment Term and until such time as the
Company establishes a group term life and disability insurance plan for its employees, the Company shall pay the Executive monthly,
tax-equalized, an amount not to exceed $1,000 as reimbursement for a term life insurance policy plus a disability insurance policy for
Executive.

 
7.3 Business Expenses. The Company will pay or reimburse Executive for reasonable business travel, entertainment,

computer, mobile phone, telecommunications and other expenses incurred by Executive in the furtherance of or in connection with the
performance of Executive’s duties hereunder in accordance with the Company’s established policies. Executive shall furnish the
Company with written evidence of the incurrence of such expenses within a reasonable period of time from the date that they were
incurred. Executive shall be reimbursed for mileage based on the IRS’s applicable standard mileage reimbursement rate for any
business travel requiring the use of Executive’s car.
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7.4 Termination of Employment.
 

(a) For Cause or Without Good Reason. Executive’s employment hereunder may be terminated by the Company for
Cause (as defined below) or by Executive without Good Reason (as defined below). On any such termination, Executive will be
entitled to receive only the following payments and benefits (collectively, the “Accrued Benefits”): (i) any Base Salary earned but not
paid through the date of such termination, paid on the next regularly scheduled payroll date following such termination and (ii) all
other benefits, if any, due Executive, as determined in accordance with the plans, policies and practices of the Company, including any
expense reimbursement obligations described in Section 7.3 that were incurred as of the date of such termination.

 
(b) Death or Disability. Executive’s employment hereunder will automatically terminate on his death. If Executive

suffers a Disability (as defined below), the Company will have the right to terminate this Agreement effective on the giving of notice
thereof to Executive. On termination of Executive’s employment hereunder on account of death or Disability, Executive (or his estate,
if applicable) will be entitled to receive the Accrued Benefits. “Disability” means a physical or mental condition that, after reasonable
accommodation, has prevented Executive from performing satisfactorily his duties hereunder for a period of at least (i) one hundred
twenty (120) consecutive days or (ii) one hundred eighty (180) non-consecutive days in any 365 day period. Any question as to the
existence of Executive’s Disability as to which Executive and the Company cannot agree shall be determined in writing by a qualified
independent physician mutually acceptable to the Executive and the Company. If Executive and the Company cannot agree as to a
qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing.

 
(c) Without Cause or For Good Reason. Executive’s employment hereunder may be terminated by the Executive for

Good Reason or by the Company without Cause. If Executive’s employment with the Company is terminated by the Company as a
result of an involuntary termination without Cause (which shall not include a termination due to death, Disability, or non-renewal of the
Employment Term) or a voluntary termination for Good Reason, Executive shall be entitled to receive the following severance
benefits: (i) a lump sum payment equivalent to twelve (12) months of Executive’s then current Base Salary, which shall be paid no later
than fifty-three (53) days following the date of Executive’s termination of employment; and (ii) full acceleration of the vesting of any
then unvested stock options or other equity compensation awards held by the Executive (with any unvested performance-based awards
accelerated at 100% of target performance levels). If Executive’s employment hereunder is terminated by the Company without Cause
or for Good Reason (as defined in this Section 7.4(c)) Executive shall not be forced to exercise any of his NQSOs, or any of his ISOs,
subject to any statutory limitations.
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For the purposes of this Agreement, “Good Reason” means without Executive’s express written consent (i) a material

diminution of Executive’s duties, position or responsibilities relative to Executive’s duties, position or responsibilities in effect
immediately prior to such reduction; (ii) a material diminution by the Company of Executive’s Base Salary as in effect immediately
prior to such reduction, other than a general reduction in base salary that affects all of the Company’s executive officers; (iii) any
material breach by the Company; or (iv) the relocation of Executive to a facility or a location more than fifty (50) miles from the
current location of the Executive’s principal office, which the Company and Executive agree would constitute a material change in the
geographic location at which Executive must perform services to the Company. Executive cannot terminate his employment for Good
Reason or a material breach of this Agreement unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the
Executive does not terminate his employment for Good Reason within sixty (60) days after the end of such cure period, then the
Executive will be deemed to have waived his right to terminate for Good Reason with respect to such grounds.

 
For the purposes of this Agreement, “Change in Control” means the occurrence of any of the following events: (i)

any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the
total voting power represented by the Company’s then outstanding voting securities; (ii) the consummation of the sale or disposition by
the Company of all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company
with any other corporation, other than a merger consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; provided, however, that
notwithstanding the foregoing, the following shall not constitute a Change in Control: (A) any acquisition directly from the Company,
(B) any acquisition by the Company, (C) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or one of its affiliates, (D) any joint venture, (E) any royalty agreement, or (F) any license agreement.

 
For the purposes of this Agreement, “Cause” means (i) any act of personal dishonesty taken by the Executive in

connection with his employment hereunder, (ii) the Executive’s conviction or plea of nolo contendere to a felony, (iii) any act by the
Executive that constitutes material misconduct and is injurious to the Company, (iv) continued violations by the Executive of the
Executive’s obligations to the Company, (v) material breach of this Agreement, (vi) commission of any act of serious moral turpitude,
or (vii) material failure to comply with the lawful direction of the Board. Except for a failure, breach or refusal which, by its nature,
cannot reasonably be expected to be cured, Executive shall have ten (10) business days from the delivery of written notice by the
Company within which to cure any acts constituting Cause; provided however, that, if the Company reasonably expects irreparable
injury from a delay of ten (10) business days, the Company may give Executive notice of such shorter period within which to cure as is
reasonable under the circumstances, which may include the termination of the Executive’s employment without notice and with
immediate effect. Notwithstanding anything to the contrary in this Agreement, if at any time the Board determines that Executive
might have engaged in an act or omission that could constitute grounds for the Company to terminate Executive’s employment
hereunder for Cause, the Board may suspend Executive from his offices and duties with the Company and its subsidiaries for a period
of time reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
will remain an employee of the Company and will continue to be eligible to receive all compensation and benefits due to Executive
hereunder, but Executive will not be authorized to act, or to hold himself out, as an officer or agent of the Company or any of its
subsidiaries and promptly return to the Company all property of the Company and its subsidiaries.
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Executive agrees that as a condition precedent to receipt of any severance benefits described in Section 7.4(c),

Executive (or Executive’s estate, in the event of Executives death) shall be required to promptly execute and not revoke a general full
release of all claims against the Company (or any person affiliated with the Company) in substantially the form attached as Exhibit B.
Receipt of the severance payments and benefits specified in Section 7.4(c) shall be contingent on the receipt of such executed release
and the lapse of any statutory period for revocation, and such release becoming effective in accordance with its terms within fifty-two
(52) days following the termination date. Any severance benefits to which Executive is entitled to under Section 7.4(c) shall be sent by
the Company to the Executive on the fifty-third (53rd) day following Executive’s employment termination date or such later date as is
required to avoid the imposition of additional taxes under Section 409A of the Code. If the fifty-third (53rd) day falls on a non-business
day and/or holiday, the severance benefits shall be sent to the Executive on the next business day.

 
Company will provide appropriate and ample directors and officers liability insurance coverage for Executive

throughout the course of his employment.
 
(d) Forfeiture of Severance. Notwithstanding anything in this Agreement to the contrary, if (i) Executive breaches

any of the restrictions set forth in Section 3, 4, or 8 or any similar restrictions set forth in any other written agreement between
Executive and the Company or any of its subsidiaries or (ii) at any time following termination of Executive’s employment with the
Company, the Company determines that Executive engaged in an act or omission that, if discovered during Executive’s employment,
would have entitled the Company to terminate Executive’s employment hereunder for Cause, Executive will forfeit his entitlement to
the severance to the extent not yet paid and any unvested options and any vested but unexercised options. For the avoidance of doubt,
following any such forfeiture, Executive will remain subject to the restrictions set forth in Section 3, 4, and 8 and any similar
restrictions set forth in any other written agreement between Executive and the Company or any of its subsidiaries in accordance with
their terms.

 
(e) Resignation from All Positions. On termination of Executive’s employment hereunder for any reason, Executive

will immediately resign from any and all other positions or committees that Executive holds or is a member of with the Company or
any of its subsidiaries, including as an officer or director.
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7.5 Code Section 280G Best Results.
 

(a) If any payment or benefit Executive would receive pursuant to this Agreement or otherwise, including accelerated
vesting of any equity compensation (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of
the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such
Payment shall be reduced to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that
would result in no portion of the Payment being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the
Payment, whichever amount, after taking into account all applicable federal, state and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in
payments or benefits constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction shall
occur in the following order: (A) cash payments shall be reduced first and in reverse chronological order such that the cash payment
owed on the latest date following the occurrence of the event triggering such excise tax will be the first cash payment to be reduced;
(B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of grant for such stock
awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed before any
stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first
benefit to be reduced.

 
(b) The Company shall appoint a nationally recognized accounting firm to make the determinations required

hereunder and perform the foregoing calculations. The Company shall bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder. The accounting firm engaged to make the determinations hereunder shall provide its
calculations, together with detailed supporting documentation, to the Company and Executive within fifteen (15) calendar days after
the date on which right to a Payment is triggered (if requested at that time by the Company or Executive) or such other time as
requested by the Company or Executive. Any good faith determinations of the accounting firm made hereunder shall be final, binding
and conclusive upon the Company and Executive.

 
7.6 Section 409A.
 

(a) Notwithstanding anything to the contrary in the Agreement, if Executive is a “specified employee” within the
meaning of Section 409A of the Code at the time of Executive’s termination of employment (other than due to death), and the
severance payable to Executive, if any, pursuant to the Agreement, when considered together with any other severance payments or
separation benefits that are considered deferred compensation under Section 409A of the Code (together, the “Deferred Compensation
Separation Benefits”) that are payable within the first six (6) months following Executive’s termination of employment, then such
severance will become payable on the first payroll date that occurs on or after the date six (6) months and one (1) day following the
date of Executive’s termination of employment. All subsequent Deferred Compensation Separation Benefits, if any, will be payable in
accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if
Executive dies following Executive’s termination of employment but prior to the six (6) month anniversary of Executive’s termination
of employment, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Compensation Separation Benefits will be
payable in accordance with the payment schedule applicable to each payment or benefit. Each payment and benefit payable under this
Agreement is intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.
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(b) Any amount paid under the Agreement that satisfies the requirements of the “short-term deferral” rule set forth in

Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Compensation Separation Benefits for purposes of this
Agreement. Any amount paid under the Agreement that qualifies as a payment made as a result of an involuntary separation from
service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit will not
constitute Deferred Compensation Separation Benefits for purposes of this Agreement. For this purpose, “Section 409A Limit” means
the lesser of two (2) times: (A) Executive’s annualized compensation based upon the annual rate of pay paid to Executive during the
Company’s taxable year preceding the Company’s taxable year of Executive’s termination of employment as determined under
Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto; or (B) the
maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in
which Executive’s employment is terminated.

 
(c) The foregoing provisions are intended to comply with the requirements of Section 409A of the Code so that none

of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A of
the Code, and any ambiguities herein will be interpreted to so comply. Executive and the Company agree to work together in good faith
to consider amendments to the Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A of the Code.

 
8. Restrictive Covenants.
 

8.1 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable
consideration offered to Executive, during the Employment Term and for twelve (12) months, to run consecutively, beginning on the
last day of Executive’s employment with the Company, Executive agrees and covenants not to engage in any Competitive Activity
within the therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of
Ampakines and breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or
Ampakines. Notwithstanding any such restrictions, Executive agrees not to use the Company’s Confidential Information to compete
against the Company at any time post termination of employment.

 
For purposes of this non-compete clause, “Competitive Activity” means to, directly or indirectly, in whole or in part,

engage in, provide services to or otherwise participate in, whether as an employee, employer, owner, operator, manager, advisor,
consultant, agent, partner, director, stockholder, officer, volunteer, intern or any other similar capacity, any entity engaged in a business
that is competitive with the business of the Company, including Galleon Pharmaceuticals, Inc. and any other companies in the
therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and
breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or Ampakines. Without
limiting the foregoing, Competitive Activity also includes activity that may require or inevitably require disclosure of trade secrets,
proprietary information or Confidential Information.
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Nothing herein shall prohibit Executive from purchasing or owning less than ten percent (10%) of the publicly traded

securities of any corporation other than the Company, provided that such ownership represents a passive investment and that Executive
is not a controlling person of, or a member of a group that controls, such corporation.

 
8.2 Non-solicitation of Employees. Executive understands and acknowledges that the Company has expended and continues

to expend significant time and expense in recruiting and training its employees and that the loss of employees would cause significant
and irreparable harm to the Company. Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire
or recruit, or induce the termination of employment of any employee of the Company during the eighteen (18) month period, to run
consecutively, beginning on the last day of the Executive’s employment with the Company.

 
8.3 Non-solicitation of Customers. Executive understands and acknowledges that the Company has expended and continues to

expend significant time and expense in developing relationships with customers focused on the therapeutic areas of Ampakines and
cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and breathing disorders or respiratory
distress in general, including but not limited to the use of cannabinoids or Ampakines, customer information and goodwill, and that
because of Executive’s experience with and relationship to the Company, he has had access to and learned about much or all of the
Company’s customer information. Customer information includes, but is not limited to, names, phone numbers, addresses, e-mail
addresses, order history, order preferences, chain of command, pricing information and other information identifying facts and
circumstances specific to the customer.

 
Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause

significant and irreparable harm to the Company.
 
Executive agrees and covenants, during the twelve (12) month period, to run consecutively, beginning on the last day

of the Executive’s employment with the Company, not to directly or indirectly solicit, contact (including but not limited to e-mail,
regular mail, express mail, telephone, fax, and instant message), attempt to contact or meet with the Company’s current, former or
prospective customers for purposes of offering or accepting goods or services similar to or competitive with those offered by the
Company.

 
8.4 Non-disparagement. Executive agrees and covenants that he will not at any time (whether during or after the termination

of his employment) make, publish or communicate to any person or entity or in any public forum any defamatory or disparaging
remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers, and existing and
prospective customers, suppliers, investors and other associated third parties.
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8.5 Acknowledgement. Executive acknowledges and agrees that the services to be rendered by him to the Company are of a

special and unique character; that Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing
business and marketing strategies by virtue of Executive’s employment; and that the restrictive covenants and other terms and
conditions of this Agreement are reasonable and reasonably necessary to protect the legitimate business interest of the Company.

 
Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the

Company’s rights under Section 3, Section 4 and Section 8 of this Agreement; that he has no expectation of any additional
compensation, royalties or other payment of any kind not otherwise referenced herein in connection herewith; that he will not be
subject to undue hardship by reason of his full compliance with the terms and conditions of Section 3, Section 4 and Section 8 of this
Agreement or the Company’s enforcement thereof.

 
8.6 Remedies. In the event of a breach or threatened breach by Executive of Section 3, Section 4 or Section 8 of this

Agreement, Executive hereby consents and agrees that the Company shall be entitled to seek, in addition to other available remedies, a
temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and
without the necessity of posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of,
legal remedies, monetary damages or other available forms of relief.

 
9. Arbitration.
 

9.1 Arbitration. In consideration of Executive’s employment with the Company, the Company’s promise to arbitrate all
employment-related disputes, and Executive’s receipt of the compensation and other benefits paid to Executive by the Company, at
present and in the future, Executive agrees that any and all controversies claims or disputes with anyone (including the Company and
any employee, officer, director, shareholder or benefit pan of the Company in their capacity as such or otherwise) arising out of,
relating to, or resulting from Executive’s employment with the Company, or the termination of Executive’s employment with the
Company, including any breach of this Agreement, other than injunctive relief or other equitable relief under Section 8.6 above, shall
be subject to binding arbitration rules set forth in New York law (the “Rules”) and pursuant to New York law. The Federal Arbitration
Act shall continue to apply with full force and effect notwithstanding the application of procedural rules set forth in the Rules. Disputes
which Executive agrees to arbitrate, and thereby agrees to waive any right to a trial by jury, include any statutory claims under local,
state or federal law, including, but not limited to, claims under title VII of the Civil Rights Act of 1964, the Americans with Disabilities
Act of 1990, the Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act,
the Worker Adjustment and Retraining Notification Act, New York law, the Family and Medical Leave Act, claims of harassment,
discrimination or wrongful termination and any statutory or common law claims. Executive further understands that this Agreement to
arbitrate also applies to any disputes that the Company may have with Executive.
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9.2 Procedure. Executive agrees that any arbitration will be administered by the American Arbitration Association (“AAA”)

and that the neutral arbitrator will be selected in a manner consistent with its National rules for the Resolution of Employment
Disputes. Executive agrees that the arbitrator shall have the power to decide any motions brought by any party to the arbitration,
including motions for summary judgment and/or adjudication and motions to dismiss and demurrers, prior to any arbitration hearing.
Executive also agrees that the arbitrator shall have the power to award any remedies, including attorneys’ fees and costs, available
under applicable law. Executive understands the Company will pay for any administrative or hearing fees charged by the arbitrator or
AAA, except that Executive shall pay any filing fees associated with any arbitration he initiates. Executive agrees that the arbitrator
shall administer and conduct any arbitration in accordance with New York law, including the New York Code - Civil Practice Law and
Rules, and that the arbitrator shall apply substantive and procedural New York law to any dispute or claim, without reference to rules of
conflict of law. To the extent that the AAA’s National Rules for the Resolution of Employment Disputes conflict with New York law,
New York law shall take precedence. Executive agrees that the decision of the arbitrator on the merits shall be in writing. Executive
agrees that the decree or award rendered by the arbitrator may be entered as a final and binding judgment in any court having
jurisdiction thereof. Executive agrees that any arbitration under this Agreement shall be conducted in New York, New York.

 
9.3 Remedy. Except as provided by the Rules and this Agreement, arbitration shall be the sole, exclusive and final remedy for

any dispute between Executive and the Company, other than injunctive relief or other equitable relief under Section 8.6 above.
Accordingly, except as provided for and by the Rules and this Agreement, neither Executive nor the Company will be permitted to
pursue court action regarding claims that are subject to arbitration. Notwithstanding, the arbitrator will not have the authority to
disregard or refuse to enforce any lawful Company policy, and the arbitrator shall not order or require the Company to adopt a policy
not otherwise required by law which the Company has not adopted.

 
9.4 Administrative Relief. Executive understands that this Agreement does not prohibit Executive from pursuing an

administrative claim with a local, state or federal administrative body such as the Department of Fair Employment and Housing, the
Equal Employment Opportunity Commission, or the Workers’ Compensation Board. This Agreement, however, does preclude
Executive from pursing court action regarding any such claim.

 
9.5 Voluntary Nature of This Agreement. Executive acknowledges and agrees that Executive is executing this Agreement

voluntarily and without any duress or undue influence by the Company or anyone else. Executive further acknowledges and agrees that
Executive has carefully read this Agreement and has asked any questions needed for Executive to understand the terms, consequences
and binding effect of this Agreement and fully understand it, including that Executive is waiving his right to a jury trial. Finally,
Executive agrees that he has been provided an opportunity to seek the advice of an attorney of his choice before signing this
Agreement.
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10. Assignment. This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of
Executive upon Executive’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed
substituted for the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person,
firm, corporation or other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly acquires
all or substantially all of the assets or business of the Company. None of the rights of Executive to receive any form of compensation
payable pursuant to this Agreement shall be assignable or transferable except through a testamentary disposition or by the laws of
descent and distribution upon the death of Executive. Any attempted assignment, transfer, conveyance or other disposition (other than
as aforesaid) of any interest in the rights of Executive to receive any form of compensation hereunder shall be null and void.
 
11. Notices. All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed
given if delivered personally or three (3) days after being mailed by registered or certified mail, return receipt requested, or overnight
courier service, prepaid and addressed to the parties or their successors in interest at the following addresses, or at such other addresses
as the parties may designate by written notice in the manner aforesaid:
 

If to the Company:
 

Cortex Pharmaceuticals, Inc.
126 Valley Road, Suite C
Glen Rock, New Jersey 07452
 

If to the Executive:
 

Arnold Lippa
325 Greenway Road
Ridgewood, NJ 07450
 

12. Severability. In the event that any provision hereof 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.
 
13. Entire Agreement. This Agreement, together with the Plans and the related equity award agreements, represents the entire
agreement and understanding between the Company and Executive concerning Executive’s employment relationship with the
Company, and supersedes and replaces any and all prior agreements and understandings, whether oral or written, concerning
Executive’s employment relationship with the Company.
 
14. Waiver of Breach. The waiver of a breach of any term or provision of this Agreement, which must be in writing, will not operate as
or be construed to be a waiver of any other previous or subsequent breach of this Agreement.
 
15. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
 

15



   
 
16. No Oral Modification, Cancellation or Discharge. This Agreement may only be amended, canceled or discharged in writing signed
by Executive and the Company.
 
17. Tax Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.
 
18. Governing Law. This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of
New York.
 
19. Acknowledgement. Executive acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his
legal counsel and tax advisor, has had sufficient time to, and has carefully read and fully understands all the provisions of this
Agreement, and is knowingly and voluntarily entering into this Agreement.
 
20. Counterparts. This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an
original and will constitute an effective, binding agreement on the part of each of the undersigned.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
 

 ARNOLD LIPPA
  
 /s/ Arnold S. Lippa
   
 CORTEX PHARMACEUTICALS, INC.
  
 By: /s/ Robert N. Weingarten
 Title: Vice President and Chief Financial Officer
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EXHIBIT A
 

INVENTIONS RETAINED AND LICENSED
 

None.
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EXHIBIT B
 

RELEASE AGREEMENT
 

[Company letterhead]
 

[Executive’s full name]
[Executive’s address]
 
Dear [Executive]
 

This agreement (this “Agreement”) between [Company] (the “Company”) and you sets forth the terms and conditions of the
termination of your employment with the Company effective as of [insert date] (the “Termination Date”). Reference is made herein to
the Employment Agreement, dated as of [•], 2015 (the “Employment Agreement”), between the Company and you.

 
You will have until [insert date that is 21 days after the Termination Date] to consider whether to execute this Agreement (the

date on which you execute this Agreement, the “Release Date”). If you timely execute this Agreement, you will have seven (7) days
following the Release Date to consider whether to revoke this Agreement. If you do not revoke this Agreement during the seven (7)
days following the Release Date, this Agreement will become effective on the eighth day following the Release Date (such eighth day,
the “Effective Date”).

 
1. Termination of Employment. You hereby acknowledge that your employment with the Company, and any positions you

held with the Company or any of its subsidiaries or affiliates, are terminated as of the Termination Date.
 
2. Severance Benefits. Subject to your execution of, and compliance with your obligations under, this Agreement, and in

consideration of the release of claims set forth in Section 5(a) below, the Company will provide you with the Severance (as defined in
the Employment Agreement) on the terms set forth in the Employment Agreement, less applicable withholdings.

 
3. Return of Property; Cooperation.
 

a. You hereby represent that you have returned to the Company all property of the Company and its subsidiaries and
affiliates in your possession and all property made available to you in connection with your employment with the Company,
including, without limitation, any and all records, manuals, customer lists, notebooks, computers, computer programs and
files, software, passwords utilized by you, papers, electronically stored information and documents kept or made by you in
connection with your employment with the Company. You hereby confirm that you have removed all of your personal
property from the Company’s premises and that the Company does not possess any of your personal property.

 
b. You agree to cooperate with and assist the Company, as the Company may request, in connection with any

litigation, claim or other dispute in which the Company or any of its subsidiaries or affiliates is or may become a party. The
Company will provide as much advance notice to you as practicable of its requests to schedule such cooperation, and to the
extent practicable such cooperation shall be scheduled to avoid interference with your other business and family
commitments. The Company will reimburse you for all reasonable costs and expenses you incur as a result of such
cooperation.
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4. Restrictive Covenants; Confidentiality of Agreement.
 

a. You hereby affirm that the restrictive covenants set forth in Paragraph 8 of the Employment Agreement (the
“Restrictive Covenants”) will remain in full and force and effect following the Termination Date in accordance with their
terms and that, as of the Termination Date, you have not breached any such covenants.

 
b. You hereby agree to keep the terms of this Agreement strictly confidential and not to disclose such terms to any

third party, except that you may disclose such terms to (i) your attorney, tax advisor or spouse or significant other; provided
that you request any such third party to maintain the confidentiality of the terms of this Agreement and (ii) such persons,
courts or administrative agencies to the extent you are required by applicable law or legal order to disclose the terms of this
Agreement; provided that you notify the Company that such disclosure has been requested promptly upon your receipt of such
request.

 
5. Release of Claims.
 

a. In consideration of the Severance and for other valuable consideration, you hereby knowingly and voluntarily
release and forever discharge the Company, its subsidiaries and affiliates, their respective successors, predecessors and
assigns, and each of their respective officers, directors, employees, representatives and agents (collectively, the “Released
Parties”) from any and all claims, suits, controversies, actions, causes of action, cross-claims, counter-claims, demands, debts,
compensatory damages, liquidated damages, punitive or exemplary damages, other damages, claims for costs and attorneys’
fees, or liabilities of any nature whatsoever in law and in equity, both past and present (through the Release Date) and whether
known or unknown, suspected, or claimed against any of the Released Parties that you may have, which arise out of or are
connected with your employment, or termination of employment, with the Company other than those that arise out of or are
related to your rights or status as an owner of vested equity or any vested equity-equivalent in the Company (collectively,
“Claims”), including without limitation any Claim arising under the following statues (each, as amended): Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Age Discrimination in Employment Act of 1967 (including the
Older Workers Benefit Protection Act); the Equal Pay Act of 1963; the Americans with Disabilities Act of 1990; the Family
and Medical Leave Act of 1993; the Worker Adjustment Retraining and Notification Act; the Employee Retirement Income
Security Act of 1974; the Fair Labor Standards Act; or their state or local counterparts; or under any other federal, state or
local civil or human rights law, or under any other local, state or federal law, regulation or ordinance; or under any public
policy, contract or tort, or under common law; or arising under any policies, practices or procedures of the Company or any of
its subsidiaries or affiliates; or any claim for wrongful discharge, breach of contract, infliction of emotional distress or
defamation; or any claim for costs, fees or other expenses, including attorneys’ fees incurred in these matters. The foregoing
release will not apply to any rights you may have that cannot be waived as a matter of applicable law.

 
b. You acknowledge and agree that, in the event that you (i) file any charge, claim, demand, action or arbitration with

regard to your employment with the Company, compensation and benefits, or termination of employment under any federal,
state or local law, (ii) challenge the validity of this Agreement, (iii) breach any of the Restrictive Covenants or any of the
covenants contained in this Agreement or (iv) the Company determines that, during your employment with the Company, you
engaged in an act or omission that, if discovered during your employment, would have entitled the Company to terminate your
employment for Cause (as defined in the Employment Agreement, but excluding clauses (i) and (vii) of the definition of
Cause for purposes of such determination), you will forfeit your entitlement to the Severance to the extent not yet paid.

 
B-2



   
 
c. You have the right under federal law to certain protections for cooperating with or reporting legal violations to the

Securities and Exchange Commission (the “SEC”) or its Office of the Whistleblower, as well as certain other governmental
entities and self-regulatory organizations. As such, nothing in this Agreement is intended to prohibit you from disclosing this
Agreement to, or from cooperating with or reporting violations to, the SEC or any other such governmental entity or self-
regulatory organization, and you may do so without notifying the Company. The Company may not retaliate against you for
any of these activities, and nothing in this Agreement requires you to waive any monetary award or other payment that you
might become entitled to from the SEC or any other governmental entity.

 
d. You hereby represent that you are not aware of any claim by you other than the Claims that are released by this

Agreement. You acknowledge that you may hereafter discover claims or facts in addition to or different than those that you
now know or believe to exist with respect to the subject matter of this Agreement and that, if known or suspected at the time
of entering into this Agreement, may have materially affected this Agreement and your decision to enter into it. Nevertheless,
you hereby waive any right, claim or cause of action that might arise as a result of such different or additional claims or facts.
You agree that this Agreement will remain in effect as a general release, notwithstanding any additional or different facts you
may discover about the Claims that are released in this Agreement. You agree that it is your intention hereby to fully, finally,
and forever settle and release all possible claims you may have against the Company. Further, it is expressly understood that
notwithstanding the discovery or existence of any such additional or different claims or facts, the releases given herein shall
be and remain in effect as a full and complete release with respect to all Claims released hereunder.

 
e. Notwithstanding this release, Company has provided appropriate and ample directors and officers liability

insurance coverage to Executive throughout the course of his employment and such coverage will continue to cover Executive
for any claims against the Company, its officers and directors that relate to events that occurred during the period of
Executive’s employment.

 
6. Acknowledgments. By signing this Agreement, you hereby acknowledge and confirm the following:
 

(a) You have carefully read and fully understand all of the provisions of this Agreement;
 
(b) You have been given at least 21 days to consider the actual terms of this Agreement and, if you execute this

Agreement, you will have seven (7) days to consider whether to revoke your acceptance of this Agreement;
 
(c) You are, through this Agreement, releasing the Release Parties from any and all claims which you may have

against any of the Release Parties;
 
(d) You are knowingly and voluntarily intending to be legally bound by this Agreement;
 
(e) You have been advised to consult with an attorney prior to signing this Agreement;
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(f) You understand that you will not be entitled to any portion of the Severance unless (i) you sign and return this

Agreement to the Company at [insert contact info] not later than [insert date that is 21 days after the Termination Date], and
(ii) you do not revoke this Agreement during the seven (7) day period after the date on which you sign and return this
Agreement;

 
(g) You are providing the release and discharge set forth in this Agreement only in exchange for consideration in

addition to anything of value to which you are already entitled;
 
(h) You have made no assignment or transfer of any Claim covered by Section 5(a) above;
 
(i) The Severance is in full satisfaction of any and all claims for payments or benefits, whether express or implied,

that you may have against the Company and its subsidiaries and affiliates arising out of your employment with the Company
and the termination thereof; and

 
(j) Neither this Agreement, nor the furnishing of the consideration for this Agreement, shall be deemed or construed

at any time to be an admission by the Company or any Released Party of any improper or unlawful conduct.
 

7. Miscellaneous.
 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of
New York, without regard to conflicts of law principles.

 
(b) Entire Agreement; Amendments. This Agreement contains the entire agreement between the parties with respect

to the subject matter hereof. This Agreement may not be altered, modified or amended except by written instrument signed by
the parties.

 
(c) No Waiver. The failure of a party to insist on strict adherence to any term of this Agreement on any occasion will

not be considered a waiver of such party’s rights or deprive such party of the right thereafter to insist on strict adherence to
that term or any other term of this Agreement.

 
(d) Severability. If any of the provisions of this Agreement will be or become invalid, illegal or unenforceable in any

respect, the validity, legality and enforceability of the remaining provisions of this Agreement will not be affected thereby.
 
(e) Counterparts. This Agreement may be signed in counterparts, each of which will be an original, with the same

effect as if the signatures thereto and hereto were on the same instrument.
 

[Signature Page Follows]
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After reviewing this Agreement, please indicate your agreement, acceptance and acknowledgment of the terms and conditions
set forth above by signing below.

 
  Very truly yours,
   
  [COMPANY]
   
  By:  
  Name: 
  Title:  
    
Agreed, Accepted and Acknowledged:    
    
    
[EXECUTIVE]    
    
Date:     
 

[Signature page to Release Agreement]
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EXHIBIT C
 

OUTSIDE ACTIVITIES
 

Arnold S. Lippa, Ph.D.: Dr. Lippa is a Managing Member of T Morgen Capital LLC through which he administers his family’s assets.
T Morgen Capital LLC is a significant equity owner and managing member of Aurora Capital LLC, a boutique investment bank and
securities firm, which has served as a placement agent with respect to the Company’s recent financings. Since 2004, Dr. Lippa and Mr.
Margolis jointly have managed Atypical BioCapital Management LLC and Atypical BioVentures Fund LLC, a life sciences fund
management company and venture fund, respectively. Since 2006, Dr. Lippa has also been the Executive Chairman of the board of
Xintria Pharmaceutical Corporation, a Delaware corporation, as well as a member of its board of directors.
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Exhibit 10.4

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (the “Agreement”) is made and entered into as of August 18, 2015 (the “Effective Date”), by

and between Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and Robert N. Weingarten (“Executive”).
 
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
 
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions.
 
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as

follows:
 

1. Term. The Executive’s employment hereunder shall be effective as of the Effective Date and shall continue until September 30,
2016, unless terminated earlier pursuant to Section 7.4 of this Agreement; provided that, on September 30, 2016 (such date and the one
year anniversary of each such date thereafter, a “Renewal Date”), 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. The period during which the Executive
is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
 
2. Positions and Duties.
 

2.1 During the Employment Term, Executive shall serve the Company as its Vice President and Chief Financial Officer,
reporting to the Chief Executive Officer (“CEO”), or in such other additional executive capacity as the CEO and Board of Directors of
the Company (the “Board”) may from time to time request. During the Employment Term, Executive shall have all duties and
responsibilities that are reasonably consistent with these titles and positions and shall devote all of his normal business time and
attention to, and use his best efforts to advance, the business of the Company. So long as he remains an officer of the Company,
Executive will also serve as a member of the Board and may serve in other capacities on the Board, all without additional
compensation. Executive agrees to immediately resign from the Board if he ceases to be an officer of the Company. Other than as
described in Exhibit C, Executive agrees not to actively engage in any other employment, occupation or consulting activity for any
direct or indirect remuneration without advising the Board, except that without the prior approval of the Board, Executive may serve on
the board of directors of other companies if in so doing Executive does not breach the terms of this Agreement, his fiduciary duties to
the Company, or his confidentiality obligations to the Company, or otherwise interfere with the performance of the Executive’s duties
and responsibilities to the Company as provided hereunder, including, but not limited to, the obligations set forth in this Section 2.

 
2.2 Executive represents and warrants to the Company that Executive is free to accept employment with the Company, and

that Executive has no prior or other commitments or obligations of any kind to anyone else or any entity that would restrict, hinder or
interfere with Executive’s acceptance of his obligations hereunder or the exercise of Executive’s best efforts to the performance of his
duties hereunder.
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3. Confidential Information.
 

3.1 Company Information. Executive agrees at all times during Employment Term and thereafter, to hold in the strictest
confidence, and not to use, except for the benefit of the Company, or to disclose to any person, firm or corporation without written
authorization of the Board, any Confidential Information (as defined below) of the Company, except as otherwise provided under a
non-disclosure agreement duly authorized and executed by the Company. Executive understands that “Confidential Information”
means any non-public information that relates to the actual or anticipated business or research and development of the Company,
technical data, trade secrets or know-how, including, but not limited to, research, product plans or other information regarding
Company’s products or services and markets, customer lists and customers, software developments, inventions, processes, formulas,
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or other business information or
any other non-public financial, commercial, business or technical information related to the Company. Executive further understands
that Confidential Information does not include any of the foregoing items that have been previously disclosed to the public by the
Company or have become public knowledge through no direct or indirect fault of Executive or any person acting on Executive’s
behalf.

 
Executive agrees that on termination of his employment with the Company for any reason, Executive will immediately return

to the Company all Confidential Information and all memoranda, books, papers, plans, information, letters and other data, and all
copies and derivatives thereof or therefrom, in any way relating to the business of the Company. Executive further agrees that he will
not retain or use for his account at any time any tradenames, trademark or other proprietary business designation used or owned in
connection with the business of the Company.

 
3.2 Former Employer Information. Executive agrees that he will not, during the Employment Term, improperly use or disclose

any proprietary information or trade secrets of any former employer or other person or entity and that he will not bring onto the
premises of the Company any unpublished document or proprietary information belonging to any such employer, person or entity
unless consented to in writing by such employer, person or entity.

 
3.3 Third Party Information. Executive recognizes that the Company has received, and in the future will receive, from third

parties their confidential or proprietary information subject to a duty on the Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. Executive agrees to hold all such confidential or proprietary information in
the strictest confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in carrying out
Executive’s work for the Company consistent with the Company’s agreement with such third party.
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4. Inventions.
 

4.1 Inventions Retained and Licensed. Except as listed on Exhibit A, Executive does not have any inventions, original works
of authorship, developments, improvements, and trade secrets which were made by him prior to his employment with the Company
(collectively referred to as “Prior Inventions”), which belong to him, which may relate to the Company’s proposed business, products
or research and development, and which were not previously assigned to the Company. If, in the course of Executive’s employment
with the Company, Executive incorporates into a Company product, process or service a Prior Invention owned by Executive or in
which Executive has an interest, Executive hereby grants to the Company a nonexclusive, royalty-free, fully paid-up, irrevocable,
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in connection with such
product, process or service, and to practice any method related thereto. Executive agrees to cooperate with and assist the Company, as
the Company may request, in connection with the provisions of this paragraph.

 
4.2 Assignment of Inventions. Executive agrees that Executive will promptly make full written disclosure to the Company,

will hold in trust for the sole right and benefit of the Company, and hereby assigns to the Company, or its designee, all Executive’s
right, title, and interest in and to any and all inventions, original works of authorship, developments, concepts, improvements, designs,
discoveries, ideas, trademarks or trade secrets, whether or not patentable or registrable under copyright or similar laws, which
Executive may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice,
during the period of time Executive is in the employ of the Company (collectively referred to as “Inventions”). Executive further
acknowledges that all original works of authorship which are made by him (solely or jointly with others) within the scope of and
during the Employment Term, and which are protectable by copyright, are “works made for hire,” as that term is defined in the United
States Copyright Act. Executive understands and agrees that the decision whether or not to commercialize or market any Invention
developed by Executive solely or jointly with others is within the Company’s sole discretion and for the Company’s sole benefit and
that no royalty will be due to Executive as a result of the Company’s efforts to commercialize or market any such Invention.

 
4.3 Inventions Assigned to the United States. Executive agrees to assign to the United States government all his right, title,

and interest in and to any and all Inventions whenever such full title is required to be in the United States by a contract between the
Company and the United States or any of its agencies.

 
4.4 Maintenance of Records. Executive agrees to keep and maintain adequate and current written records of all Inventions

made by Executive (solely or jointly with others) during the Employment Term. The records will be in the form of notes, sketches,
drawings, and any other format that may be specified by the Company. The records will be available to and remain the sole property of
the Company at all times.

 
3



 
 

4.5 Patent and Copyright Registrations. Executive agrees to assist the Company, or its designee, at the Company’s expense, in
every proper way to secure the intellectual property rights of the Company in any and all countries, including, but not limited to, the
disclosure to the Company of all pertinent information and data with respect to such intellectual property rights, the execution of all
applications, specifications, oaths, assignments and all other instruments which the Company shall deem necessary in order to apply for
and obtain such rights and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual property rights of
the Company. Executive further agrees that his obligation to execute or cause to be executed, when it is in his power to do so, any such
instrument or papers, shall continue after the termination of this Agreement. If the Company is unable because of Executive’s mental or
physical incapacity or for any other reason to secure Executive’s signature to apply for or to pursue any application for any United
States or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the Company as
above, then Executive hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as his agent
and attorney in fact, to act for and in Executive’s behalf and stead to execute and file any such applications and to do all other lawfully
permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and
effect as if executed by Executive.

 
5. Office and Travel. The principal place of Executive’s employment shall be located in Woodland Hills, California. Executive will be
required to travel on Company business during the Employment Term.
 
6. Compensation and Fringe Benefits.
 

6.1 Base Salary. For all services rendered by Executive during the first year of this Agreement, 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 $195,000. The payment obligation associated with this first year Base Salary: (i) shall accrue, but no payments to be
made until at least $2,000,000 of net proceeds from any offering or financing of debt or equity, or a combination thereof, after the
Effective Date has been received by the Company, at which time, payment shall be a gross amount of $1,923.08 made on a bi-weekly
basis (this equates to a rate of $50,000 per year), and subjected to required and appropriate payroll withholding taxes, and any unpaid
portion of the Base Salary shall continue to be accrued, and (ii) upon the Company having raised $10,000,000 or more of net proceeds
on a cumulative basis, from any offering or financing of debt or equity, or a combination thereof, that closes during the first year of this
Agreement, (A) the gross bi-weekly payroll rate shall be adjusted to that amount that would result in gross payroll equal to the
$195,000 Base Salary amount, and (B) all accrued but unpaid salary shall be paid in a lump sum, with all such bi-weekly payroll
payments and other payments being subjected to required and appropriate withholding taxes.

 
6.2 Performance Bonus.
 

(a) With respect to the first year of Employment Term, the Company shall pay Executive a single cash bonus (not
cumulative), as follows:

 

Cash Bonus  

Conditions Precedent to Payment of Bonus – Amount
of Net Proceeds from any Financing During First Year
of Employment Term

$65,000 (“threshold level”)  $10,000,000 – $11,999,999
$125,000 (“maximum level”)  $12,000,000 or more
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The Company may, in its sole and absolute discretion, (i) pay a bonus for performance below the threshold level, (ii)
pay an increased bonus for performance between the threshold level and maximum level, and (iii) pay an increased bonus for
performance above the maximum level. Such bonuses, if any, will be paid in a lump sum on the 30th calendar day following the first
anniversary of the Effective Date (or, if such date is not a Business Day, the first Business Day thereafter). In order to be eligible to
receive such bonuses, the Executive must be employed by the Company on the date that such bonuses are earned and paid.

 
(b) For each year during the Employment Term, the Executive shall be eligible to earn a performance-based annual

bonus award of up to 50% of Base Salary, based upon the achievement of annual performance goals established by the Board in
consultation with the Executive prior to the start of such year. This metric notwithstanding, the Board may determine, at its sole
discretion, to pay to Executive any amount of an extraordinary bonus, in recognition of extraordinary achievements that benefit the
Company.

 
6.3 Stock Options.
 

(a) NQSO Grant. As of August 18, 2015, the Company shall grant Executive a stock option, which will not be an
“incentive stock option” (as defined in Section 422 of the Code), under the Company’s 2015 Stock and Stock Option Plan (the “2015
Plan” and together with the 2014 Plan, the “Plans”) to purchase 10,000,000 shares of the Company’s common stock, which shall have a
per share exercise price equal to the simple average of the most recent four (4) full trading weeks, weekly VWAPs of the Company’s
common stock price immediately preceding the date of grant as reported by OTC IQ. Subject to the accelerated vesting provisions set
forth herein, such option will vest as to 25% on each of December 31, 2015, March 31, 2016, June 30, 2016 and September 30, 2016,
so that the option will be fully vested and exercisable on September 30, 2016, subject to Executive’s continuous service to the
Company through each vesting date. Such option shall have a term of ten (10) years from its date of grant, subject to earlier termination
in connection with Executive’s termination of service to the Company as provided in the 2015 Plan and the Option Agreements. If
there are insufficient shares in the 2015 Plan to make the grant set forth in this Section 6.3(b) at the Effective Date, the Company will
amend the 2015 Plan to increase the number of shares available, and make the grant set forth above, as soon as practical after the
Effective Date.

 
(b) Upon Executive’s appointment, the Executive shall be eligible to participate in the Plans or any successor plans,

subject to the terms of the Plans or successor plans, as determined by the Board, in its discretion.
 
(c) The options granted to Executive pursuant to this Section 6.3 (the “Options”) will be subject to the terms,

definitions and provisions of the Plans and the Option Agreements, all of which documents are incorporated herein by reference.
Notwithstanding the above, (i) in the event of a Change in Control (as defined in Section 7.4 below) of the Company prior to the
vesting of the Options (if outstanding) and that occurs while Executive remains employed hereunder, 100% of the then unvested shares
subject to the Options (if outstanding) shall immediately vest and become exercisable, and (ii) the Options may be exercised by
cashless or net exercise, subject to any limitations set forth in the Plans, applicable Option Agreements and applicable law.

 
6.4 Other Benefits. Executive shall be entitled to participate in such employee benefit plans which may be instituted by the

Company for the benefit of its executive employees generally, upon such terms as may be therein provided of general application to all
executive employees of the Company and such other benefits as are mutually deemed appropriate by the Board and Executive to the
position held by Executive and to the discharge of Executive’s duties, as the same may be amended from time to time. Executive shall
be entitled to not less than twenty (20) business days’ vacation per year, with remuneration, which shall be coordinated with the
vacation periods of other officers of the Company in a manner that will minimize disruption of the Company’s management efforts.
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7. Expenses.
 

7.1 Automobile Expense. After the first anniversary of the Effective Date, if $10,000,000 has been raised in the first year after
the Effective Date as set forth in Section 6.1 a maximum of $9000, tax-equalized, annually, shall be reimbursed to Executive for
automobile expenses that includes the cost of a lease in Executive’s name.

 
7.2 Insurance Allowance. During the Employment Term and until such time as the Company establishes a group health plan

for its employees, the Company shall pay the Executive up to $1,200.00 per month, on a tax-equalized basis, as additional
compensation for the purpose of reimbursing Executive for health coverage for himself. In addition, during the Employment Term and
until such time as the Company establishes a group term life and disability insurance plan for its employees, the Company shall pay the
Executive monthly, tax-equalized, an amount not to exceed $1,000 as reimbursement for a life insurance policy plus a disability
insurance policy for Executive.

 
7.3 Business Expenses. The Company will pay or reimburse Executive for reasonable business travel, entertainment,

computer, mobile phone, telecommunications and other expenses incurred by Executive in the furtherance of or in connection with the
performance of Executive’s duties hereunder in accordance with the Company’s established policies. Executive shall furnish the
Company with written evidence of the incurrence of such expenses within a reasonable period of time from the date that they were
incurred. Executive shall be reimbursed for mileage based on the IRS’s applicable standard mileage reimbursement rate for any
business travel requiring the use of Executive’s car.

 
7.4 Termination of Employment.
 

(a) For Cause or Without Good Reason. Executive’s employment hereunder may be terminated by the Company for
Cause (as defined below) or by Executive without Good Reason (as defined below). On any such termination, Executive will be
entitled to receive only the following payments and benefits (collectively, the “Accrued Benefits”): (i) any Base Salary earned but not
paid through the date of such termination, paid on the next regularly scheduled payroll date following such termination and (ii) all
other benefits, if any, due Executive, as determined in accordance with the plans, policies and practices of the Company, including any
expense reimbursement obligations described in Section 7.3 that were incurred as of the date of such termination.
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(b) Death or Disability. Executive’s employment hereunder will automatically terminate on his death. If Executive
suffers a Disability (as defined below), the Company will have the right to terminate this Agreement effective on the giving of notice
thereof to Executive. On termination of Executive’s employment hereunder on account of death or Disability, Executive (or his estate,
if applicable) will be entitled to receive the Accrued Benefits. “Disability” means a physical or mental condition that, after reasonable
accommodation, has prevented Executive from performing satisfactorily his duties hereunder for a period of at least (i) one hundred
twenty (120) consecutive days or (ii) one hundred eighty (180) non-consecutive days in any 365 day period. Any question as to the
existence of Executive’s Disability as to which Executive and the Company cannot agree shall be determined in writing by a qualified
independent physician mutually acceptable to the Executive and the Company. If Executive and the Company cannot agree as to a
qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing.

 
(c) Without Cause or For Good Reason. Executive’s employment hereunder may be terminated by the Executive for

Good Reason or by the Company without Cause. If Executive’s employment with the Company is terminated by the Company as a
result of an involuntary termination without Cause (which shall not include a termination due to death, Disability, or non-renewal of the
Employment Term) or a voluntary termination for Good Reason, Executive shall be entitled to receive the following severance
benefits: (i) a lump sum payment equivalent to twelve (12) months of Executive’s then current Base Salary, which shall be paid no later
than fifty-three (53) days following the date of Executive’s termination of employment; and (ii) full acceleration of the vesting of any
then unvested stock options or other equity compensation awards held by the Executive (with any unvested performance-based awards
accelerated at 100% of target performance levels). If Executive’s employment hereunder is terminated by the Company without Cause
or for Good Reason (as defined in this Section 7.4(c)) Executive shall not be forced to exercise any of his NQSOs, or any of his ISOs,
subject to any statutory limitations.

 
For the purposes of this Agreement, “Good Reason” means without Executive’s express written consent (i) a material

diminution of Executive’s duties, position or responsibilities relative to Executive’s duties, position or responsibilities in effect
immediately prior to such reduction; (ii) a material diminution by the Company of Executive’s Base Salary as in effect immediately
prior to such reduction, other than a general reduction in base salary that affects all of the Company’s executive officers; (iii) any
material breach by the Company; or (iv) the relocation of Executive to a facility or a location more than fifty (50) miles from the
current location of the Executive’s principal office, which the Company and Executive agree would constitute a material change in the
geographic location at which Executive must perform services to the Company. Executive cannot terminate his employment for Good
Reason or a material breach of this Agreement unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the
Executive does not terminate his employment for Good Reason within sixty (60) days after the end of such cure period, then the
Executive will be deemed to have waived his right to terminate for Good Reason with respect to such grounds.
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For the purposes of this Agreement, “Change in Control” means the occurrence of any of the following events: (i)
any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the
total voting power represented by the Company’s then outstanding voting securities; (ii) the consummation of the sale or disposition by
the Company of all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company
with any other corporation, other than a merger consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; provided, however, that
notwithstanding the foregoing, the following shall not constitute a Change in Control: (A) any acquisition directly from the Company,
(B) any acquisition by the Company, (C) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or one of its affiliates, (D) any joint venture, (E) any royalty agreement, or (F) any license agreement.

 
For the purposes of this Agreement, “Cause” means (i) any act of personal dishonesty taken by the Executive in

connection with his employment hereunder, (ii) the Executive’s conviction or plea of nolo contendere to a felony, (iii) any act by the
Executive that constitutes material misconduct and is injurious to the Company, (iv) continued violations by the Executive of the
Executive’s obligations to the Company, (v) material breach of this Agreement, (vi) commission of any act of serious moral turpitude,
or (vii) material failure to comply with the lawful direction of the Board. Except for a failure, breach or refusal which, by its nature,
cannot reasonably be expected to be cured, Executive shall have ten (10) business days from the delivery of written notice by the
Company within which to cure any acts constituting Cause; provided however, that, if the Company reasonably expects irreparable
injury from a delay of ten (10) business days, the Company may give Executive notice of such shorter period within which to cure as is
reasonable under the circumstances, which may include the termination of the Executive’s employment without notice and with
immediate effect. Notwithstanding anything to the contrary in this Agreement, if at any time the Board determines that Executive
might have engaged in an act or omission that could constitute grounds for the Company to terminate Executive’s employment
hereunder for Cause, the Board may suspend Executive from his offices and duties with the Company and its subsidiaries for a period
of time reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
will remain an employee of the Company and will continue to be eligible to receive all compensation and benefits due to Executive
hereunder, but Executive will not be authorized to act, or to hold himself out, as an officer or agent of the Company or any of its
subsidiaries and promptly return to the Company all property of the Company and its subsidiaries.
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Executive agrees that as a condition precedent to receipt of any severance benefits described in Section 7.4(c),
Executive (or Executive’s estate, in the event of Executives death) shall be required to promptly execute and not revoke a general full
release of all claims against the Company (or any person affiliated with the Company) in substantially the form attached as Exhibit B.
Receipt of the severance payments and benefits specified in Section 7.4(c) shall be contingent on the receipt of such executed release
and the lapse of any statutory period for revocation, and such release becoming effective in accordance with its terms within fifty-two
(52) days following the termination date. Any severance benefits to which Executive is entitled to under Section 7.4(c) shall be sent by
the Company to the Executive on the fifty-third (53rd) day following Executive’s employment termination date or such later date as is
required to avoid the imposition of additional taxes under Section 409A of the Code. If the fifty-third (53rd) day falls on a non-business
day and/or holiday, the severance benefits shall be sent to the Executive on the next business day.

 
Company will provide appropriate and ample directors and officers liability insurance coverage for Executive

throughout the course of his employment.
 
(d) Forfeiture of Severance. Notwithstanding anything in this Agreement to the contrary, if (i) Executive breaches

any of the restrictions set forth in Section 3, 4, or 8 or any similar restrictions set forth in any other written agreement between
Executive and the Company or any of its subsidiaries or (ii) at any time following termination of Executive’s employment with the
Company, the Company determines that Executive engaged in an act or omission that, if discovered during Executive’s employment,
would have entitled the Company to terminate Executive’s employment hereunder for Cause, Executive will forfeit his entitlement to
the severance to the extent not yet paid and any unvested options and any vested but unexercised options. For the avoidance of doubt,
following any such forfeiture, Executive will remain subject to the restrictions set forth in Section 3, 4, and 8 and any similar
restrictions set forth in any other written agreement between Executive and the Company or any of its subsidiaries in accordance with
their terms.

 
(e) Resignation from All Positions. On termination of Executive’s employment hereunder for any reason, Executive

will immediately resign from any and all other positions or committees that Executive holds or is a member of with the Company or
any of its subsidiaries, including as an officer or director.

 
7.5 Code Section 280G Best Results.
 

(a) If any payment or benefit Executive would receive pursuant to this Agreement or otherwise, including accelerated
vesting of any equity compensation (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of
the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such
Payment shall be reduced to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that
would result in no portion of the Payment being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the
Payment, whichever amount, after taking into account all applicable federal, state and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in
payments or benefits constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction shall
occur in the following order: (A) cash payments shall be reduced first and in reverse chronological order such that the cash payment
owed on the latest date following the occurrence of the event triggering such excise tax will be the first cash payment to be reduced;
(B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of grant for such stock
awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed before any
stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first
benefit to be reduced.
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(b) The Company shall appoint a nationally recognized accounting firm to make the determinations required
hereunder and perform the foregoing calculations. The Company shall bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder. The accounting firm engaged to make the determinations hereunder shall provide its
calculations, together with detailed supporting documentation, to the Company and Executive within fifteen (15) calendar days after
the date on which right to a Payment is triggered (if requested at that time by the Company or Executive) or such other time as
requested by the Company or Executive. Any good faith determinations of the accounting firm made hereunder shall be final, binding
and conclusive upon the Company and Executive.

 
7.6 Section 409A.
 

(a) Notwithstanding anything to the contrary in the Agreement, if Executive is a “specified employee” within the
meaning of Section 409A of the Code at the time of Executive’s termination of employment (other than due to death), and the
severance payable to Executive, if any, pursuant to the Agreement, when considered together with any other severance payments or
separation benefits that are considered deferred compensation under Section 409A of the Code (together, the “Deferred Compensation
Separation Benefits”) that are payable within the first six (6) months following Executive’s termination of employment, then such
severance will become payable on the first payroll date that occurs on or after the date six (6) months and one (1) day following the
date of Executive’s termination of employment. All subsequent Deferred Compensation Separation Benefits, if any, will be payable in
accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if
Executive dies following Executive’s termination of employment but prior to the six (6) month anniversary of Executive’s termination
of employment, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Compensation Separation Benefits will be
payable in accordance with the payment schedule applicable to each payment or benefit. Each payment and benefit payable under this
Agreement is intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.

 
(b) Any amount paid under the Agreement that satisfies the requirements of the “short-term deferral” rule set forth in

Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Compensation Separation Benefits for purposes of this
Agreement. Any amount paid under the Agreement that qualifies as a payment made as a result of an involuntary separation from
service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit will not
constitute Deferred Compensation Separation Benefits for purposes of this Agreement. For this purpose, “Section 409A Limit” means
the lesser of two (2) times: (A) Executive’s annualized compensation based upon the annual rate of pay paid to Executive during the
Company’s taxable year preceding the Company’s taxable year of Executive’s termination of employment as determined under
Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto; or (B) the
maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in
which Executive’s employment is terminated.
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(c) The foregoing provisions are intended to comply with the requirements of Section 409A of the Code so that none
of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A of
the Code, and any ambiguities herein will be interpreted to so comply. Executive and the Company agree to work together in good faith
to consider amendments to the Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A of the Code.

 
8. Restrictive Covenants.
 

8.1 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable
consideration offered to Executive, during the Employment Term and for twelve (12) months, to run consecutively, beginning on the
last day of Executive’s employment with the Company, Executive agrees and covenants not to engage in any Competitive Activity
within the therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of
Ampakines and breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or
Ampakines. Notwithstanding any such restrictions, Executive agrees not to use the Company’s Confidential Information to compete
against the Company at any time post termination of employment.

 
For purposes of this non-compete clause, “Competitive Activity” means to, directly or indirectly, in whole or in part,

engage in, provide services to or otherwise participate in, whether as an employee, employer, owner, operator, manager, advisor,
consultant, agent, partner, director, stockholder, officer, volunteer, intern or any other similar capacity, any entity engaged in a business
that is competitive with the business of the Company, including Galleon Pharmaceuticals, Inc. and any other companies in the
therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and
breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or Ampakines. Without
limiting the foregoing, Competitive Activity also includes activity that may require or inevitably require disclosure of trade secrets,
proprietary information or Confidential Information.

 
Nothing herein shall prohibit Executive from purchasing or owning less than ten percent (10%) of the publicly traded

securities of any corporation other than the Company, provided that such ownership represents a passive investment and that Executive
is not a controlling person of, or a member of a group that controls, such corporation.
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8.2 Non-solicitation of Employees. Executive understands and acknowledges that the Company has expended and continues
to expend significant time and expense in recruiting and training its employees and that the loss of employees would cause significant
and irreparable harm to the Company. Executive agrees and covenants not to directly or indirectly use the Company’s Confidential
Information to solicit, hire, recruit, attempt to hire or recruit, or induce the termination of employment of any employee of the
Company during the twelve (12) month period, to run consecutively, beginning on the last day of the Executive’s employment with the
Company.

 
8.3 Non-solicitation of Customers. Executive understands and acknowledges that the Company has expended and continues to

expend significant time and expense in developing relationships with customers focused on the therapeutic areas of Ampakines and
cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and breathing disorders or respiratory
distress in general, including but not limited to the use of cannabinoids or Ampakines, customer information and goodwill, and that
because of Executive’s experience with and relationship to the Company, he has had access to and learned about much or all of the
Company’s customer information. Customer information includes, but is not limited to, names, phone numbers, addresses, e-mail
addresses, order history, order preferences, chain of command, pricing information and other information identifying facts and
circumstances specific to the customer.

 
Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause

significant and irreparable harm to the Company.
 
Executive agrees and covenants, during the twelve (12) month period, to run consecutively, beginning on the last day

of the Executive’s employment with the Company, not to use to the Company’s Confidential Information to directly or indirectly
solicit, contact (including but not limited to e-mail, regular mail, express mail, telephone, fax, and instant message), attempt to contact
or meet with the Company’s current, former or prospective customers for purposes of offering or accepting goods or services similar to
or competitive with those offered by the Company.

 
8.4 Non-disparagement. Executive agrees and covenants that he will not at any time (whether during or after the termination

of his employment) make, publish or communicate to any person or entity or in any public forum any defamatory or disparaging
remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers, and existing and
prospective customers, suppliers, investors and other associated third parties.

 
8.5 Acknowledgement. Executive acknowledges and agrees that the services to be rendered by him to the Company are of a

special and unique character; that Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing
business and marketing strategies by virtue of Executive’s employment; and that the restrictive covenants and other terms and
conditions of this Agreement are reasonable and reasonably necessary to protect the legitimate business interest of the Company.
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Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the
Company’s rights under Section 3, Section 4 and Section 8 of this Agreement; that he has no expectation of any additional
compensation, royalties or other payment of any kind not otherwise referenced herein in connection herewith; that he will not be
subject to undue hardship by reason of his full compliance with the terms and conditions of Section 3, Section 4 and Section 8 of this
Agreement or the Company’s enforcement thereof.

 
8.6 Remedies. In the event of a breach or threatened breach by Executive of Section 3, Section 4 or Section 8 of this

Agreement, Executive hereby consents and agrees that the Company shall be entitled to seek, in addition to other available remedies, a
temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and
without the necessity of posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of,
legal remedies, monetary damages or other available forms of relief.

 
9. Arbitration.
 

9.1 Arbitration. In consideration of Executive’s employment with the Company, the Company’s promise to arbitrate all
employment-related disputes, and Executive’s receipt of the compensation and other benefits paid to Executive by the Company, at
present and in the future, Executive agrees that any and all controversies claims or disputes with anyone (including the Company and
any employee, officer, director, shareholder or benefit pan of the Company in their capacity as such or otherwise) arising out of,
relating to, or resulting from Executive’s employment with the Company, or the termination of Executive’s employment with the
Company, including any breach of this Agreement, other than injunctive relief or other equitable relief under Section 8.6 above, shall
be subject to binding arbitration rules set forth in New York law (the “Rules”) and pursuant to New York law. The Federal Arbitration
Act shall continue to apply with full force and effect notwithstanding the application of procedural rules set forth in the Rules. Disputes
which Executive agrees to arbitrate, and thereby agrees to waive any right to a trial by jury, include any statutory claims under local,
state or federal law, including, but not limited to, claims under title VII of the Civil Rights Act of 1964, the Americans with Disabilities
Act of 1990, the Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act,
the Worker Adjustment and Retraining Notification Act, New York law, the Family and Medical Leave Act, claims of harassment,
discrimination or wrongful termination and any statutory or common law claims. Executive further understands that this Agreement to
arbitrate also applies to any disputes that the Company may have with Executive.

 
9.2 Procedure. Executive agrees that any arbitration will be administered by the American Arbitration Association (“AAA”)

and that the neutral arbitrator will be selected in a manner consistent with its National rules for the Resolution of Employment
Disputes. Executive agrees that the arbitrator shall have the power to decide any motions brought by any party to the arbitration,
including motions for summary judgment and/or adjudication and motions to dismiss and demurrers, prior to any arbitration hearing.
Executive also agrees that the arbitrator shall have the power to award any remedies, including attorneys’ fees and costs, available
under applicable law. Executive understands the Company will pay for any administrative or hearing fees charged by the arbitrator or
AAA, except that Executive shall pay any filing fees associated with any arbitration he initiates. Executive agrees that the arbitrator
shall administer and conduct any arbitration in accordance with New York law, including the New York Code - Civil Practice Law and
Rules, and that the arbitrator shall apply substantive and procedural New York law to any dispute or claim, without reference to rules of
conflict of law. To the extent that the AAA’s National Rules for the Resolution of Employment Disputes conflict with New York law,
New York law shall take precedence. Executive agrees that the decision of the arbitrator on the merits shall be in writing. Executive
agrees that the decree or award rendered by the arbitrator may be entered as a final and binding judgment in any court having
jurisdiction thereof. Executive agrees that any arbitration under this Agreement shall be conducted in New York, New York.
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9.3 Remedy. Except as provided by the Rules and this Agreement, arbitration shall be the sole, exclusive and final remedy for
any dispute between Executive and the Company, other than injunctive relief or other equitable relief under Section 8.6 above.
Accordingly, except as provided for and by the Rules and this Agreement, neither Executive nor the Company will be permitted to
pursue court action regarding claims that are subject to arbitration. Notwithstanding, the arbitrator will not have the authority to
disregard or refuse to enforce any lawful Company policy, and the arbitrator shall not order or require the Company to adopt a policy
not otherwise required by law which the Company has not adopted.

 
9.4 Administrative Relief. Executive understands that this Agreement does not prohibit Executive from pursuing an

administrative claim with a local, state or federal administrative body such as the Department of Fair Employment and Housing, the
Equal Employment Opportunity Commission, or the Workers’ Compensation Board. This Agreement, however, does preclude
Executive from pursing court action regarding any such claim.

 
9.5 Voluntary Nature of This Agreement. Executive acknowledges and agrees that Executive is executing this Agreement

voluntarily and without any duress or undue influence by the Company or anyone else. Executive further acknowledges and agrees that
Executive has carefully read this Agreement and has asked any questions needed for Executive to understand the terms, consequences
and binding effect of this Agreement and fully understand it, including that Executive is waiving his right to a jury trial. Finally,
Executive agrees that he has been provided an opportunity to seek the advice of an attorney of his choice before signing this
Agreement.

 
10. Assignment. This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of
Executive upon Executive’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed
substituted for the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person,
firm, corporation or other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly acquires
all or substantially all of the assets or business of the Company. None of the rights of Executive to receive any form of compensation
payable pursuant to this Agreement shall be assignable or transferable except through a testamentary disposition or by the laws of
descent and distribution upon the death of Executive. Any attempted assignment, transfer, conveyance or other disposition (other than
as aforesaid) of any interest in the rights of Executive to receive any form of compensation hereunder shall be null and void.
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11. Notices. All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed
given if delivered personally or three (3) days after being mailed by registered or certified mail, return receipt requested, or overnight
courier service, prepaid and addressed to the parties or their successors in interest at the following addresses, or at such other addresses
as the parties may designate by written notice in the manner aforesaid:
 

If to the Company:
 

Cortex Pharmaceuticals, Inc.
126 Valley Road, Suite C
Glen Rock, New Jersey 07452

 
If to the Executive:
 

Robert N. Weingarten
5439 Lockhurst Drive
Woodland Hills, California 91367

 
12. Severability. In the event that any provision hereof 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.
 
13. Entire Agreement. This Agreement, together with the Plans and the related equity award agreements, represents the entire
agreement and understanding between the Company and Executive concerning Executive’s employment relationship with the
Company, and supersedes and replaces any and all prior agreements and understandings, whether oral or written, concerning
Executive’s employment relationship with the Company.
 
14. Waiver of Breach. The waiver of a breach of any term or provision of this Agreement, which must be in writing, will not operate as
or be construed to be a waiver of any other previous or subsequent breach of this Agreement.
 
15. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
 
16. No Oral Modification, Cancellation or Discharge. This Agreement may only be amended, canceled or discharged in writing signed
by Executive and the Company.
 
17. Tax Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.
 
18. Governing Law. This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of
New York.
 
19. Acknowledgement. Executive acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his
legal counsel and tax advisor, has had sufficient time to, and has carefully read and fully understands all the provisions of this
Agreement, and is knowingly and voluntarily entering into this Agreement.
 
20. Counterparts. This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an
original and will constitute an effective, binding agreement on the part of each of the undersigned.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
 

 ROBERT N. WEINGARTEN
  
 /s/ Robert N. Weingarten

 
 CORTEX PHARMACEUTICALS, INC.
  
 By: /s/ Jeff E. Margolis
 Title: Vice President, Treasurer and Secretary
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EXHIBIT A
 

INVENTIONS RETAINED AND LICENSED
 

None.
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EXHIBIT B
 

RELEASE AGREEMENT
 

[Company letterhead]
 

[Executive’s full name]
[Executive’s address]
 
Dear [Executive]
 

This agreement (this “Agreement”) between [Company] (the “Company”) and you sets forth the terms and conditions of the
termination of your employment with the Company effective as of [insert date] (the “Termination Date”). Reference is made herein to
the Employment Agreement, dated as of [•], 2015 (the “Employment Agreement”), between the Company and you.

 
You will have until [insert date that is 21 days after the Termination Date] to consider whether to execute this Agreement (the

date on which you execute this Agreement, the “Release Date”). If you timely execute this Agreement, you will have seven (7) days
following the Release Date to consider whether to revoke this Agreement. If you do not revoke this Agreement during the seven (7)
days following the Release Date, this Agreement will become effective on the eighth day following the Release Date (such eighth day,
the “Effective Date”).

 
1. Termination of Employment. You hereby acknowledge that your employment with the Company, and any positions you

held with the Company or any of its subsidiaries or affiliates, are terminated as of the Termination Date.
 
2. Severance Benefits. Subject to your execution of, and compliance with your obligations under, this Agreement, and in

consideration of the release of claims set forth in Section 5(a) below, the Company will provide you with the Severance (as defined in
the Employment Agreement) on the terms set forth in the Employment Agreement, less applicable withholdings.

 
3. Return of Property; Cooperation.
 

a. You hereby represent that you have returned to the Company all property of the Company and its subsidiaries and
affiliates in your possession and all property made available to you in connection with your employment with the Company,
including, without limitation, any and all records, manuals, customer lists, notebooks, computers, computer programs and
files, software, passwords utilized by you, papers, electronically stored information and documents kept or made by you in
connection with your employment with the Company. You hereby confirm that you have removed all of your personal
property from the Company’s premises and that the Company does not possess any of your personal property.
 

b. You agree to cooperate with and assist the Company, as the Company may request, in connection with any
litigation, claim or other dispute in which the Company or any of its subsidiaries or affiliates is or may become a party. The
Company will provide as much advance notice to you as practicable of its requests to schedule such cooperation, and to the
extent practicable such cooperation shall be scheduled to avoid interference with your other business and family
commitments. The Company will reimburse you for all reasonable costs and expenses you incur as a result of such
cooperation.
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4. Restrictive Covenants; Confidentiality of Agreement.
 

a. You hereby affirm that the restrictive covenants set forth in Paragraph 8 of the Employment Agreement (the
“Restrictive Covenants”) will remain in full and force and effect following the Termination Date in accordance with their
terms and that, as of the Termination Date, you have not breached any such covenants.
 

b. You hereby agree to keep the terms of this Agreement strictly confidential and not to disclose such terms to any
third party, except that you may disclose such terms to (i) your attorney, tax advisor or spouse or significant other; provided
that you request any such third party to maintain the confidentiality of the terms of this Agreement and (ii) such persons,
courts or administrative agencies to the extent you are required by applicable law or legal order to disclose the terms of this
Agreement; provided that you notify the Company that such disclosure has been requested promptly upon your receipt of such
request.
 
5. Release of Claims.
 

a. In consideration of the Severance and for other valuable consideration, you hereby knowingly and voluntarily
release and forever discharge the Company, its subsidiaries and affiliates, their respective successors, predecessors and
assigns, and each of their respective officers, directors, employees, representatives and agents (collectively, the “Released
Parties”) from any and all claims, suits, controversies, actions, causes of action, cross-claims, counter-claims, demands, debts,
compensatory damages, liquidated damages, punitive or exemplary damages, other damages, claims for costs and attorneys’
fees, or liabilities of any nature whatsoever in law and in equity, both past and present (through the Release Date) and whether
known or unknown, suspected, or claimed against any of the Released Parties that you may have, which arise out of or are
connected with your employment, or termination of employment, with the Company other than those that arise out of or are
related to your rights or status as an owner of vested equity or any vested equity-equivalent in the Company (collectively,
“Claims”), including without limitation any Claim arising under the following statues (each, as amended): Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Age Discrimination in Employment Act of 1967 (including the
Older Workers Benefit Protection Act); the Equal Pay Act of 1963; the Americans with Disabilities Act of 1990; the Family
and Medical Leave Act of 1993; the Worker Adjustment Retraining and Notification Act; the Employee Retirement Income
Security Act of 1974; the Fair Labor Standards Act; or their state or local counterparts; or under any other federal, state or
local civil or human rights law, or under any other local, state or federal law, regulation or ordinance; or under any public
policy, contract or tort, or under common law; or arising under any policies, practices or procedures of the Company or any of
its subsidiaries or affiliates; or any claim for wrongful discharge, breach of contract, infliction of emotional distress or
defamation; or any claim for costs, fees or other expenses, including attorneys’ fees incurred in these matters. The foregoing
release will not apply to any rights you may have that cannot be waived as a matter of applicable law.
 

b. You acknowledge and agree that, in the event that you (i) file any charge, claim, demand, action or arbitration with
regard to your employment with the Company, compensation and benefits, or termination of employment under any federal,
state or local law, (ii) challenge the validity of this Agreement, (iii) breach any of the Restrictive Covenants or any of the
covenants contained in this Agreement or (iv) the Company determines that, during your employment with the Company, you
engaged in an act or omission that, if discovered during your employment, would have entitled the Company to terminate your
employment for Cause (as defined in the Employment Agreement, but excluding clauses (i) and (vii) of the definition of
Cause for purposes of such determination), you will forfeit your entitlement to the Severance to the extent not yet paid.
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c. You have the right under federal law to certain protections for cooperating with or reporting legal violations to the
Securities and Exchange Commission (the “SEC”) or its Office of the Whistleblower, as well as certain other governmental
entities and self-regulatory organizations. As such, nothing in this Agreement is intended to prohibit you from disclosing this
Agreement to, or from cooperating with or reporting violations to, the SEC or any other such governmental entity or self-
regulatory organization, and you may do so without notifying the Company. The Company may not retaliate against you for
any of these activities, and nothing in this Agreement requires you to waive any monetary award or other payment that you
might become entitled to from the SEC or any other governmental entity.
 

d. You hereby represent that you are not aware of any claim by you other than the Claims that are released by this
Agreement. You acknowledge that you may hereafter discover claims or facts in addition to or different than those that you
now know or believe to exist with respect to the subject matter of this Agreement and that, if known or suspected at the time
of entering into this Agreement, may have materially affected this Agreement and your decision to enter into it. Nevertheless,
you hereby waive any right, claim or cause of action that might arise as a result of such different or additional claims or facts.
You agree that this Agreement will remain in effect as a general release, notwithstanding any additional or different facts you
may discover about the Claims that are released in this Agreement. You agree that it is your intention hereby to fully, finally,
and forever settle and release all possible claims you may have against the Company. Further, it is expressly understood that
notwithstanding the discovery or existence of any such additional or different claims or facts, the releases given herein shall
be and remain in effect as a full and complete release with respect to all Claims released hereunder.
 

e. Notwithstanding this release, Company has provided appropriate and ample directors and officers liability
insurance coverage to Executive throughout the course of his employment and such coverage will continue to cover Executive
for any claims against the Company, its officers and directors that relate to events that occurred during the period of
Executive’s employment.
 
6. Acknowledgments. By signing this Agreement, you hereby acknowledge and confirm the following:
 

(a) You have carefully read and fully understand all of the provisions of this Agreement;
 

(b) You have been given at least 21 days to consider the actual terms of this Agreement and, if you execute this
Agreement, you will have seven (7) days to consider whether to revoke your acceptance of this Agreement;
 

(c) You are, through this Agreement, releasing the Release Parties from any and all claims which you may have
against any of the Release Parties;

 
(d) You are knowingly and voluntarily intending to be legally bound by this Agreement;
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(e) You have been advised to consult with an attorney prior to signing this Agreement;
 

(f) You understand that you will not be entitled to any portion of the Severance unless (i) you sign and return this
Agreement to the Company at [insert contact info] not later than [insert date that is 21 days after the Termination Date], and
(ii) you do not revoke this Agreement during the seven (7) day period after the date on which you sign and return this
Agreement;
 

(g) You are providing the release and discharge set forth in this Agreement only in exchange for consideration in
addition to anything of value to which you are already entitled;
 

(h) You have made no assignment or transfer of any Claim covered by Section 5(a) above;
 

(i) The Severance is in full satisfaction of any and all claims for payments or benefits, whether express or implied,
that you may have against the Company and its subsidiaries and affiliates arising out of your employment with the Company
and the termination thereof; and
 

(j) Neither this Agreement, nor the furnishing of the consideration for this Agreement, shall be deemed or construed
at any time to be an admission by the Company or any Released Party of any improper or unlawful conduct.
 
7. Miscellaneous.
 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of
New York, without regard to conflicts of law principles.
 

(b) Entire Agreement; Amendments. This Agreement contains the entire agreement between the parties with respect
to the subject matter hereof. This Agreement may not be altered, modified or amended except by written instrument signed by
the parties.
 

(c) No Waiver. The failure of a party to insist on strict adherence to any term of this Agreement on any occasion will
not be considered a waiver of such party’s rights or deprive such party of the right thereafter to insist on strict adherence to
that term or any other term of this Agreement.
 

(d) Severability. If any of the provisions of this Agreement will be or become invalid, illegal or unenforceable in any
respect, the validity, legality and enforceability of the remaining provisions of this Agreement will not be affected thereby.
 

(e) Counterparts. This Agreement may be signed in counterparts, each of which will be an original, with the same
effect as if the signatures thereto and hereto were on the same instrument.

 
[Signature Page Follows]
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After reviewing this Agreement, please indicate your agreement, acceptance and acknowledgment of the terms and conditions
set forth above by signing below.

 
 Very truly yours,
  
 [COMPANY]
  
 By:  
 Name: 
 Title:  
 
Agreed, Accepted and Acknowledged:  
  

 
[EXECUTIVE]  
   
Date:  

 
[Signature page to Release Agreement]
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EXHIBIT C
 

OUTSIDE ACTIVITIES
 

Robert N. Weingarten is an experienced business consultant and advisor with an ongoing consulting practice providing financial
consulting and advisory services primarily to public companies in various stages of development, operation or reorganization,
including, in particular, advising public companies and companies intending to become public with respect to their accounting and SEC
compliance requirements.
 
Current Affiliations:
 
Mr. Weingarten is currently the Vice President and Chief Financial Officer, and a member of the Board of Directors, of Cortex
Pharmaceuticals, Inc.
 
Mr. Weingarten is the Executive Chairman of the Board of Directors of New Dawn Mining Corp., which ceased to be a publicly traded
reporting company in Canada in January 2014.
 
Mr. Weingarten is a director of Guardion Health Sciences, Inc., a privately held company which intends to become a public reporting
company in the near term.
 
Consulting Services:
 
Mr. Weingarten is currently providing consulting and advisory services to various companies, including four companies that either
currently are, or are expected to become in the near term, public reporting companies, and that operate in the
pharmaceutical/biomedical/biotechnology/medical device fields, none of which are in competition with Cortex Pharmaceuticals, Inc.
Mr. Weingarten expects to continue to provide such outside consulting services to these and other companies as long as such services
are not in conflict with his services or obligations to the Company.
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Exhibit 10.5

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (the “Agreement”) is made and entered into as of August 18, 2015 (the “Effective Date”), by

and between Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and Jeff Eliot Margolis (“Executive”).
 
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
 
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions.
 
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as

follows:
 
1. Term. The Executive’s employment hereunder shall be effective as of the Effective Date and shall continue until September 30,
2016, unless terminated earlier pursuant to Section 7.4 of this Agreement; provided that, on September 30, 2016 (such date and the one
year anniversary of each such date thereafter, a “Renewal Date”), 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. The period during which the
Executive is employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
 
2. Positions and Duties.

 
2.1 During the Employment Term, Executive shall serve the Company as its Vice-President, Secretary and Treasurer,

reporting to the Chief Executive Officer (“CEO”), or in such other additional executive capacity as the CEO and Board of Directors of
the Company (the “Board”) may from time to time request. During the Employment Term, Executive shall have all duties and
responsibilities that are reasonably consistent with these titles and positions and shall devote all of his normal business time and
attention to, and use his best efforts to advance, the business of the Company. So long as he remains an officer of the Company,
Executive will also serve as a member of the Board and may serve in other capacities on the Board, all without additional
compensation. Executive agrees to immediately resign from the Board if he ceases to be an officer of the Company. Other than as
described in Exhibit C, Executive agrees not to actively engage in any other employment, occupation or consulting activity for any
direct or indirect remuneration without advising the Board, except that without the prior approval of the Board, Executive may serve on
the board of directors of other companies if in so doing Executive does not breach the terms of this Agreement, his fiduciary duties to
the Company, or his confidentiality obligations to the Company, or otherwise interfere with the performance of the Executive’s duties
and responsibilities to the Company as provided hereunder, including, but not limited to, the obligations set forth in this Section 2.

 
2.2 Executive represents and warrants to the Company that Executive is free to accept employment with the Company, and

that Executive has no prior or other commitments or obligations of any kind to anyone else or any entity that would restrict, hinder or
interfere with Executive’s acceptance of his obligations hereunder or the exercise of Executive’s best efforts to the performance of his
duties hereunder.
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3. Confidential Information.

 
3.1 Company Information. Executive agrees at all times during Employment Term and thereafter, to hold in the strictest

confidence, and not to use, except for the benefit of the Company, or to disclose to any person, firm or corporation without written
authorization of the Board, any Confidential Information (as defined below) of the Company, except as otherwise provided under a
non-disclosure agreement duly authorized and executed by the Company. Executive understands that “Confidential Information”
means any non-public information that relates to the actual or anticipated business or research and development of the Company,
technical data, trade secrets or know-how, including, but not limited to, research, product plans or other information regarding
Company’s products or services and markets, customer lists and customers, software developments, inventions, processes, formulas,
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or other business information or
any other non-public financial, commercial, business or technical information related to the Company. Executive further understands
that Confidential Information does not include any of the foregoing items that have been previously disclosed to the public by the
Company or have become public knowledge through no direct or indirect fault of Executive or any person acting on Executive’s
behalf.

 
Executive agrees that on termination of his employment with the Company for any reason, Executive will immediately return

to the Company all Confidential Information and all memoranda, books, papers, plans, information, letters and other data, and all
copies and derivatives thereof or therefrom, in any way relating to the business of the Company. Executive further agrees that he will
not retain or use for his account at any time any tradenames, trademark or other proprietary business designation used or owned in
connection with the business of the Company.

 
3.2 Former Employer Information. Executive agrees that he will not, during the Employment Term, improperly use or disclose

any proprietary information or trade secrets of any former employer or other person or entity and that he will not bring onto the
premises of the Company any unpublished document or proprietary information belonging to any such employer, person or entity
unless consented to in writing by such employer, person or entity.

 
3.3 Third Party Information. Executive recognizes that the Company has received, and in the future will receive, from third

parties their confidential or proprietary information subject to a duty on the Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. Executive agrees to hold all such confidential or proprietary information in
the strictest confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in carrying out
Executive’s work for the Company consistent with the Company’s agreement with such third party.
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4. Inventions.

 
4.1 Inventions Retained and Licensed. Except as listed on Exhibit A, Executive does not have any inventions, original works

of authorship, developments, improvements, and trade secrets which were made by him prior to his employment with the Company
(collectively referred to as “Prior Inventions”), which belong to him, which may relate to the Company’s proposed business, products
or research and development, and which were not previously assigned to the Company. If, in the course of Executive’s employment
with the Company, Executive incorporates into a Company product, process or service a Prior Invention owned by Executive or in
which Executive has an interest, Executive hereby grants to the Company a nonexclusive, royalty-free, fully paid-up, irrevocable,
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in connection with such
product, process or service, and to practice any method related thereto. Executive agrees to cooperate with and assist the Company, as
the Company may request, in connection with the provisions of this paragraph.

 
4.2 Assignment of Inventions. Executive agrees that Executive will promptly make full written disclosure to the Company,

will hold in trust for the sole right and benefit of the Company, and hereby assigns to the Company, or its designee, all Executive’s
right, title, and interest in and to any and all inventions, original works of authorship, developments, concepts, improvements, designs,
discoveries, ideas, trademarks or trade secrets, whether or not patentable or registrable under copyright or similar laws, which
Executive may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice,
during the period of time Executive is in the employ of the Company (collectively referred to as “Inventions”). Executive further
acknowledges that all original works of authorship which are made by him (solely or jointly with others) within the scope of and
during the Employment Term, and which are protectable by copyright, are “works made for hire,” as that term is defined in the United
States Copyright Act. Executive understands and agrees that the decision whether or not to commercialize or market any Invention
developed by Executive solely or jointly with others is within the Company’s sole discretion and for the Company’s sole benefit and
that no royalty will be due to Executive as a result of the Company’s efforts to commercialize or market any such Invention.

 
4.3 Inventions Assigned to the United States. Executive agrees to assign to the United States government all his right, title,

and interest in and to any and all Inventions whenever such full title is required to be in the United States by a contract between the
Company and the United States or any of its agencies.

 
4.4 Maintenance of Records. Executive agrees to keep and maintain adequate and current written records of all Inventions

made by Executive (solely or jointly with others) during the Employment Term. The records will be in the form of notes, sketches,
drawings, and any other format that may be specified by the Company. The records will be available to and remain the sole property of
the Company at all times.

 
4.5 Patent and Copyright Registrations. Executive agrees to assist the Company, or its designee, at the Company’s expense, in

every proper way to secure the intellectual property rights of the Company in any and all countries, including, but not limited to, the
disclosure to the Company of all pertinent information and data with respect to such intellectual property rights, the execution of all
applications, specifications, oaths, assignments and all other instruments which the Company shall deem necessary in order to apply for
and obtain such rights and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual property rights of
the Company. Executive further agrees that his obligation to execute or cause to be executed, when it is in his power to do so, any such
instrument or papers, shall continue after the termination of this Agreement. If the Company is unable because of Executive’s mental or
physical incapacity or for any other reason to secure Executive’s signature to apply for or to pursue any application for any United
States or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the Company as
above, then Executive hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as his agent
and attorney in fact, to act for and in Executive’s behalf and stead to execute and file any such applications and to do all other lawfully
permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and
effect as if executed by Executive.
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5. Office and Travel. The principal place of Executive’s employment shall be located in Bridgehampton, NY. Executive will be
required to travel on Company business during the Employment Term.
 
6. Compensation and Fringe Benefits.

 
6.1 Base Salary. For all services rendered by Executive during the first year of this Agreement, 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 $195,000. The payment obligation associated with this first year Base Salary: (i) shall accrue, but no payments to be
made until at least $2,000,000 of net proceeds from any offering or financing of debt or equity, or a combination thereof, after the
Effective Date has been received by the Company, at which time, payment shall be a gross amount of $1,923.08 made on a bi-weekly
basis (this equates to a rate of $50,000 per year), and subjected to required and appropriate payroll withholding taxes, and any unpaid
portion of the Base Salary shall continue to be accrued, and (ii) upon the Company having raised $10,000,000 or more of net proceeds
on a cumulative basis, from any offering or financing of debt or equity, or a combination thereof, that closes during the first year of this
Agreement, (A) the gross bi-weekly payroll rate shall be adjusted to that amount that would result in gross payroll equal to the
$195,000 Base Salary amount, and (B) all accrued but unpaid salary shall be paid in a lump sum, with all such bi-weekly payroll
payments and other payments being subjected to required and appropriate withholding taxes.

 
6.2 Performance Bonus.

 
(a) With respect to the first year of Employment Term, the Company shall pay Executive a single cash bonus (not

cumulative), as follows:
 

Cash Bonus  

Conditions Precedent to Payment of Bonus – Amount
of Net Proceeds from any Financing During First Year
of Employment Term

$65,000 (“threshold level”)  $10,000,000 – $11,999,999
$125,000 (“maximum level”)  $12,000,000 or more
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The Company may, in its sole and absolute discretion, (i) pay a bonus for performance below the threshold level, (ii)
pay an increased bonus for performance between the threshold level and maximum level, and (iii) pay an increased bonus for
performance above the maximum level. Such bonuses, if any, will be paid in a lump sum on the 30th calendar day following the first
anniversary of the Effective Date (or, if such date is not a Business Day, the first Business Day thereafter). In order to be eligible to
receive such bonuses, the Executive must be employed by the Company on the date that such bonuses are earned and paid.

 
(b) For each year during the Employment Term, the Executive shall be eligible to earn a performance-based annual

bonus award of up to 50% of Base Salary, based upon the achievement of annual performance goals established by the Board in
consultation with the Executive prior to the start of such year. This metric notwithstanding, the Board may determine, at its sole
discretion, to pay to Executive any amount of an extraordinary bonus, in recognition of extraordinary achievements that benefit the
Company.

 
6.3 Stock Options.

 
(a) NQSO Grant. As of August 18, 2015, the Company shall grant Executive a stock option, which will not be an

“incentive stock option” (as defined in Section 422 of the Code), under the Company’s 2015 Stock and Stock Option Plan (the “2015
Plan” and together with the 2014 Plan, the “Plans”) to purchase 10,000,000 shares of the Company’s common stock, which shall have a
per share exercise price equal to the simple average of the most recent four (4) full trading weeks, weekly VWAPs of the Company’s
common stock price immediately preceding the date of grant as reported by OTC IQ. Subject to the accelerated vesting provisions set
forth herein, such option will vest as to 25% on each of December 31, 2015, March 31, 2016, June 30, 2016 and September 30, 2016,
so that the option will be fully vested and exercisable on September 30, 2016, subject to Executive’s continuous service to the
Company through each vesting date. Such option shall have a term of ten (10) years from its date of grant, subject to earlier termination
in connection with Executive’s termination of service to the Company as provided in the 2015 Plan and the Option Agreements. If
there are insufficient shares in the 2015 Plan to make the grant set forth in this Section 6.3(b) at the Effective Date, the Company will
amend the 2015 Plan to increase the number of shares available, and make the grant set forth above, as soon as practical after the
Effective Date.

 
(b) Upon Executive’s appointment, the Executive shall be eligible to participate in the Plans or any successor plans,

subject to the terms of the Plans or successor plans, as determined by the Board, in its discretion.
 
(c) The options granted to Executive pursuant to this Section 6.3 (the “Options”) will be subject to the terms,

definitions and provisions of the Plans and the Option Agreements, all of which documents are incorporated herein by reference.
Notwithstanding the above, (i) in the event of a Change in Control (as defined in Section 7.4 below) of the Company prior to the
vesting of the Options (if outstanding) and that occurs while Executive remains employed hereunder, 100% of the then unvested shares
subject to the Options (if outstanding) shall immediately vest and become exercisable, and (ii) the Options may be exercised by
cashless or net exercise, subject to any limitations set forth in the Plans, applicable Option Agreements and applicable law.
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6.4 Other Benefits. Executive shall be entitled to participate in such employee benefit plans which may be instituted by the
Company for the benefit of its executive employees generally, upon such terms as may be therein provided of general application to all
executive employees of the Company and such other benefits as are mutually deemed appropriate by the Board and Executive to the
position held by Executive and to the discharge of Executive’s duties, as the same may be amended from time to time. Executive shall
be entitled to not less than twenty (20) business days’ vacation per year, with remuneration, which shall be coordinated with the
vacation periods of other officers of the Company in a manner that will minimize disruption of the Company’s management efforts.
 
7. Expenses.

 
7.1 Automobile Expense. After the first anniversary of the Effective Date, if $10,000,000 has been raised in the first year after

the Effective Date as set forth in Section 6.1 a maximum of $9000, tax-equalized, annually, shall be reimbursed to Executive for
automobile expenses that includes the cost of a lease in Executive’s name.

 
7.2 Insurance Allowance. During the Employment Term and until such time as the Company establishes a group health plan

for its employees, the Company shall pay the Executive up to $1,200 per month, on a tax-equalized basis, as additional compensation
for the purpose of reimbursing Executive for health coverage for himself. In addition, during the Employment Term and until such time
as the Company establishes a group term life and disability insurance plan for its employees, the Company shall pay the Executive
monthly, tax-equalized, an amount not to exceed $1,000 as reimbursement for a term life insurance policy plus a disability insurance
policy for Executive.

 
7.3 Business Expenses. The Company will pay or reimburse Executive for reasonable business travel, entertainment,

computer, mobile phone, telecommunications and other expenses incurred by Executive in the furtherance of or in connection with the
performance of Executive’s duties hereunder in accordance with the Company’s established policies. Executive shall furnish the
Company with written evidence of the incurrence of such expenses within a reasonable period of time from the date that they were
incurred. Executive shall be reimbursed for mileage based on the IRS’s applicable standard mileage reimbursement rate for any
business travel requiring the use of Executive’s car.

 
7.4 Termination of Employment.

 
(a) For Cause or Without Good Reason. Executive’s employment hereunder may be terminated by the Company for

Cause (as defined below) or by Executive without Good Reason (as defined below). On any such termination, Executive will be
entitled to receive only the following payments and benefits (collectively, the “Accrued Benefits”): (i) any Base Salary earned but not
paid through the date of such termination, paid on the next regularly scheduled payroll date following such termination and (ii) all
other benefits, if any, due Executive, as determined in accordance with the plans, policies and practices of the Company, including any
expense reimbursement obligations described in Section 7.3 that were incurred as of the date of such termination.
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(b) Death or Disability. Executive’s employment hereunder will automatically terminate on his death. If Executive
suffers a Disability (as defined below), the Company will have the right to terminate this Agreement effective on the giving of notice
thereof to Executive. On termination of Executive’s employment hereunder on account of death or Disability, Executive (or his estate,
if applicable) will be entitled to receive the Accrued Benefits. “Disability” means a physical or mental condition that, after reasonable
accommodation, has prevented Executive from performing satisfactorily his duties hereunder for a period of at least (i) one hundred
twenty (120) consecutive days or (ii) one hundred eighty (180) non-consecutive days in any 365 day period. Any question as to the
existence of Executive’s Disability as to which Executive and the Company cannot agree shall be determined in writing by a qualified
independent physician mutually acceptable to the Executive and the Company. If Executive and the Company cannot agree as to a
qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing.

 
(c) Without Cause or For Good Reason. Executive’s employment hereunder may be terminated by the Executive for

Good Reason or by the Company without Cause. If Executive’s employment with the Company is terminated by the Company as a
result of an involuntary termination without Cause (which shall not include a termination due to death, Disability, or non-renewal of the
Employment Term) or a voluntary termination for Good Reason, Executive shall be entitled to receive the following severance
benefits: (i) a lump sum payment equivalent to twelve (12) months of Executive’s then current Base Salary, which shall be paid no later
than fifty-three (53) days following the date of Executive’s termination of employment; and (ii) full acceleration of the vesting of any
then unvested stock options or other equity compensation awards held by the Executive (with any unvested performance-based awards
accelerated at 100% of target performance levels). If Executive’s employment hereunder is terminated by the Company without Cause
or for Good Reason (as defined in this Section 7.4(c)) Executive shall not be forced to exercise any of his NQSOs, or any of his ISOs,
subject to any statutory limitations.

 
For the purposes of this Agreement, “Good Reason” means without Executive’s express written consent (i) a material

diminution of Executive’s duties, position or responsibilities relative to Executive’s duties, position or responsibilities in effect
immediately prior to such reduction; (ii) a material diminution by the Company of Executive’s Base Salary as in effect immediately
prior to such reduction, other than a general reduction in base salary that affects all of the Company’s executive officers; (iii) any
material breach by the Company; or (iv) the relocation of Executive to a facility or a location more than fifty (50) miles from the
current location of the Executive’s principal office, which the Company and Executive agree would constitute a material change in the
geographic location at which Executive must perform services to the Company. Executive cannot terminate his employment for Good
Reason or a material breach of this Agreement unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the
Executive does not terminate his employment for Good Reason within sixty (60) days after the end of such cure period, then the
Executive will be deemed to have waived his right to terminate for Good Reason with respect to such grounds.
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For the purposes of this Agreement, “Change in Control” means the occurrence of any of the following events: (i)
any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the
total voting power represented by the Company’s then outstanding voting securities; (ii) the consummation of the sale or disposition by
the Company of all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company
with any other corporation, other than a merger consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; provided, however, that
notwithstanding the foregoing, the following shall not constitute a Change in Control: (A) any acquisition directly from the Company,
(B) any acquisition by the Company, (C) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or one of its affiliates, (D) any joint venture, (E) any royalty agreement, or (F) any license agreement.

 
For the purposes of this Agreement, “Cause” means (i) any act of personal dishonesty taken by the Executive in

connection with his employment hereunder, (ii) the Executive’s conviction or plea of nolo contendere to a felony, (iii) any act by the
Executive that constitutes material misconduct and is injurious to the Company, (iv) continued violations by the Executive of the
Executive’s obligations to the Company, (v) material breach of this Agreement, (vi) commission of any act of serious moral turpitude,
or (vii) material failure to comply with the lawful direction of the Board. Except for a failure, breach or refusal which, by its nature,
cannot reasonably be expected to be cured, Executive shall have ten (10) business days from the delivery of written notice by the
Company within which to cure any acts constituting Cause; provided however, that, if the Company reasonably expects irreparable
injury from a delay of ten (10) business days, the Company may give Executive notice of such shorter period within which to cure as is
reasonable under the circumstances, which may include the termination of the Executive’s employment without notice and with
immediate effect. Notwithstanding anything to the contrary in this Agreement, if at any time the Board determines that Executive
might have engaged in an act or omission that could constitute grounds for the Company to terminate Executive’s employment
hereunder for Cause, the Board may suspend Executive from his offices and duties with the Company and its subsidiaries for a period
of time reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
will remain an employee of the Company and will continue to be eligible to receive all compensation and benefits due to Executive
hereunder, but Executive will not be authorized to act, or to hold himself out, as an officer or agent of the Company or any of its
subsidiaries and promptly return to the Company all property of the Company and its subsidiaries.
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Executive agrees that as a condition precedent to receipt of any severance benefits described in Section 7.4(c),
Executive (or Executive’s estate, in the event of Executives death) shall be required to promptly execute and not revoke a general full
release of all claims against the Company (or any person affiliated with the Company) in substantially the form attached as Exhibit B.
Receipt of the severance payments and benefits specified in Section 7.4(c) shall be contingent on the receipt of such executed release
and the lapse of any statutory period for revocation, and such release becoming effective in accordance with its terms within fifty-two
(52) days following the termination date. Any severance benefits to which Executive is entitled to under Section 7.4(c) shall be sent by
the Company to the Executive on the fifty-third (53rd) day following Executive’s employment termination date or such later date as is
required to avoid the imposition of additional taxes under Section 409A of the Code. If the fifty-third (53rd) day falls on a non-business
day and/or holiday, the severance benefits shall be sent to the Executive on the next business day.

 
Company will provide appropriate and ample directors and officers liability insurance coverage for Executive

throughout the course of his employment.
 
(d) Forfeiture of Severance. Notwithstanding anything in this Agreement to the contrary, if (i) Executive breaches

any of the restrictions set forth in Section 3, 4, or 8 or any similar restrictions set forth in any other written agreement between
Executive and the Company or any of its subsidiaries or (ii) at any time following termination of Executive’s employment with the
Company, the Company determines that Executive engaged in an act or omission that, if discovered during Executive’s employment,
would have entitled the Company to terminate Executive’s employment hereunder for Cause, Executive will forfeit his entitlement to
the severance to the extent not yet paid and any unvested options and any vested but unexercised options. For the avoidance of doubt,
following any such forfeiture, Executive will remain subject to the restrictions set forth in Section 3, 4, and 8 and any similar
restrictions set forth in any other written agreement between Executive and the Company or any of its subsidiaries in accordance with
their terms.

 
(e) Resignation from All Positions. On termination of Executive’s employment hereunder for any reason, Executive

will immediately resign from any and all other positions or committees that Executive holds or is a member of with the Company or
any of its subsidiaries, including as an officer or director.

 
7.5 Code Section 280G Best Results.

 
(a) If any payment or benefit Executive would receive pursuant to this Agreement or otherwise, including accelerated

vesting of any equity compensation (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of
the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such
Payment shall be reduced to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that
would result in no portion of the Payment being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the
Payment, whichever amount, after taking into account all applicable federal, state and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in
payments or benefits constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction shall
occur in the following order: (A) cash payments shall be reduced first and in reverse chronological order such that the cash payment
owed on the latest date following the occurrence of the event triggering such excise tax will be the first cash payment to be reduced;
(B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of grant for such stock
awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed before any
stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first
benefit to be reduced.
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(b) The Company shall appoint a nationally recognized accounting firm to make the determinations required
hereunder and perform the foregoing calculations. The Company shall bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder. The accounting firm engaged to make the determinations hereunder shall provide its
calculations, together with detailed supporting documentation, to the Company and Executive within fifteen (15) calendar days after
the date on which right to a Payment is triggered (if requested at that time by the Company or Executive) or such other time as
requested by the Company or Executive. Any good faith determinations of the accounting firm made hereunder shall be final, binding
and conclusive upon the Company and Executive.

 
7.6 Section 409A.

 
(a) Notwithstanding anything to the contrary in the Agreement, if Executive is a “specified employee” within the

meaning of Section 409A of the Code at the time of Executive’s termination of employment (other than due to death), and the
severance payable to Executive, if any, pursuant to the Agreement, when considered together with any other severance payments or
separation benefits that are considered deferred compensation under Section 409A of the Code (together, the “Deferred Compensation
Separation Benefits”) that are payable within the first six (6) months following Executive’s termination of employment, then such
severance will become payable on the first payroll date that occurs on or after the date six (6) months and one (1) day following the
date of Executive’s termination of employment. All subsequent Deferred Compensation Separation Benefits, if any, will be payable in
accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if
Executive dies following Executive’s termination of employment but prior to the six (6) month anniversary of Executive’s termination
of employment, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Compensation Separation Benefits will be
payable in accordance with the payment schedule applicable to each payment or benefit. Each payment and benefit payable under this
Agreement is intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.

 
(b) Any amount paid under the Agreement that satisfies the requirements of the “short-term deferral” rule set forth in

Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Compensation Separation Benefits for purposes of this
Agreement. Any amount paid under the Agreement that qualifies as a payment made as a result of an involuntary separation from
service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit will not
constitute Deferred Compensation Separation Benefits for purposes of this Agreement. For this purpose, “Section 409A Limit” means
the lesser of two (2) times: (A) Executive’s annualized compensation based upon the annual rate of pay paid to Executive during the
Company’s taxable year preceding the Company’s taxable year of Executive’s termination of employment as determined under
Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto; or (B) the
maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in
which Executive’s employment is terminated.
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(c) The foregoing provisions are intended to comply with the requirements of Section 409A of the Code so that none
of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A of
the Code, and any ambiguities herein will be interpreted to so comply. Executive and the Company agree to work together in good faith
to consider amendments to the Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A of the Code.
 
8. Restrictive Covenants.

 
8.1 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable

consideration offered to Executive, during the Employment Term and for twelve (12) months, to run consecutively, beginning on the
last day of Executive’s employment with the Company, Executive agrees and covenants not to engage in any Competitive Activity
within the therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of
Ampakines and breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or
Ampakines. Notwithstanding any such restrictions, Executive agrees not to use the Company’s Confidential Information to compete
against the Company at any time post termination of employment.

 
For purposes of this non-compete clause, “Competitive Activity” means to, directly or indirectly, in whole or in part,

engage in, provide services to or otherwise participate in, whether as an employee, employer, owner, operator, manager, advisor,
consultant, agent, partner, director, stockholder, officer, volunteer, intern or any other similar capacity, any entity engaged in a business
that is competitive with the business of the Company, including Galleon Pharmaceuticals, Inc. and any other companies in the
therapeutic areas of Ampakines and cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and
breathing disorders or respiratory distress in general, including but not limited to the use of cannabinoids or Ampakines. Without
limiting the foregoing, Competitive Activity also includes activity that may require or inevitably require disclosure of trade secrets,
proprietary information or Confidential Information.

 
Nothing herein shall prohibit Executive from purchasing or owning less than ten percent (10%) of the publicly traded

securities of any corporation other than the Company, provided that such ownership represents a passive investment and that Executive
is not a controlling person of, or a member of a group that controls, such corporation.
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8.2 Non-solicitation of Employees. Executive understands and acknowledges that the Company has expended and continues
to expend significant time and expense in recruiting and training its employees and that the loss of employees would cause significant
and irreparable harm to the Company. Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire
or recruit, or induce the termination of employment of any employee of the Company during the twelve (12) month period, to run
consecutively, beginning on the last day of the Executive’s employment with the Company.

 
8.3 Non-solicitation of Customers. Executive understands and acknowledges that the Company has expended and continues to

expend significant time and expense in developing relationships with customers focused on the therapeutic areas of Ampakines and
cannabinoids as applied to breathing disorders and potential therapeutic areas of Ampakines and breathing disorders or respiratory
distress in general, including but not limited to the use of cannabinoids or Ampakines, customer information and goodwill, and that
because of Executive’s experience with and relationship to the Company, he has had access to and learned about much or all of the
Company’s customer information. Customer information includes, but is not limited to, names, phone numbers, addresses, e-mail
addresses, order history, order preferences, chain of command, pricing information and other information identifying facts and
circumstances specific to the customer.

 
Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause

significant and irreparable harm to the Company.
 
Executive agrees and covenants, during the twelve (12) month period, to run consecutively, beginning on the last day

of the Executive’s employment with the Company, not to directly or indirectly solicit, contact (including but not limited to e-mail,
regular mail, express mail, telephone, fax, and instant message), attempt to contact or meet with the Company’s current, former or
prospective customers for purposes of offering or accepting goods or services similar to or competitive with those offered by the
Company.

 
8.4 Non-disparagement. Executive agrees and covenants that he will not at any time (whether during or after the termination

of his employment) make, publish or communicate to any person or entity or in any public forum any defamatory or disparaging
remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers, and existing and
prospective customers, suppliers, investors and other associated third parties.

 
8.5 Acknowledgement. Executive acknowledges and agrees that the services to be rendered by him to the Company are of a

special and unique character; that Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing
business and marketing strategies by virtue of Executive’s employment; and that the restrictive covenants and other terms and
conditions of this Agreement are reasonable and reasonably necessary to protect the legitimate business interest of the Company.

 
Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the

Company’s rights under Section 3, Section 4 and Section 8 of this Agreement; that he has no expectation of any additional
compensation, royalties or other payment of any kind not otherwise referenced herein in connection herewith; that he will not be
subject to undue hardship by reason of his full compliance with the terms and conditions of Section 3, Section 4 and Section 8 of this
Agreement or the Company’s enforcement thereof.
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8.6 Remedies. In the event of a breach or threatened breach by Executive of Section 3, Section 4 or Section 8 of this
Agreement, Executive hereby consents and agrees that the Company shall be entitled to seek, in addition to other available remedies, a
temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and
without the necessity of posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of,
legal remedies, monetary damages or other available forms of relief.
 
9. Arbitration.

 
9.1 Arbitration. In consideration of Executive’s employment with the Company, the Company’s promise to arbitrate all

employment-related disputes, and Executive’s receipt of the compensation and other benefits paid to Executive by the Company, at
present and in the future, Executive agrees that any and all controversies claims or disputes with anyone (including the Company and
any employee, officer, director, shareholder or benefit pan of the Company in their capacity as such or otherwise) arising out of,
relating to, or resulting from Executive’s employment with the Company, or the termination of Executive’s employment with the
Company, including any breach of this Agreement, other than injunctive relief or other equitable relief under Section 8.6 above, shall
be subject to binding arbitration rules set forth in New York law (the “Rules”) and pursuant to New York law. The Federal Arbitration
Act shall continue to apply with full force and effect notwithstanding the application of procedural rules set forth in the Rules. Disputes
which Executive agrees to arbitrate, and thereby agrees to waive any right to a trial by jury, include any statutory claims under local,
state or federal law, including, but not limited to, claims under title VII of the Civil Rights Act of 1964, the Americans with Disabilities
Act of 1990, the Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act,
the Worker Adjustment and Retraining Notification Act, New York law, the Family and Medical Leave Act, claims of harassment,
discrimination or wrongful termination and any statutory or common law claims. Executive further understands that this Agreement to
arbitrate also applies to any disputes that the Company may have with Executive.

 
9.2 Procedure. Executive agrees that any arbitration will be administered by the American Arbitration Association (“AAA”)

and that the neutral arbitrator will be selected in a manner consistent with its National rules for the Resolution of Employment
Disputes. Executive agrees that the arbitrator shall have the power to decide any motions brought by any party to the arbitration,
including motions for summary judgment and/or adjudication and motions to dismiss and demurrers, prior to any arbitration hearing.
Executive also agrees that the arbitrator shall have the power to award any remedies, including attorneys’ fees and costs, available
under applicable law. Executive understands the Company will pay for any administrative or hearing fees charged by the arbitrator or
AAA, except that Executive shall pay any filing fees associated with any arbitration he initiates. Executive agrees that the arbitrator
shall administer and conduct any arbitration in accordance with New York law, including the New York Code - Civil Practice Law and
Rules, and that the arbitrator shall apply substantive and procedural New York law to any dispute or claim, without reference to rules of
conflict of law. To the extent that the AAA’s National Rules for the Resolution of Employment Disputes conflict with New York law,
New York law shall take precedence. Executive agrees that the decision of the arbitrator on the merits shall be in writing. Executive
agrees that the decree or award rendered by the arbitrator may be entered as a final and binding judgment in any court having
jurisdiction thereof. Executive agrees that any arbitration under this Agreement shall be conducted in New York, New York.
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9.3 Remedy. Except as provided by the Rules and this Agreement, arbitration shall be the sole, exclusive and final remedy for
any dispute between Executive and the Company, other than injunctive relief or other equitable relief under Section 8.6 above.
Accordingly, except as provided for and by the Rules and this Agreement, neither Executive nor the Company will be permitted to
pursue court action regarding claims that are subject to arbitration. Notwithstanding, the arbitrator will not have the authority to
disregard or refuse to enforce any lawful Company policy, and the arbitrator shall not order or require the Company to adopt a policy
not otherwise required by law which the Company has not adopted.

 
9.4 Administrative Relief. Executive understands that this Agreement does not prohibit Executive from pursuing an

administrative claim with a local, state or federal administrative body such as the Department of Fair Employment and Housing, the
Equal Employment Opportunity Commission, or the Workers’ Compensation Board. This Agreement, however, does preclude
Executive from pursing court action regarding any such claim.

 
9.5 Voluntary Nature of This Agreement. Executive acknowledges and agrees that Executive is executing this Agreement

voluntarily and without any duress or undue influence by the Company or anyone else. Executive further acknowledges and agrees that
Executive has carefully read this Agreement and has asked any questions needed for Executive to understand the terms, consequences
and binding effect of this Agreement and fully understand it, including that Executive is waiving his right to a jury trial. Finally,
Executive agrees that he has been provided an opportunity to seek the advice of an attorney of his choice before signing this
Agreement.
 
10. Assignment. This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of
Executive upon Executive’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed
substituted for the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person,
firm, corporation or other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly acquires
all or substantially all of the assets or business of the Company. None of the rights of Executive to receive any form of compensation
payable pursuant to this Agreement shall be assignable or transferable except through a testamentary disposition or by the laws of
descent and distribution upon the death of Executive. Any attempted assignment, transfer, conveyance or other disposition (other than
as aforesaid) of any interest in the rights of Executive to receive any form of compensation hereunder shall be null and void.
 
11. Notices. All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed
given if delivered personally or three (3) days after being mailed by registered or certified mail, return receipt requested, or overnight
courier service, prepaid and addressed to the parties or their successors in interest at the following addresses, or at such other addresses
as the parties may designate by written notice in the manner aforesaid:
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If to the Company:
 

Cortex Pharmaceuticals, Inc.
126 Valley Road, Suite C
Glen Rock, New Jersey 07452

 
If to the Executive:
 

Jeff Eliot Margolis
PO Box 1167
354 Widow Gavits Road
Bridgehampton, NY 11932

 
12. Severability. In the event that any provision hereof 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.
 
13. Entire Agreement. This Agreement, together with the Plans and the related equity award agreements, represents the entire
agreement and understanding between the Company and Executive concerning Executive’s employment relationship with the
Company, and supersedes and replaces any and all prior agreements and understandings, whether oral or written, concerning
Executive’s employment relationship with the Company.
 
14. Waiver of Breach. The waiver of a breach of any term or provision of this Agreement, which must be in writing, will not operate as
or be construed to be a waiver of any other previous or subsequent breach of this Agreement.
 
15. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
 
16. No Oral Modification, Cancellation or Discharge. This Agreement may only be amended, canceled or discharged in writing signed
by Executive and the Company.
 
17. Tax Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.
 
18. Governing Law. This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of
New York.
 
19. Acknowledgement. Executive acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his
legal counsel and tax advisor, has had sufficient time to, and has carefully read and fully understands all the provisions of this
Agreement, and is knowingly and voluntarily entering into this Agreement.
 
20. Counterparts. This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an
original and will constitute an effective, binding agreement on the part of each of the undersigned.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
 

 JEFF ELIOT MARGOLIS
  
 /s/ Jeff Eliot Margolis

 
 CORTEX PHARMACEUTICALS, INC.
   
 By: /s/ Robert N. Weingarten
 Title: Vice President and Chief Financial Officer
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EXHIBIT A
 

INVENTIONS RETAINED AND LICENSED
 

None.
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EXHIBIT B
 

RELEASE AGREEMENT
 

[Company letterhead]
 

[Executive’s full name]
[Executive’s address]
 
Dear [Executive]

 
This agreement (this “Agreement”) between [Company] (the “Company”) and you sets forth the terms and conditions of the

termination of your employment with the Company effective as of [insert date] (the “Termination Date”). Reference is made herein to
the Employment Agreement, dated as of [•], 2015 (the “Employment Agreement”), between the Company and you.

 
You will have until [insert date that is 21 days after the Termination Date] to consider whether to execute this Agreement (the

date on which you execute this Agreement, the “Release Date”). If you timely execute this Agreement, you will have seven (7) days
following the Release Date to consider whether to revoke this Agreement. If you do not revoke this Agreement during the seven (7)
days following the Release Date, this Agreement will become effective on the eighth day following the Release Date (such eighth day,
the “Effective Date”).

 
1. Termination of Employment. You hereby acknowledge that your employment with the Company, and any positions you

held with the Company or any of its subsidiaries or affiliates, are terminated as of the Termination Date.
 
2. Severance Benefits. Subject to your execution of, and compliance with your obligations under, this Agreement, and in

consideration of the release of claims set forth in Section 5(a) below, the Company will provide you with the Severance (as defined in
the Employment Agreement) on the terms set forth in the Employment Agreement, less applicable withholdings.

 
3. Return of Property; Cooperation.
 

a. You hereby represent that you have returned to the Company all property of the Company and its subsidiaries and
affiliates in your possession and all property made available to you in connection with your employment with the Company,
including, without limitation, any and all records, manuals, customer lists, notebooks, computers, computer programs and
files, software, passwords utilized by you, papers, electronically stored information and documents kept or made by you in
connection with your employment with the Company. You hereby confirm that you have removed all of your personal
property from the Company’s premises and that the Company does not possess any of your personal property.
 

b. You agree to cooperate with and assist the Company, as the Company may request, in connection with any
litigation, claim or other dispute in which the Company or any of its subsidiaries or affiliates is or may become a party. The
Company will provide as much advance notice to you as practicable of its requests to schedule such cooperation, and to the
extent practicable such cooperation shall be scheduled to avoid interference with your other business and family
commitments. The Company will reimburse you for all reasonable costs and expenses you incur as a result of such
cooperation.
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4. Restrictive Covenants; Confidentiality of Agreement.
 

a. You hereby affirm that the restrictive covenants set forth in Paragraph 8 of the Employment Agreement (the
“Restrictive Covenants”) will remain in full and force and effect following the Termination Date in accordance with their
terms and that, as of the Termination Date, you have not breached any such covenants.
 

b. You hereby agree to keep the terms of this Agreement strictly confidential and not to disclose such terms to any
third party, except that you may disclose such terms to (i) your attorney, tax advisor or spouse or significant other; provided
that you request any such third party to maintain the confidentiality of the terms of this Agreement and (ii) such persons,
courts or administrative agencies to the extent you are required by applicable law or legal order to disclose the terms of this
Agreement; provided that you notify the Company that such disclosure has been requested promptly upon your receipt of such
request.
 
5. Release of Claims.
 

a. In consideration of the Severance and for other valuable consideration, you hereby knowingly and voluntarily
release and forever discharge the Company, its subsidiaries and affiliates, their respective successors, predecessors and
assigns, and each of their respective officers, directors, employees, representatives and agents (collectively, the “Released
Parties”) from any and all claims, suits, controversies, actions, causes of action, cross-claims, counter-claims, demands, debts,
compensatory damages, liquidated damages, punitive or exemplary damages, other damages, claims for costs and attorneys’
fees, or liabilities of any nature whatsoever in law and in equity, both past and present (through the Release Date) and whether
known or unknown, suspected, or claimed against any of the Released Parties that you may have, which arise out of or are
connected with your employment, or termination of employment, with the Company other than those that arise out of or are
related to your rights or status as an owner of vested equity or any vested equity-equivalent in the Company (collectively,
“Claims”), including without limitation any Claim arising under the following statues (each, as amended): Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Age Discrimination in Employment Act of 1967 (including the
Older Workers Benefit Protection Act); the Equal Pay Act of 1963; the Americans with Disabilities Act of 1990; the Family
and Medical Leave Act of 1993; the Worker Adjustment Retraining and Notification Act; the Employee Retirement Income
Security Act of 1974; the Fair Labor Standards Act; or their state or local counterparts; or under any other federal, state or
local civil or human rights law, or under any other local, state or federal law, regulation or ordinance; or under any public
policy, contract or tort, or under common law; or arising under any policies, practices or procedures of the Company or any of
its subsidiaries or affiliates; or any claim for wrongful discharge, breach of contract, infliction of emotional distress or
defamation; or any claim for costs, fees or other expenses, including attorneys’ fees incurred in these matters. The foregoing
release will not apply to any rights you may have that cannot be waived as a matter of applicable law.
 

b. You acknowledge and agree that, in the event that you (i) file any charge, claim, demand, action or arbitration with
regard to your employment with the Company, compensation and benefits, or termination of employment under any federal,
state or local law, (ii) challenge the validity of this Agreement, (iii) breach any of the Restrictive Covenants or any of the
covenants contained in this Agreement or (iv) the Company determines that, during your employment with the Company, you
engaged in an act or omission that, if discovered during your employment, would have entitled the Company to terminate your
employment for Cause (as defined in the Employment Agreement, but excluding clauses (i) and (vii) of the definition of
Cause for purposes of such determination), you will forfeit your entitlement to the Severance to the extent not yet paid.
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c. You have the right under federal law to certain protections for cooperating with or reporting legal violations to the
Securities and Exchange Commission (the “SEC”) or its Office of the Whistleblower, as well as certain other governmental
entities and self-regulatory organizations. As such, nothing in this Agreement is intended to prohibit you from disclosing this
Agreement to, or from cooperating with or reporting violations to, the SEC or any other such governmental entity or self-
regulatory organization, and you may do so without notifying the Company. The Company may not retaliate against you for
any of these activities, and nothing in this Agreement requires you to waive any monetary award or other payment that you
might become entitled to from the SEC or any other governmental entity.
 

d. You hereby represent that you are not aware of any claim by you other than the Claims that are released by this
Agreement. You acknowledge that you may hereafter discover claims or facts in addition to or different than those that you
now know or believe to exist with respect to the subject matter of this Agreement and that, if known or suspected at the time
of entering into this Agreement, may have materially affected this Agreement and your decision to enter into it. Nevertheless,
you hereby waive any right, claim or cause of action that might arise as a result of such different or additional claims or facts.
You agree that this Agreement will remain in effect as a general release, notwithstanding any additional or different facts you
may discover about the Claims that are released in this Agreement. You agree that it is your intention hereby to fully, finally,
and forever settle and release all possible claims you may have against the Company. Further, it is expressly understood that
notwithstanding the discovery or existence of any such additional or different claims or facts, the releases given herein shall
be and remain in effect as a full and complete release with respect to all Claims released hereunder.
 

e. Notwithstanding this release, Company has provided appropriate and ample directors and officers liability
insurance coverage to Executive throughout the course of his employment and such coverage will continue to cover Executive
for any claims against the Company, its officers and directors that relate to events that occurred during the period of
Executive’s employment.
 
6. Acknowledgments. By signing this Agreement, you hereby acknowledge and confirm the following:
 

(a) You have carefully read and fully understand all of the provisions of this Agreement;
 

(b) You have been given at least 21 days to consider the actual terms of this Agreement and, if you execute this
Agreement, you will have seven (7) days to consider whether to revoke your acceptance of this Agreement;
 

(c) You are, through this Agreement, releasing the Release Parties from any and all claims which you may have
against any of the Release Parties;
 

(d) You are knowingly and voluntarily intending to be legally bound by this Agreement;
 

(e) You have been advised to consult with an attorney prior to signing this Agreement;
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(f) You understand that you will not be entitled to any portion of the Severance unless (i) you sign and return this
Agreement to the Company at [insert contact info] not later than [insert date that is 21 days after the Termination Date], and
(ii) you do not revoke this Agreement during the seven (7) day period after the date on which you sign and return this
Agreement;
 

(g) You are providing the release and discharge set forth in this Agreement only in exchange for consideration in
addition to anything of value to which you are already entitled;
 

(h) You have made no assignment or transfer of any Claim covered by Section 5(a) above;
 

(i) The Severance is in full satisfaction of any and all claims for payments or benefits, whether express or implied,
that you may have against the Company and its subsidiaries and affiliates arising out of your employment with the Company
and the termination thereof; and
 

(j) Neither this Agreement, nor the furnishing of the consideration for this Agreement, shall be deemed or construed
at any time to be an admission by the Company or any Released Party of any improper or unlawful conduct.
 
7. Miscellaneous.
 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of
New York, without regard to conflicts of law principles.
 

(b) Entire Agreement; Amendments. This Agreement contains the entire agreement between the parties with respect
to the subject matter hereof. This Agreement may not be altered, modified or amended except by written instrument signed by
the parties.
 

(c) No Waiver. The failure of a party to insist on strict adherence to any term of this Agreement on any occasion will
not be considered a waiver of such party’s rights or deprive such party of the right thereafter to insist on strict adherence to
that term or any other term of this Agreement.
 

(d) Severability. If any of the provisions of this Agreement will be or become invalid, illegal or unenforceable in any
respect, the validity, legality and enforceability of the remaining provisions of this Agreement will not be affected thereby.
 

(e) Counterparts. This Agreement may be signed in counterparts, each of which will be an original, with the same
effect as if the signatures thereto and hereto were on the same instrument.

 
[Signature Page Follows]
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After reviewing this Agreement, please indicate your agreement, acceptance and acknowledgment of the terms and conditions
set forth above by signing below.

 
 Very truly yours,
   
 [COMPANY]
  
 By:  
 Name: 
 Title:  
 
Agreed, Accepted and Acknowledged:
 
  
[EXECUTIVE]  
 
Date:  

 
[Signature page to Release Agreement]
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EXHIBIT C
 

OUTSIDE ACTIVITIES
 

Jeff E. Margolis: Since its inception in 1994, Mr. Margolis has been the president and founder of Aurora Capital LLC, a boutique
investment bank and securities firm, which has served as a placement agent with respect to the Company’s recent financings. Aurora
Capital Corp., a corporation wholly owned by Mr. Margolis, is a significant equity owner and managing member of Aurora Capital
LLC. Since 2004, Mr. Margolis and Dr. Arnold Lippa jointly have managed Atypical BioCapital Management LLC and Atypical
BioVentures Fund LLC, a life sciences fund management company and venture fund, respectively. Since 2006, Mr. Margolis has also
been the Chief Financial Officer of Xintria Pharmaceutical Corporation, a Delaware corporation, as well as a member of its board of
directors.
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Exhibit 10.1

 
SECOND AMENDED AND RESTATED COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [             ], 2015 (this “Agreement”), is entered into by and among
Cortex Pharmaceuticals, Inc. (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons and
entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one of
several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$3,000,000.00 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase two additional shares of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7, “Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase two shares of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock. References to an “Exhibit” or “Schedule” are references to
an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to a Section of
this Agreement unless otherwise specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase two additional shares of Common Stock (“Unit Purchase Price”). The Unit Purchase Price
shall be [$             ] and shall be the simple average of the four weekly VWAPs (Volume Weighted Average Prices) as reported by OTC
IQ for the Company’s Common Stock, par value $0.001, for the four full trading weeks immediately prior to the initial Closing and
shall be the same Unit Purchase Price for all Closings. The obligations of the Investors to purchase the Common Stock and Warrants
are several and not joint obligations and no Investor shall have any liability to any Person for the performance or non-performance of
any obligation by any other Investor hereunder. The aggregate Investment Amounts for the purchase of Common Stock and Warrants
hereunder shall not exceed $3,000,000.00.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount for the
account of the Company by wire transfer of immediately available funds in accordance with the Company’s instructions. The Company
may conduct additional Closings at the Company’s option in the Company’s sole discretion to be held at such places and Closing Dates
as the Company and the Investors participating in such Closings may determine. The proceeds from the sale of the Common Stock and
Warrants shall be used for costs and expenses of the Company in connection with research and development, general and
administrative purposes, and working capital. The final Closing shall be no later than December 31, 2015.
 

 



 
 
2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
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(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act. Each Investor
further represents that such Investor has had the opportunity to ask questions of the Company and received answers concerning the
terms and conditions of the sale of the Common Stock and Warrants.
 
(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
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4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
 
(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
 
6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at the Unit Purchase Price for each share for which the Placement Agent Warrant is exercised and shall expire on the same
expiration date as the Warrants purchased by the Investors. The Placement Agent Warrants shall have a cashless exercise provision.
Placement Agent Warrants may be issued to designees of the qualified referral source upon request by the qualified referral source, as
may be agreed by the Company in its sole discretion, subject to applicable securities laws. Officers, directors, managers, employees,
affiliates and associated persons of the Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest
as Investors in the Common Stock and Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without
limitation, fees in respect of such person or persons’ investments in the Common Stock and Warrants).
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(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, may be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of
the Company or may be officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff
Eliot Margolis are indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company,
officers of the Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
 
7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
 
(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
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(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
 
(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
 
6



 
 
The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
CORTEX PHARMACEUTICALS, INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer & Secretary  
 
Address for notices:
Cortex Pharmaceuticals, Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer & Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 201-906-2466
(fax): 415-887-7814
 

(Signature Page to Common Stock and Warrant Purchase Agreement)
 

 



 
 
INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By:  (signature)
 
Print Name:
 
Print Title:
 

(Signature Page to Common Stock and Warrant Purchase Agreement)
 

 



 
 

SCHEDULE I
SCHEDULE OF INVESTOR(S)

 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate
Investment

Amount  Closing Date
  $  [_____], 2015
     
     
     
     
 

 



 
 

SCHEDULE II
EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

 
Convertible Notes
 
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2015, subject
to an extension of the maturity date at the discretion of the Company. The Company provided the holders of the Convertible Notes with
notice that the maturity date of the Convertible Notes has been extended to September 15, 2016. In connection with such notice, the
Company will issue additional warrants to such holders equal to 50% multiplied by the sum of the original principal amount of each
Convertible Note plus accrued interest and then divided by $0.035. In addition, the Company extended the expiration date of the
original warrants issued in conjunction with the Convertible Notes until September 15, 2016.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
 
The Company has certain obligations in respect of claims by one prior employee and certain prior advisors. One of those obligations is
due at December 31, 2015 in the remaining amount of $15,000 subject to a partial payment of $3,000 on September 30, 2015 plus the
issuance of 50,000 five year stock options with an exercise price of $0.018 per share of Common Stock.
 
Lippa Note or Notes
 
The Company became obligated on June 16, 2015 in the amount of $40,000 plus interest pursuant to a Demand Promissory Notes
issued to Arnold S. Lippa, the Company’s Executive Chairman, Chief Scientific Officer and member of the Board of Directors. Such
obligation had been incurred to meet the Company’s immediate cash needs and is expected to be repaid from the net proceeds of the
financing that is the subject of this Common Stock and Warrant Purchase Agreement.
 

 



 
 

EXHIBIT A
 

FORM OF WARRANT
 

(FOR CLARITY, FOR EACH SHARE OF COMMON STOCK PURCHASED, INVESTOR SHALL RECEIVE ONE
WARRANT TO PURCHASE TWO (2) ADDITIONAL SHARES OF COMMON STOCK)

 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

CORTEX PHARMACEUTICALS, INC.
 

Warrant Number: [_______] Initial Exercise Date: [                ], 2015
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,
[______________] or his/her or its permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to
the limitations on exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to
5:00 p.m. New York time on September 30, 2020 (the “Termination Date”) but not thereafter, to subscribe for and purchase from
Cortex Pharmaceuticals, Inc., a Delaware corporation (the “Company”), up to [2x the number of shares of common stock purchased in
the Common Stock and Warrant Offering] shares (as subject to adjustment hereunder, the “Warrant Shares”) of Common Stock. The
purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 2015 (the “Purchase Agreement”), among the Company
and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.

 
Section 2. Exercise.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile copy of the
Notice of Exercise form annexed hereto (the “Notice of Exercise”). Within three (3) Business Days (as defined below) following the
date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as defined below) for the shares specified in the
applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s check drawn on a United States bank in
immediately available funds. A “Business Day” means any day other than a Saturday or Sunday or any day that national commercial
banks in New York City, New York are authorized or required to close or any day that the NADSAQ stock markets or any other
nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary, the Holder shall not be required to
physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and the
Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three
(3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in
purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding
number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The
Company, either directly or through its representative, shall maintain, or cause to be maintained, records showing the number of
Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate absent manifest error. The
Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual receipt of such notice. The
Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at
any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $[ ] per
share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).
 

c) Mechanics of Exercise.
 

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof shall be
transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the Depository
Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in such system
and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder in the Notice
of Exercise on the date that is no more than five (5) Business Days after the latest of (A) the delivery to the Company of the Notice of
Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above (such date, the
“Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other person so
designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, as of the latter of the
date the Warrant has been exercised and payment to the Company of the Exercise Price has been made in good funds by either certified
check, wire transfer or other similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(c)(v)
prior to the issuance of such shares, having been paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company

shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates representing
Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares
called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the Company to

transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(c)(i) by the Warrant Share
Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued

upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the Exercise Price or round up to the next whole share.
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v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to
the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or names as
may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name other
than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached hereto
(the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a sum
sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner that

prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 
vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined below)

in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the Company,
in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of this
Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other applicable equity
interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An “Acquisition”
shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or stock,
reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such transaction
owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after the
transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of the
assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
 

Section 3. Certain Adjustments.
 

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.
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b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest
1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.
 

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3, the
Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting adjustment
to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.
 

Section 4. Transfer of Warrant.
 

a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)
hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.
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b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the
aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(c)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.
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c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any
right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d) Authorized Shares.

 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its

authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all
such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant
Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for which

this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
 

e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by
and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws.

 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company, the Holder, and the majority in interest of the then Holders (as determined based on the number of Warrant Shares for
which the then-outstanding Warrants are exercisable); provided, however, that no such amendment or waiver may adversely affect any
Holder’s rights without such Holder’s consent.

 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.
 

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of
the ___ day of _____________, 2015.
 
 CORTEX PHARMACEUTICALS, INC.
  
 By:  
 Name:Arnold S. Lippa
 Title: Chief Executive Officer and Executive Chairman
 

 



 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature:   
   
Name (print):   
   
Address:   
   
   
   
   
   
Email:   
   
Facsimile Number:  
 

 



 



 
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [           ], 201[ ] (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc., formerly Cortex Pharmaceuticals, Inc., (the “Company”), a corporation incorporated in the state of
Delaware, and the undersigned persons and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”).
This Agreement is expected to be one of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$2,500,000.00 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase two additional shares of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7, “Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase two shares of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock. References to an “Exhibit” or “Schedule” are references to
an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to a Section of
this Agreement unless otherwise specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase two additional shares of Common Stock (“Unit Purchase Price”). The Unit Purchase Price
shall be $0.02218, which is 100 percent of the simple average of the four weekly VWAPs (Volume Weighted Average Prices) as
reported by OTC IQ for the Company’s Common Stock, par value $0.001, for the four full trading weeks ending on December 11,
2015 and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a cashless
exercise provision and shall be exercisable at 220 percent of the Unit Purchase Price (110 percent per share) which is $0.0244 per
share. The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no
Investor shall have any liability to any Person for the performance or non-performance of any obligation by any other Investor
hereunder. The aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not exceed
$2,500,000.00.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount for the
account of the Company by wire transfer of immediately available funds in accordance with the Company’s instructions. The Company
may conduct additional Closings at the Company’s option in the Company’s sole discretion to be held at such places and Closing Dates
as the Company and the Investors participating in such Closings may determine. The proceeds from the sale of the Common Stock and
Warrants shall be used for costs and expenses of the Company in connection with research and development, general and
administrative purposes, and working capital. The final Closing shall be no later than February 29, 2016.
 
   



 
  
2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
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(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act or such investor,
while not an accredited investor, is able to make all other representations in this Section 2(b). Each Investor further represents that such
Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the
Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its respective legal and/or tax
advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity. If such
Investor is one of up to 35 non-accredited investors such non-accredited investor similarly represent that such non-accredited investor
has had the opportunity to: (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the SEC, (iii)
ask questions of management, (iv) consult with its respective legal and/or tax advisors, and (v) that such non-accredited investor has
the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity.
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(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
 
(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
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6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at the Unit Purchase Price for each share for which the Placement Agent Warrant is exercised and shall expire on the same
expiration date as the Warrants purchased by the Investors. The Placement Agent Warrants shall have a cashless exercise provision.
Placement Agent Warrants may be issued to designees of the qualified referral source upon request by the qualified referral source, as
may be agreed by the Company in its sole discretion, subject to applicable securities laws. Officers, directors, managers, employees,
affiliates and associated persons of the Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest
as Investors in the Common Stock and Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without
limitation, fees in respect of such person or persons’ investments in the Common Stock and Warrants).
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
 
7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
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(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
 
(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
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(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name: Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
 
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 
   



 
 
INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By:  (signature)
  
Print Name:  
  
Print Title:  
 
   



 
 

SCHEDULE I
SCHEDULE OF INVESTOR(S)

 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate
Investment

Amount  Closing Date
  $  [_____], 201[ ]
     
     
     
 
   



 
 

SCHEDULE II
EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

 
Convertible Notes
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016.
 
Samyang Documents
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Trade Accounts
From time to time, the Company has obligations in respect of trade accounts payable.
 
The Company has certain obligations in respect of claims by one prior employee and certain prior advisors. Payments with respect to
certain of those obligations are due at the end of December 2015.
 
   



 
 

EXHIBIT A
 

FORM OF WARRANT
 

[see attached]
 

   



 
 

EXHIBIT A
FORM OF WARRANT

(FOR CLARITY, FOR EACH SHARE OF COMMON STOCK PURCHASED, INVESTOR SHALL RECEIVE ONE
WARRANT TO PURCHASE TWO (2) ADDITIONAL SHARES OF COMMON STOCK)

 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: [_______] Initial Exercise Date: [                ], 201[ ]
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,
[______________] or his/her or its permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to
the limitations on exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to
5:00 p.m. New York time on February 28, 2021 (the “Termination Date”) but not thereafter, to subscribe for and purchase from
RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), up to [__2x the number of shares of common stock
purchased in the Common Stock and Warrant Offering__] shares (as subject to adjustment hereunder, the “Warrant Shares”) of
Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined
in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 201[ ] (the “Purchase Agreement”), among the
Company and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.

 
Section 2. Exercise.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”).
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The Company shall use reasonable best efforts to not affect the exercise of any portion of this Warrant, and the Holder shall not have
the right to exercise any portion of this Warrant, pursuant to the terms and conditions of this Warrant and any such exercise shall be
null and void and treated as if never made, to the extent that after giving effect to such exercise, the Holder together with any parties
with whom or with which the Holder’s ownership interest must be aggregated (“Attribution Parties”), collectively would beneficially
own in excess of 4.99% (the “Maximum Percentage”) of the shares of Common Stock outstanding immediately after giving effect to
such exercise. For purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the
Holder and the other Attribution Parties shall include the number of shares of Common Stock held by the Holder and all other
Attribution Parties plus the number of shares of Common Stock issuable upon exercise of this Warrant with respect to which the
determination of such sentence is being made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise
of the remaining, unexercised portion of this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B)
exercise or conversion of the unexercised or unconverted portion of any other securities of the Company (including, without limitation,
any convertible notes or convertible preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party
subject to a limitation on conversion or exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section
2(a), beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934
Act”) and the rules promulgated thereunder. For purposes of determining the number of outstanding shares of Common Stock the
Holder may acquire upon the exercise of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number
of outstanding shares of Common Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report
on Form 10-Q, Current Report on Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public
announcement by the Company or (z) any other more recent written notice by the Company or the Transfer Agent, if any, setting forth
the number of shares of Common Stock outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of
Exercise from the Holder at a time when the actual number of outstanding shares of Common Stock is less than the Reported
Outstanding Share Number, the Company shall (i) notify the Holder in writing of the number of shares of Common Stock then
outstanding and, to the extent that such Notice of Exercise would otherwise cause the Holder’s beneficial ownership, as determined
pursuant to this Section 2(a), to exceed the Maximum Percentage, the Holder must notify the Company of a reduced number of
Warrant Shares to be acquired pursuant to such Notice of Exercise (the number of shares by which such purchase is reduced, the
“Reduction Shares”) and (ii) as soon as reasonably practicable, the Company shall return to the Holder any exercise price paid by the
Holder for the Reduction Shares. For any reason at any time, upon the written or oral request of the Holder, the Company shall within
one (1) Business Day confirm orally and in writing or by electronic mail to the Holder the number of shares of Common Stock then
outstanding. In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion
or exercise of securities of the Company, including this Warrant, by the Holder and any other Attribution Party since the date as of
which the Reported Outstanding Share Number was reported. In the event that the issuance of shares of Common Stock to the Holder
upon exercise of this Warrant results in the Holder and the other Attribution Parties being deemed to beneficially own, in the aggregate,
more than the Maximum Percentage of the number of outstanding shares of Common Stock (as determined under Section 13(d) of the
1934 Act and the rules promulgated thereunder), the number of shares so issued by which the Holder’s and the other Attribution
Parties’ aggregate beneficial ownership exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and
shall be cancelled ab initio, and the Holder shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably
practicable after the issuance of the Excess Shares has been deemed null and void, (i) the Company shall return to the Holder the
exercise price paid by the Holder for the Excess Shares, and (ii) the Holder shall provide any documentation reasonably requested by
the Company to effect such cancellation on the records of the Company and its transfer agent. Upon delivery of a written notice to the
Company, the Holder may from time to time increase or decrease the Maximum Percentage to any other percentage as specified in such
notice; provided that (i) any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such
notice is delivered to the Company, and (ii) any such increase or decrease will apply only to the Holder and the other Attribution Parties
and not to any other holder of Warrants issued in connection with the Purchase Agreement that is not an Attribution Party of the
Holder.
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For purposes of clarity, the shares of Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum
Percentage shall not be deemed to be beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule
16a-1(a)(1) of the 1934 Act. No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the
applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. The provisions of this
paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the
extent necessary to correct this paragraph or any portion of this paragraph which may be defective or inconsistent with the intended
beneficial ownership limitation contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly
give effect to such limitation. The limitation contained in this paragraph may not be waived and shall apply to a successor holder of this
Warrant. Within three (3) Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the
aggregate Exercise Price (as defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in
immediately available funds or cashier’s check drawn on a United States bank in immediately available funds. A “Business Day”
means any day other than a Saturday or Sunday or any day that national commercial banks in New York City, New York are authorized
or required to close or any day that the NADSAQ stock markets or any other nationally recognized stock markets are closed.
Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company
until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case,
the Holder shall surrender this Warrant to the Company for cancellation within three (3) Business Days of the date the final Notice of
Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of
Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder
in an amount equal to the applicable number of Warrant Shares purchased. The Company, either directly or through its representative,
shall maintain, or cause to be maintained, records showing the number of Warrant Shares purchased and the date of such purchases,
which records shall be deemed to be accurate absent manifest error. The Company shall deliver any objection to any Notice of Exercise
within two (2) Business Days of actual receipt of such notice. The Holder and any assignee, by acceptance of this Warrant,
acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares
hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on the
face hereof.

 
b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $0.0244 per

share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:

 
(A-B)*(X)
      (A)
 

Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
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(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
 

d) Mechanics of Exercise.
 

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof shall be
transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the Depository
Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in such system
and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder in the Notice
of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of the Notice of
Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above (such date, the
“Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other person so
designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon delivery of
Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the
certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash exercise, then subject
to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other similar payment method
and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such shares, having been
paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company

shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates representing
Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares
called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the Company to

transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share
Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued

upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the Exercise Price or round up to the next whole share.
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v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to
the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or names as
may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name other
than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached hereto
(the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a sum
sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner that

prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 

vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined below)
in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the Company,
in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of this
Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other applicable equity
interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An “Acquisition”
shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or stock,
reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such transaction
owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after the
transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of the
assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.
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b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3, the

Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting adjustment
to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.
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b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.
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c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d) Authorized Shares.

 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its

authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all
such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant
Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for which

this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company, the Holder, and the majority in interest of the then Holders (as determined based on the number of Warrant Shares for
which the then-outstanding Warrants are exercisable); provided, however, that no such amendment or waiver may adversely affect any
Holder’s rights without such Holder’s consent.

 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)

 
 9  



 
 
IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 201[ ].
 

 RESPIRERX PHARMACEUTICALS INC.
 
 By:  
 Name:Jeff Eliot Margolis
 Title: Vice President, Treasurer and Secretary
 
   



 
 
AGREED AND ACCEPTED:  
   
[HOLDER]  
   
Signature:   
   
Name (Print):   
   
Address:   
   
   
   
   
   
Email:   
 
Facsimile Number:   
 
   



 
 

NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ]  ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant;
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
  
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 

_________________________________________________
 

_________________________________________________
(please print or type name and address)

 
_________________________________________________
(please insert social security or other identifying number)

 
The Warrant Shares shall be delivered to the following:
 

_______ ___________________________________________
 

_______ ___________________________________________
 

_______ ___________________________________________
(please print or type name and address)

 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.

_______________________________
  
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 

_______________________________
 

_______________________________
 

_______________________________
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: __________________________________________________________________________________
  
   



 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
  

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to
 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 
 

Holder’s Signature: _____________________________
 

Holder’s Address: _____________________________
 

_____________________________
  
Assignee’s Signature: ___________________________________________
 
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
   



 
 



 
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [             ], 2016 (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc., (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons
and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one
of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$3,000,000.00 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase one additional share of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7, “Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase one share of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock. References to an “Exhibit” or “Schedule” are references to
an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to a Section of
this Agreement unless otherwise specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $[ ], which is 100 percent of the simple average of the four weekly VWAPs (Volume Weighted Average Prices) as reported by OTC
IQ for the Company’s Common Stock, par value $0.001, for the four full trading weeks ending on Friday prior to the initial closing
(adjusted as appropriate for the 1 for 325 reverse stock split effective at the close of business on September 1, 2016 with a first trading
day of September 2, 2016) and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a
cash and a cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which is $[ ] per share. The
obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no Investor shall
have any liability to any Person for the performance or non-performance of any obligation by any other Investor hereunder. The
aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not exceed $3,000,000.00.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount from the
escrow agent for the offering, for the account of the Company by wire transfer of immediately available funds in accordance with the
Company’s and the placement agent’s (“Placement Agent”) instructions. The Company may conduct additional Closings at the
Company’s option in the Company’s and Placement Agent’s sole discretion to be held at such places and Closing Dates as the
Company, the Placement Agent and the Investors participating in such Closings may determine. The proceeds from the sale of the
Common Stock and Warrants shall be used for costs and expenses of the Company in connection with research and development,
general and administrative purposes, and working capital. The final Closing shall be no later than October 31, 2016 unless extended
until December 31, 2016.
 

 



 
 
2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
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(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act or such investor,
while not an accredited investor, is able to make all other representations in this Section 2(b). Each Investor further represents that such
Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the
Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its respective legal and/or tax
advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity. If such
Investor is one of up to 35 non-accredited investors such non-accredited investor similarly represent that such non-accredited investor
has had the opportunity to: (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the SEC, (iii)
ask questions of management, (iv) consult with its respective legal and/or tax advisors, and (v) that such non-accredited investor has
the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity.
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(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
 
(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
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6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at 110% of the Unit Purchase Price (which is the same exercise price as the Warrants purchased by the Investors) for each
share for which the Placement Agent Warrant is exercised and shall expire on the same expiration date as the Warrants purchased by
the Investors. The Placement Agent Warrants shall have a cashless exercise provision. Placement Agent Warrants may be issued to
designees of the qualified referral source upon request by the qualified referral source, as may be agreed by the Company in its sole
discretion, subject to applicable securities laws. Officers, directors, managers, employees, affiliates and associated persons of the
Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest as Investors in the Common Stock and
Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without limitation, fees in respect of such person
or persons’ investments in the Common Stock and Warrants).
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
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7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
 
(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 

 



 
 
INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By:  (signature) 
 
Print Name:    
    
Print Title:    
  

 



 
 

SCHEDULE I
SCHEDULE OF INVESTOR(S)

 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate 
Investment 

Amount   Closing Date  
 $    [_____], 2016

 
 



 
 

SCHEDULE II
EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

 
Convertible Notes
 
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
September 15, 2016 there was $276,000 of original principal plus accrued interest of 53,261 for a total of $329,261 due. As of
September 30, 2016, outstanding notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K,
certain noteholders notified the Company that such noteholders’ notes were in default changing the interest rate from 10% to 12% on
such defaulted notes.
 
Notes
 
The Company is obligated under two demand promissory notes of $25,000 each for a total of $50,000 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are substantially similar to the notes described in the paragraph
below and the Company anticipates filing a Current Report on Form 8-K with the Securities and Exchange Commission on or about
September 28, 2016 describing these notes.
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Other Short Term Notes Payable
 
Other short term notes payable at September 15, 2016 consisted of premium financing agreements with respect to various insurance
policies.
 
Pending or Threatened Litigation or Claims
 
In the opinion of management of the Company, adequate provision has been made in the Company’s condensed consolidated financial
statements as of June 30, 2016 for the items listed below.
 

 



 
 
By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.

 
By letter dated February 5, 2016, the Company received a demand from a law firm representing a professional services vendor of the
Company alleging that approximately $146,000 is due and owing for unpaid services rendered and requesting arbitration of the claim.

 
By e-mails dated July 21, 2016 and subsequently, the Company received demands from an investment banking consulting firm that
represented the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid
investment banking services rendered.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
 

 



 
  

EXHIBIT A
 

FORM OF WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: [_______]  Initial Exercise Date: [      ], 2016
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,
[______________] or its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the
limitations on exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00
p.m. New York time on December 31, 2021 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [ ] shares (as subject to adjustment hereunder, the “Warrant Shares”) of
Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined
in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 2016 (the “Purchase Agreement”), among the Company
and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.
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Section 2. Exercise and Call Provision.
 

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,
at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”) and the rules promulgated
thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise
of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on
Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any
other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when
the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i)
notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise
would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of
Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or by
electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder
and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the
number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated
thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership
exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder
shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess
Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such cancellation on the
records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i) any such increase in
the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued
in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of
Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be
beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No
prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this
paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation
contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The
limitation contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3)
Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as
defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s
check drawn on a United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or
Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any day that the
NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained,
records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate
absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual
receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $[ ] per

share (110% of Unit Purchase Price as defined in the Purchase Agreement), subject to adjustment hereunder (including, without
limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:
 
 (A-B)*(X) 
 (A)  
 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
 

d) Mechanics of Exercise.

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof
shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon
delivery of Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash
exercise, then subject to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other
similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such
shares, having been paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the

Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.
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v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without
charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner

that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 

vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined
below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the
Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of
this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other applicable
equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing

price of Company’s common stock is 200% or more than the Unit Purchase Price for five (5) consecutive trading days (the “Trading
Price Condition”), the Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the
Company to the Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such
written notice of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business
on the second trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or
cashless basis after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the
Company’s right to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company
from exercising this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading
day period but shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price
Condition over any other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of
this Warrant that may not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section
2(a).
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Section 3. Certain Adjustments.
 

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,

the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.
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Section 4. Transfer of Warrant.
 

a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)
hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.
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Section 5. Miscellaneous.
 

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends
or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d) Authorized Shares.

 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its

authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all
such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant
Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for which

this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
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e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by
and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.
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k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 2016.
 

 RESPIRERX PHARMACEUTICALS INC.
   
 By:  
 Name:Jeff Eliot Margolis
 Title: Vice President, Treasurer and Secretary

  
   



 
 
AGREED AND ACCEPTED:  
   
[HOLDER]  
   
Signature:   
   
Name (print):   
   
Address:   
   
   
   
Email:   
   
Facsimile Number:   
 
   



 
 

NOTICE OF EXERCISE
 

TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
   
   
 (please print or type name and address)  
   
 (please insert social security or other identifying number)  
 
The Warrant Shares shall be delivered to the following:
 
   
   
   
 (please print or type name and address)  
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 
  
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 
  
   
   
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: _________________________________________________________________________________
 
   



 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to

 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 
 Dated: ______________, _______
 
 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
Assignee’s Signature:   
   
Company’s Signature:   
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
   



 
 

SUPPLEMENT TO COMMON STOCK AND WARRANT
PURCHASE AGREEMENT DATED [ ———]

 
This supplement to the Common Stock and Warrant Purchase Agreement (“SPA”) dated [ ] supplements and amends such SPA and is
incorporated therein.
 
Section 1(b) is amended to read as follows:s
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $1.42 per unit, shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a
cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which exercise price is $1.562 per
share. The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no
Investor shall have any liability to any Person for the performance or non-performance of any obligation by any other Investor
hereunder. The aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not exceed
$3,000,000.00.
 
In addition, each Investor shall have an unlimited number of exchange rights, which are options and not obligations, to exchange such
Investor’s entire investment (and not less than the entire investment) made pursuant to this SPA into subsequent offerings of the
Company (“Subsequent Financings”) until the earlier of: (i) the completion of any number of Subsequent Financings aggregating at
least $15 million gross proceeds to the Company, or (ii) December 30, 2017. At the time of a Subsequent Financing with respect to
which the investors in this offering have an exchange right, they would have the option of either (a) retaining the securities purchased
in this offering (or, if applicable, retaining the securities obtained in exchange therefor via a Subsequent Financing), or (b) exchanging
the securities purchased in this offering (or, if applicable, exchanging the securities obtained in exchange therefor via a Subsequent
Financing), into the next Subsequent Financing (assuming the next Subsequent Financing is one for which an exchange right is
available). The dollar amount (this may also be considered a ratio) used to determine the amount invested or exchanged into the
Subsequent Financing shall be 1.2 times the amount of the original investment as set forth next to such Investor’s name on Schedule I
to the SPA. For clarity, this is essentially 1.2 x the dollars invested this offering become dollars invested in the Subsequent Financings
if (b) above is elected. Such exchange is an option, not an obligatory exchange.
 
To Section entitled Representations and Warranties of the Company, the following representation, warranty and covenant is added as
Section 2(h):
 
(h) The Company and the Company’s subsidiaries hereby represent, warranty and covenant that, they have not, and so long as the
Investor continues to have the exchange right provided by Section 1(b) of the SPA, neither the Company, nor its subsidiaries shall enter
into a financing transaction pursuant to Sections 3(a)(9) or 3(a)(10) of the Securities Act of 1933, as amended, or enter into any equity,
debt, convertible or equity-linked securities financing arrangement having full-ratchet anti-dilution provisions without a floor or that
have an indeterminant number and potentially infinite number of shares issuable pursuant to such provisions.
 
   



   
 
COMPANY: 
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 

 



 
 

SUPPLEMENT 2 TO COMMON STOCK AND WARRANT
PURCHASE AGREEMENT DATED [ ———]

 
This supplement 2 to the Common Stock and Warrant Purchase Agreement (“SPA”) dated [ ] further supplements and amends such
SPA and is incorporated therein.
 
To Section entitled Representations and Warranties of the Company, the following representation, warranty and covenant is added as a
second paragraph in Section 2(h):
 
If the Company violates the representation, warranty and covenant in the immediately preceding paragraph, the Company agrees that
the clause in Section 1(b) describing the dollar amount (that may also be considered a ratio) shall be amended to 1.4 rather than 1.2.
 
COMPANY: 
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 
   



 
 

SUPPLEMENT 3 TO COMMON STOCK AND WARRANT
PURCHASE AGREEMENT DATED [ --------- ]

 
This supplement 3 to the Common Stock and Warrant Purchase Agreement (“SPA”) dated [  ] further supplements and amends such
SPA and is incorporated therein.
 
To Section 1 of the SPA entitled Common Stock, the following new sub-section (d) is added.
 
(d) Investors shall have unlimited piggy-back registration rights with respect to the Common Stock, and the Common Stock underlying
the Warrants, unless such Common Shares are eligible to be sold without volume limits under an exemption from registration under
any rule or regulation of the SEC that permits the holder to sell securities of the Company to the public without registration.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 
   



  
 



 
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [        ], 201[  ] (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc. (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons
and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one
of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$1,500,000 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase one additional share of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7,“Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase one share of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock. References to an “Exhibit” or “Schedule” are references to
an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to a Section of
this Agreement unless otherwise specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $2.50 per unit and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a
cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which exercise price is $2.75 per share.
The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no Investor shall
have any liability to any Person for the performance or non-performance of any obligation by any other Investor hereunder. The
aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not exceed $1,500,000.
 
 Investor Initials: ______________________
   
 



 
 
Investors shall have an unlimited number of exchange rights, which are options and not obligations, to exchange their entire investment
(and not less than the entire investment) into one or more subsequent equity financings (consisting solely of convertible preferred stock
or common stock or units containing preferred stock or common stock and warrants exercisable only into preferred stock or common
stock) that would be considered as “permanent equity” under United States Generally Accepted Accounting Principles and the rules
and regulations of the United States Securities and Exchange Commission, and therefore classified within stockholders’ equity, but
excluding any form of debt or convertible debt (“Subsequent Equity Financings”). These exchange rights shall be effective until the
earlier of: (i) the completion of any number of Subsequent Equity Financings that aggregate at least $15 million of gross proceeds, or
(ii) December 30, 2017. For clarity, an investor’s entire investment shall be the entire Investment Amount (for purposes of the multiple
described below) and all of the Common Stock and Warrants purchased (for purposes of the exchange) pursuant to this Agreement,
however, if the Warrants have been exercised in part or in whole on a cashless basis, then the Entire Investment Amount (for purposes
of the multiple described below) shall be the entire Investment Amount (for purposes of the multiple described below) and all of the
Common Stock initially purchased pursuant to this Agreement plus any shares of Common Stock issued pursuant to a cashless exercise
and any Warrants remaining after such cashless exercise (for purposes of the exchange), or, if the Warrants are exercised for cash, then
the entire investment shall be the entire Investment Amount plus the amount of cash paid upon cash exercise (for purposes of the
multiple described below) and all of the Common Stock initially purchased pursuant to this Agreement plus any shares of Common
Stock issued pursuant to the cash exercise and any Warrants remaining after such cash exercise (for purposes of the exchange).
 
At the time of a Subsequent Equity Financing, investors in this Offering will have an exchange right to either: (a) retain the securities
purchased in this Offering or subsequently acquired in a Subsequent Equity Financing into which they had previously exchanged, or
(b) exchange the securities purchased in this Offering or in a Subsequent Equity Financing into which they had previously exchanged
into the next Subsequent Equity Financing (assuming the next Subsequent Equity Financing is one for which an exchange right is
available).
 
The dollar amount (calculated as a ratio) used to determine the measurement amount for the exchange into a Subsequent Equity
Financing shall be 1.2 times the entire Investment Amount described above. Under certain circumstances, as described in Section 2(h),
the multiple shall be 1.4 times the entire Investment Amount described above.
 
There shall be a floor price of $1.00 per common share equivalent in any exchange transaction.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount from the
escrow agent for the offering, for the account of the Company by wire transfer of immediately available funds in accordance with the
Company’s and the placement agent’s (“Placement Agent”) instructions. The Company may conduct additional Closings at the
Company’s option in the Company’s and Placement Agent’s sole discretion to be held at such places and Closing Dates as the
Company, the Placement Agent and the Investors participating in such Closings may determine. The proceeds from the sale of the
Common Stock and Warrants shall be used for costs and expenses of the Company in connection with research and development,
general and administrative purposes, and working capital. The final Closing shall be no later than March 31, 2017 unless extended until
June 30, 2017.
 
(d) Investors shall have unlimited piggy-back registration rights with respect to the Common Stock, and the Common Stock underlying
the Warrants, unless such Common Shares are eligible to be sold without volume limits under an exemption from registration under
any rule or regulation of the SEC that permits the holder to sell securities of the Company to the public without registration.
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2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
 
(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
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(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
(h) The Company and the Company’s subsidiaries hereby represent, warranty and covenant that they have not, and so long as the
Investor continues to have the exchange right provided by Section 1(b) of this Agreement, neither the Company, nor its subsidiaries,
shall enter into a financing transaction pursuant to Sections 3(a)(9) or 3(a)(10) of the Securities Act of 1933, as amended, or enter into
any equity, debt, convertible or equity-linked securities financing arrangement having full-ratchet anti-dilution provisions without a
floor or that have an indeterminant number (and potentially infinite number) of shares issuable pursuant to such provisions.
 
If the Company violates the representation, warranty and covenant in the immediately preceding paragraph, the Company agrees that
the clause in Section 1(b) describing the dollar amount (that may also be considered a ratio) shall be amended to 1.4 rather than 1.2.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act or such investor,
while not an accredited investor, is able to make all other representations in this Section 2(b). Each Investor further represents that such
Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the
Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its respective legal and/or tax
advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity. If such
Investor is one of up to 35 non-accredited investors such non-accredited investor similarly represent that such non-accredited investor
has had the opportunity to: (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the SEC, (iii)
ask questions of management, (iv) consult with its respective legal and/or tax advisors, and (v) that such non-accredited investor has
the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity.
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(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
 
(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
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(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
 
6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at 110% of the Unit Purchase Price (which is the same exercise price as the Warrants purchased by the Investors) for each
share for which the Placement Agent Warrant is exercised and shall expire on the same expiration date as the Warrants purchased by
the Investors. The Placement Agent Warrants shall have a cashless exercise provision. Placement Agent Warrants may be issued to
designees of the qualified referral source upon request by the qualified referral source, as may be agreed by the Company in its sole
discretion, subject to applicable securities laws. Officers, directors, managers, employees, affiliates and associated persons of the
Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest as Investors in the Common Stock and
Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without limitation, fees in respect of such person
or persons’ investments in the Common Stock and Warrants).
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
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7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
 
(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  
   
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer, Secretary and Interim CFO  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
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INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By:  (signature)
  
Print Name:  
  
Print Title:  
 
 Investor Initials: ______________________
  
  



 
 

Investor Signature of Common Stock and Warrant Purchase Agreement SCHEDULE I
 

SCHEDULE OF INVESTOR(S)
 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate
Investment

Amount   Closing Date
  $    [_____], 201[  ]
       
       
       
 

Schedule I of Common Stock and Warrant Purchase Agreement
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SCHEDULE II
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
 
Convertible Notes
 
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
September 15, 2016 there was $276,000 of original principal plus accrued interest of 53,261 for a total of $329,261 due. As of
September 30, 2016, outstanding notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K,
certain noteholders notified the Company that such noteholders’ notes were in default changing the interest rate from 10% to 12% on
such defaulted notes.
 
Notes
 
The Company is obligated under two demand promissory notes of $25,000 each for a total of $50,000 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are substantially similar to the notes described in the paragraph
below and the Company anticipates filing a Current Report on Form 8-K with the Securities and Exchange Commission on or about
September 28, 2016 describing these notes.
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Other Short Term Notes Payable
 
Other short term notes payable at September 30, 2016 consisted of premium financing agreements with respect to various insurance
policies.
 
Pending or Threatened Litigation or Claims
 
In the opinion of management of the Company, adequate provision has been made in the Company’s condensed consolidated financial
statements as of September 30, 2016 for the items listed below.
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By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.

 
On January 18, 2017, an arbitrator awarded a vendor the full amount sought in arbitration of $146,082, which the Company had
substantially accrued at September 30, 2016. On January 20, 2017, the vendor filed a request with the arbitrator for an award of
attorneys’ fees and costs of $47,930.
 
By e-mails dated July 21, 2016 and subsequently, the Company received demands from an investment banking consulting firm that
represented the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid
investment banking services rendered.
 
Financing completed on December 29 and 30, 2016
 
On December 29, 2016 and December 30, 2016, the Company completed a financing of $185,000, consisting of a unit offering of one
share of common stock and one common stock purchase warrant that provided certain exchange rights into future offerings through
December 30, 2017 to the investors.
 
Each investor in that financing has the option, but not the obligation, to exchange the entire amount invested (but not less than the
entire amount), in such investor’s sole discretion, into any subsequent offering of the Company until the earlier of (i) the completion of
subsequent offerings by the Company aggregating at least $15 million of gross proceeds to the Company, or (ii) December 30, 2017. If
exchanged, the amount to be invested in a subsequent offering will be 1.2 times the amount of the initial investment, or 1.4 times the
amount of the initial investment if the Company has entered into financing transactions pursuant to Sections 3(a)(9) or 3(a)(10) of the
Securities Act of 1933, as amended, or other financing arrangements that have full-ratchet anti-dilution provisions (i) without a floor,
or (ii) with an indeterminate and potentially infinite number of shares issuable pursuant to such provisions. If neither termination
condition has been reached, and the Company has more than one subsequent offering, the Purchaser may elect to exchange into any
Subsequent Offering, regardless of whether such Purchaser has already exchanged into a previously effected subsequent offering;
provided, however, that the amount invested in such subsequent offering shall only and always be 1.2 (or 1.4, as applicable) times the
amount of the initial investment.
 
The Company has not yet made a determination as to how to account for and present this financing in the Company’s consolidated
financial statements as of and for the year ended December 31, 2016. This financing may not be considered as “permanent equity”, as
defined under United States Generally Accepted Accounting Principles and the rules and regulations of the United States Securities
and Exchange Commission, but may be accounted for outside of stockholders’ equity as some form of liability, as either a mezzanine
liability or as a current liability, at December 31, 2016.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
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EXHIBIT A
FORM OF WARRANT

 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
  

Warrant Number: [_______]  Initial Exercise Date: [     ], 201[  ]  
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [______________]
or its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on
exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New York
time on December 31, 2021 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx Pharmaceuticals
Inc., a Delaware corporation (the “Company”), [ ] shares (as subject to adjustment hereunder, the “Warrant Shares”) of Common Stock.
The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b),
and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 201[ ] (the “Purchase Agreement”), among the
Company and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.
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 Section 2. Exercise and Call Provision.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”) and the rules promulgated
thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise
of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on
Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any
other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when
the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i)
notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise
would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of
Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or by
electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder
and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the
number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated
thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership
exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder
shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess
Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such cancellation on the
records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i) any such increase in
the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued
in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of
Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be
beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No
prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this
paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation
contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The
limitation contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3)
Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as
defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s
check drawn on a United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or
Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any day that the
NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained,
records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate
absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual
receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $2.75 per
share (110% of Unit Purchase Price as defined in the Purchase Agreement), subject to adjustment hereunder (including, without
limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:

 
 (A-B)*(X)  
 (A)  
 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
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d) Mechanics of Exercise.
 

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof shall be
transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the Depository
Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in such system
and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder in the Notice
of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of the Notice of
Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above (such date, the
“Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other person so
designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon delivery of
Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the
certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash exercise, then subject
to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other similar payment method
and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such shares, having been
paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company

shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates representing
Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares
called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the Company to

transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share
Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued

upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the Exercise Price or round up to the next whole share.
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v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to
the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or names as
may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name other
than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached hereto
(the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a sum
sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner that

prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 

vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined below)
in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the Company,
in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of this
Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other applicable equity
interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An “Acquisition”
shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or stock,
reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such transaction
owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after the
transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of the
assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
e.  Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing

price of Company’s common stock is 200% or more than the Unit Purchase Price for five (5) consecutive trading days (the “Trading
Price Condition”), the Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the
Company to the Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such
written notice of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business
on the second trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or
cashless basis after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the
Company’s right to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company
from exercising this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading
day period but shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price
Condition over any other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of
this Warrant that may not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section
2(a).
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 Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3, the

Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting adjustment
to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
 Investor Initials:   
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 Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in

Section 4(d) hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent
in accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued..

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof

at the aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants
are to be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be

recorded, this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the
record Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company
may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of

this Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the
Securities Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale
restrictions or current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such
transfer, that the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including,
without limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is

acquiring this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account
and not with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.
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 Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights,

dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the

Company of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate
relating to the Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in
the case of the Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock
certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such
cancellation, in lieu of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the

expiration of any right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be
exercised on the next succeeding Business Day.

 
d) Authorized Shares.
 

The Company covenants that, during the period the Warrant is outstanding, it will reserve from its
authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any

action, including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the
taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant
against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant
Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action
as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable
Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations,
exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to
perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or
consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
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e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be
governed by and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in
the State of New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The
Company and each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New
York City, in any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit
or proceeding may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient
forum to the maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the
Company mailed by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or
proceeding. Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company
agrees that a final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this

Warrant, if not registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of
Holder shall operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact
that all rights hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the

Holder by the Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by
facsimile transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if
sent via certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder
as of the last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including

recovery of damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary
damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and
hereby agrees to waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the

Purchase Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement)
and this Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and
permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the
Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of
any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein,
express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Warrant.
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k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant
with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written

consent of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to

be effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for

any purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under

this Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives
any right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 201[ ].
 
 RESPIRERX PHARMACEUTICALS INC.
   
 By:  
 Name:Jeff Eliot Margolis
 Title: Vice President, Treasurer, Secretary and Interim CFO
 
 Investor Initials:   
 

 



 
 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature:   
   
Name (print):   
   
Address:   
   
   
   
   
   
Email:   
   
Facsimile Number:   
 

Investor Warrant Signature Page
 
 Investor Initials:   
 

 



 
 

NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
   
   
   
 (please print or type name and address)  
   
   
 (please insert social security or other identifying number)  
 
The Warrant Shares shall be delivered to the following:
 
   
   
   
   
   
 (please print or type name and address)  
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 
   
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 
   
   
   
   
   
   
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: __________________________________________________________________________________
 
 Investor Initials:   
 

 



 
 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to
 
 whose address is  
 
  .
 
 

Dated: ______________, _______
 
 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
Assignee’s Signature:   
   
Company’s Signature:   
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
 Investor Initials:   
 

 



 



 
DBR DRAFT 4/6/16

 
EXCHANGE AGREEMENT

 
___________________ (the “Holder) enters into this Agreement (the “Agreement”) with RespireRx Pharmaceuticals Inc.

(formerly known as Cortex Pharmaceuticals, Inc.), a Delaware corporation (the “Company”) on [______], 2016, whereby Holder will
exchange warrants and cash for shares of common stock of the Company and new warrants (the “Exchange”).

 
RECITALS

 
WHEREAS, the Holder is the holder of Warrant Number ____ (the “Existing Warrant”) to purchase up to ________ shares

of the Company’s Common Stock (the “Common Stock”);
 
WHEREAS, the Holder wishes to exchange the Existing Warrant and pay cash to obtain _______________ shares of

Common Stock and a new warrant to purchase up to _______________ shares of Common Stock (the “New Warrant”), with such
new warrant to be substantially in the form set out in Exhibit A hereto;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:
 
1. The Exchange.

 
(a) Exchange of Existing Warrant and Cash for Shares and New Warrant. At the Closing (as defined herein), the Holder

agrees to exchange the Existing Warrant and deliver and transfer all right, title and interest in the Existing Warrant to the Company and
to deliver to the Company by wire transfer of immediately available funds in accordance with the Company’s instructions cash in an
amount of $___________ (the “Cash Amount”), and in exchange therefor, the Company hereby agrees to issue the Holder
____________ shares of Common Stock (the “Shares”) and the New Warrant. References to an “Exhibit” or “Schedule” are references
to an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to a Section
of this Agreement unless otherwise specified.

 
(b) Closing and Delivery. The Exchange shall take place at a closing (the “Closing”) to be held at such place and time as the

Company and the Holder shall mutually determine (the “Closing Date”). At the Closing, the Holder shall assign and transfer all right,
title and interest in and to its Existing Warrant to the Company and the Company will deliver to the Holder the Shares and the New
Warrant registered in such Holder’s name, against receipt by the Company of the Holder’s Existing Warrant and the Cash Amount for
the account of the Company by wire transfer of immediately available funds in accordance with the Company’s instructions. The cash
proceeds of the Exchange shall be used by the Company in connection with research and development, general and administrative
purposes and working capital. The Closing shall take place no later than June 30, 2015.

 
 



 
 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Holder at the Closing referred to in Section 1(b) hereof.
 

2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as set forth on
Schedule I hereto, makes the following representations and warranties, each of which is and shall be true and correct on the date hereof
and, in all material respects, at the Closing Date, to the Holder, and all such covenants, representations and warranties shall survive the
Closing.

 
(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing

under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the New

Warrant (each a “Transaction Document” and collectively, the “Transaction Documents”) and the consummation of the Exchange (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company

and the performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Certificate of
Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”), (ii) violate any
material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of any material
provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse of time or
both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is bound; or
(iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company under any
material agreement or instrument to which the Company is bound.

 
(d) Litigation. No actions (including, without limitation, derivative actions), suits, proceedings or investigations are pending

or, to the knowledge of the Company, threatened in writing against the Company or the Company’s subsidiaries, if any, at law or in
equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
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(f) Intellectual Property. The Company and the Company’s subsidiaries own or possess sufficient legal rights to all patents,

trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.

 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for

borrowed money, other than as disclosed on Schedule I.
 
(h) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 

3. Covenants, Representations and Warranties of the Holder. The Holder hereby covenants as follows and makes the following
representations and warranties, each of which is and shall be true and correct on the date hereof and at the Closing, to the Company,
and all such covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Holder has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Holder and constitutes a legal, valid
and binding obligation of the Holder, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Title to the Existing Warrant. The Holder is, and on the date of the Closing will be, the sole legal and beneficial owner of

the Existing Warrant free and clear of any mortgage, lien, pledge, charge, security interest, encumbrance, title retention agreement,
option, equity or other adverse claim thereto created by the Holder.

 
(c) Securities Law Compliance. The Holder has been advised that the Shares, New Warrant and the Common Stock underlying

the New Warrant have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities
laws, and therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws unless an
applicable exemption from such registration requirements is available. The Holder has not been formed solely for the purpose of
making this investment and is entering into this Agreement and acquiring the Shares and New Warrant for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution of thereof. The Holder
has no present intention of selling, granting any participation in, or otherwise distributing the same and Holder does not have any
contract, undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all
or any part of the Shares or New Warrant. The Holder acknowledges that the Shares will not be freely transferable upon receipt. The
Holder has such knowledge and experience in financial and business matters that the Holder is capable of evaluating the merits and
risks of such investment, is able to incur a complete loss of such investment without impairing the Holder’s financial condition and is
able to bear the economic risk of such investment for an indefinite period of time. The Holder is an accredited investor as such term is
defined in Rule 501 of Regulation D under the Securities Act.
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(d) Adequate Information; No Reliance. The Holder acknowledges and agrees that (a) the Holder has been furnished with all

materials the Holder considers relevant to making an investment decision to enter into this Agreement and effectuate the Exchange and
has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the Securities and
Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the United States
Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the Holder has had
an opportunity to submit questions to the Company concerning the Company, its business, operations, financial performance, financial
condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers necessary in making an
informed investment decision and to verify the accuracy of the information set forth in the Public Filings and this Agreement, (c) the
Holder has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing to be able to evaluate the
risks involved in the Exchange and to make an informed investment decision with respect to such Exchange, (d) the Holder is not
relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other), representation or warranty
made by the Company or any of its affiliates or representatives or any other entity or person, except for (A) the Public Filings, (B) this
Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no statement or written
material contrary to the Public Filings or this Agreement has been made or given to the Holder by or on behalf of the Company.

 
(e) No Publicity. The Holder acknowledges that it has a pre-existing relationship with the Company and that it has not

approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other person has
approached the Holder about this Exchange by means of any form of general solicitation or advertising.

 
(f) Confidentiality. The Holder has complied with its confidentiality undertaking as acknowledged by an email from a

representative of the Company to the Holder on April __, 2016.
 
(g) Source of Funds. The Holder represents that, as to the source of funds (“Source”) to be used by the Holder to pay the Cash

Amount, the Source does not include assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee
Retirement Income Security Act of 1974, as amended from time to time, and the rules and regulations promulgated thereunder from
time to time in effect.

 
(h) Further Action. The Holder agrees that it will, upon request, execute and deliver any additional documents deemed by the

Company to be necessary or desirable to complete the Exchange.
 
(i) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
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4. Conditions to Closing of the Holder. The Holder’s obligations at the Closing are subject to the fulfillment, on or prior to the
applicable Closing Date, of all of the following conditions:

 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each

case except as modified by Schedule I, shall have been true and correct when made, and shall be true and correct in all material
respects on the Closing Date.

 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing

Date with certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in
connection with the lawful sale and issuance of the Shares and the New Warrant.

 
(c) Legal Requirements. On the Closing Date, the Exchange, including the sale and issuance by the Company, and the

purchase by the Holder, of the Shares and the New Warrant shall be legally permitted by all laws and regulations to which the Holder
and the Company are subject.

 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Holder the following documents: (i)

this Agreement and (ii) the Shares and the New Warrant.
 

5. Conditions to Obligations of the Company. The Company’s obligation to effectuate the Exchange and to issue and sell the Shares
and the New Warrant to the Holder at the Closing, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 

(a) Representations and Warranties. The representations and warranties made by the Holder in Section 3 hereof shall be true
and correct when made, and shall be true and correct on the Closing Date.

 
(b) Legal Requirements. On the Closing Date, the Exchange, including the sale and issuance by the Company, and the

purchase by the Holder, of the Shares and the New Warrant shall be legally permitted by all laws and regulations to which the Holder
and the Company are subject.

 
(c) Transaction Documents. The Holder shall have delivered to the Company the Existing Warrant and the Cash Amount and

shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by the Holder of the Shares and the
New Warrant.

 
6. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Holder.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 

5 



 
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Holder shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.

 
(e) Assignment. The rights, interests or obligations hereunder and under the New Warrant may not be assigned, by operation of

law or otherwise, in whole or in part, by the Company without the prior written consent of the Holder. The rights, interests or
obligations hereunder and under the New Warrant may not be assigned by the Holder without the prior written consent of the
Company.

 
(f) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire

agreement and understanding between the Company and the Holder with respect to the subject matter hereof and supersede any and all
prior and contemporaneous agreements, negotiations, correspondence, understandings and communications between or among the
parties or any of their agents, representatives or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered

to each party as follows: (i) if to the Holder, at the Holder’s address or facsimile number set forth on the signature page hereto, or at
such other address as the Holder shall have furnished the Company in writing in accordance with this paragraph, or (ii) if to the
Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as the
Company shall have furnished to the Holder in writing in accordance with this paragraph. All such communications will be deemed
effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.

 
(h) Expenses. Each of the Company and the Holder will bear their own respective expenses associated with the negotiation,

execution and delivery of this Agreement and the consummation of the Exchange.
 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to any Transaction Document.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the Holder

of any covenant, representation or warranty set forth in Section 3. The Holder may terminate this Agreement if there has occurred any
breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of

the date and year first written above.
 

COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:   
Title:   
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: ______________________
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): _________________
(fax): ____________________
 

 



 
 
HOLDER:
 
[HOLDER NAME (IF ENTITY)]
 
By:  (signature)
Print Name:  
Print Title:  
  
Address for notices:  
  
                                                
  
                                                
  
(phone):                                                    
(fax):                                                    
 

 



 
 

SCHEDULE I
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
 

Convertible Notes
 
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016.
 
Notes
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
 
The Company has certain obligations in respect of claims by one prior employee and certain prior advisors. Payments with respect to
certain of those obligations are due at the end of December 2015.
 

 



 
 

EXHIBIT A
 

FORM OF NEW WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.

 
WARRANT TO PURCHASE COMMON STOCK

 
RESPIRERX PHARMACEUTICALS INC.

 
Warrant Number: [_______] Initial Exercise Date: [     ], 2016

 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,

[______________] or his/her or its permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to
the limitations on exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to
5:00 p.m. New York time on September 30, 2020 (the “Termination Date”) but not thereafter, to subscribe for and purchase from
RespireRx Pharmaceuticals Inc. (formerly known as Cortex Pharmaceuticals, Inc.), a Delaware corporation (the “Company”), up to
[__the number of shares of common stock purchased in the Common Stock and Warrant Offering__] shares (as subject to adjustment
hereunder, the “Warrant Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be
equal to the Exercise Price, as defined in Section 2(b).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in (i) that

Certain Exchange Agreement , dated as of [______], 2016, or (ii) that certain Common Stock and Warrant Purchase Agreement, dated
as of [_____], 2015 (the “Purchase Agreement”), among the Company and the Investors, as applicable. [In the event of conflict in the
definitions of any capitalized terms, the definition it the Exchange Agreement shall control.] This is one of the “New Warrants”
referred to in the Exchange Agreement.

 
Section 2. Exercise.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile copy of the
Notice of Exercise form annexed hereto (the “Notice of Exercise”). Within three (3) Business Days (as defined below) following the
date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as defined below) for the shares specified in the
applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s check drawn on a United States bank in
immediately available funds. A “Business Day” means any day other than a Saturday or Sunday or any day that national commercial
banks in New York City, New York are authorized or required to close or any day that the NADSAQ stock markets or any other
nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary, the Holder shall not be required to
physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and the
Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three
(3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this Warrant resulting in
purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding
number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The
Company, either directly or through its representative, shall maintain, or cause to be maintained, records showing the number of
Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate absent manifest error. The
Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual receipt of such notice. The
Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph,
following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at
any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $[ ] per

share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time otherwise permitted by means of a “cashless

exercise” in which the Holder shall be entitled to receive a certificate for the number of Warrant Shares equal to the quotient obtained
by the following formula:

 
(A-B)*(X)

(A)
 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, the Closing Price shall be the closing or last sale price reported for the last
business day immediately preceding the date of any such calculation; (2) if, at the time of any such calculation, the Common Stock is
quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National Quotation Bureau Inc. or a similar agency
or organization succeeding to its function or reporting prices, the Closing Price shall be the average of the closing prices reported for
the last five (5) days during which the Common Stock actually traded and for which a closing price is available immediately preceding
the date of any such calculation, or (3) in all other cases, the Closing Price of a share of Common Stock shall be the price determined
by an independent appraiser selected in good faith by the Holder and reasonably acceptable to the Company.
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d) Mechanics of Exercise.
                                                                                                  

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof shall be
transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the Depository
Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in such system
and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder in the Notice
of Exercise on the date that is no more than five (5) Business Days after the latest of (A) the delivery to the Company of the Notice of
Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above (such date, the
“Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other person so
designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, as of the latter of the
date the Warrant has been exercised and payment to the Company of the Exercise Price has been made in good funds by either certified
check, wire transfer or other similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v)
prior to the issuance of such shares, having been paid.

                                                                                              
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company

shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates representing
Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares
called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

                                                                                               
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the Company to

transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share
Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued

upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to

the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or names as
may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name other
than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached hereto
(the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a sum
sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner that

prevents the timely exercise of this Warrant, pursuant to the terms hereof.
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vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined below)
in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the Company,
in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of this
Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock of the surviving entity that
would reflect the economic value of this Warrant, but in the surviving entity. An “Acquisition” shall mean the closing of a merger,
share exchange, consolidation, acquisition of all or substantially all of the assets or stock, reorganization or liquidation of the Company
that results in the stockholders of the Company immediately prior to such transaction owning less than 50% of the voting capital stock
of the Company (or its successor or parent corporation) immediately after the transaction or, in the case of a sale of assets or
liquidation, the Company owning after the transaction less than substantially all of the assets owned by the Company prior to the
transaction (other than an issuance of equity securities for the primary purpose of raising capital) or any other event that constitutes a
“Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it may be amended, restated or otherwise
modified from time to time. The Holder shall execute all documentation required to be executed by the Company or the acquirer or
successor of the Company in connection with the Acquisition, including, without limitation, escrow, indemnification and other similar
agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to notify the Holder of any proposed
Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably practicable under the
circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b)  Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c)  Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3, the

Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting adjustment
to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.
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ii.  Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the conditions of the Exchange Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Exchange Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.

 
b)  New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c)  Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
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d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e)  Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.
 

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends
or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).

 
b)  Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d)  Authorized Shares.

 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its

authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).
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Except and to the extent waived or consented to by the Holder, the Company shall not by any action,
including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all
such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant
Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for which

this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g)  Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h)  Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.
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i)  Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Exchange

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Exchange Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with respect

to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both written and
oral, with respect to such subject matter.

 
l)  Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m)  Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n)  Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o)  Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 2016.
 

 RESPIRERX PHARMACEUTICALS INC.
   
 By:  
 Name:Jeff E. Margolis
 Title: Vice President, Secretary and Treasurer

 



 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature:   
   
Name (print):   
   
Address:   
   
   
   
Email:   
   
Facsimile Number:   
 

 



 
 

NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
   
   
   
 (please print or type name and address)  
   
   
 (please insert social security or other identifying number)  
 
The Warrant Shares shall be delivered to the following:
 
   
   
   
   
   
 (please print or type name and address)  
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 

   
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 

   
   
   
   
   

 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: _________________________________________________________________________________
 

 



 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 

 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.

 
 



 
 



 
EXCHANGE AGREEMENT

 
___________________ (the “Holder) enters into this Agreement (the “Agreement”) with RespireRx Pharmaceuticals Inc.

(formerly known as Cortex Pharmaceuticals, Inc.), a Delaware corporation (the “Company”) on [______], 2016, whereby Holder will
exchange Holder’s 10% Convertible Notes (“Notes”), Warrants issued in connection therewith (as amended, “Warrants”) and
extension warrants issued in connection thereto (“Extension Warrants” and together with the Notes and the Warrants, the
“Securities”) and cash for shares of common stock of the Company (the “Exchange”).

 
RECITALS

 
WHEREAS, the Holder is the holder of Note number ____, Warrant Number ____ and Extension Warrant Number ____ to

purchase up to ________ shares of the Company’s Common Stock (the “Common Stock”) in the aggregate;
 
WHEREAS, the Holder wishes to exchange the Securities and pay cash to obtain _______________ shares of Common

Stock;
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:
 
1. The Exchange.

 
(a) Exchange of Note, Warrant, Extension Warrant and Cash for Shares. At the Closing (as defined herein), the Holder agrees

to exchange the Securities and deliver and transfer all right, title and interest in the Securities to the Company and to deliver to the
Company by wire transfer of immediately available funds in accordance with the Company’s instructions cash in an amount of
$___________ (the “Cash Amount”), and in exchange therefor, the Company hereby agrees to issue the Holder ____________ shares
of Common Stock (the “Shares”). References to a “Section” or “Schedule” are references to a Section of, or Schedule attached to, this
Agreement unless otherwise specified.

 
(b) Closing and Delivery. The Exchange shall take place at a closing (the “Closing”) to be held at such place and time as the

Company and the Holder shall mutually determine (the “Closing Date”). At the Closing, the Holder shall assign and transfer all right,
title and interest in and to its Securities to the Company and the Company will deliver to the Holder the Shares registered in such
Holder’s name, against receipt by the Company of the Holder’s Securities and the Cash Amount for the account of the Company by
wire transfer of immediately available funds in accordance with the Company’s instructions. The cash proceeds of the Exchange shall
be used by the Company in connection with research and development, general and administrative purposes and working capital. The
Closing shall take place no later than June 30, 2015.

 
 



 
 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Holder at the Closing referred to in Section 1(b) hereof.
 
2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as set forth on
Schedule I hereto, makes the following representations and warranties, each of which is and shall be true and correct on the date hereof
and, in all material respects, at the Closing Date, to the Holder, and all such covenants, representations and warranties shall survive the
Closing.

 
(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing

under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”), (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of any material provision of or in the acceleration
of, or entitle any other person to accelerate (whether after the giving of notice or lapse of time or both), any material mortgage,
indenture, agreement, instrument or contract to which the Company is a party or by which it is bound; or (iv) result in the creation or
imposition of any lien or encumbrance upon any property, asset or revenue of the Company under any material agreement or
instrument to which the Company is bound.

 
(d) Litigation. No actions (including, without limitation, derivative actions), suits, proceedings or investigations are pending

or, to the knowledge of the Company, threatened in writing against the Company or the Company’s subsidiaries, if any, at law or in
equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
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(f) Intellectual Property. The Company and the Company’s subsidiaries own or possess sufficient legal rights to all patents,

trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.

 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for

borrowed money, other than as disclosed on Schedule I.
 
(h) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.

 
3. Covenants, Representations and Warranties of the Holder. The Holder hereby covenants as follows and makes the following
representations and warranties, each of which is and shall be true and correct on the date hereof and at the Closing, to the Company,
and all such covenants, representations and warranties shall survive the Closing.

 
(a) Binding Obligation. Holder has full legal capacity, power and authority to execute and deliver this Agreement and to

perform its obligations hereunder. This Agreement has been duly executed and delivered by the Holder and constitutes a legal, valid
and binding obligation of the Holder, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Title to the Existing Warrant. The Holder is, and on the date of the Closing will be, the sole legal and beneficial owner of

the Securities free and clear of any mortgage, lien, pledge, charge, security interest, encumbrance, title retention agreement, option,
equity or other adverse claim thereto created by the Holder.

 
(c) Securities Law Compliance. The Holder has been advised that the Shares have not been registered under the Securities Act

of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Holder has not been formed solely for the purpose of making this investment and is entering into this Agreement and
acquiring the Shares for its own account for investment, not as a nominee or agent, and not with a view to, or for resale in connection
with, the distribution of thereof. The Holder has no present intention of selling, granting any participation in, or otherwise distributing
the same and Holder does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer, grant any
participation in or otherwise distribute all or any part of the Shares. The Holder acknowledges that the Shares will not be freely
transferable upon receipt. The Holder has such knowledge and experience in financial and business matters that the Holder is capable
of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without impairing the
Holder’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time. The Holder is an
accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act.
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(d) Adequate Information; No Reliance. The Holder acknowledges and agrees that (a) the Holder has been furnished with all

materials the Holder considers relevant to making an investment decision to enter into this Agreement and effectuate the Exchange and
has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the Securities and
Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the United States
Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the Holder has had
an opportunity to submit questions to the Company concerning the Company, its business, operations, financial performance, financial
condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers necessary in making an
informed investment decision and to verify the accuracy of the information set forth in the Public Filings and this Agreement, (c) the
Holder has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing to be able to evaluate the
risks involved in the Exchange and to make an informed investment decision with respect to such Exchange, (d) the Holder is not
relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other), representation or warranty
made by the Company or any of its affiliates or representatives or any other entity or person, except for (A) the Public Filings, (B) this
Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no statement or written
material contrary to the Public Filings or this Agreement has been made or given to the Holder by or on behalf of the Company.

 
(e) No Publicity. The Holder acknowledges that it has a pre-existing relationship with the Company and that it has not

approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other person has
approached the Holder about this Exchange by means of any form of general solicitation or advertising.

 
(f) Confidentiality. The Holder has complied with its confidentiality undertaking as acknowledged by an email from a

representative of the Company to the Holder on April __, 2016.
 
(g) Source of Funds. The Holder represents that, as to the source of funds (“Source”) to be used by the Holder to pay the Cash

Amount, the Source does not include assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee
Retirement Income Security Act of 1974, as amended from time to time, and the rules and regulations promulgated thereunder from
time to time in effect.

 
(h) Further Action. The Holder agrees that it will, upon request, execute and deliver any additional documents deemed by the

Company to be necessary or desirable to complete the Exchange.
 
(i) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.

 
4. Conditions to Closing of the Holder. The Holder’s obligations at the Closing are subject to the fulfillment, on or prior to the
applicable Closing Date, of all of the following conditions:

 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each

case except as modified by Schedule I, shall have been true and correct when made, and shall be true and correct in all material
respects on the Closing Date.
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(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing

Date with certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in
connection with the lawful sale and issuance of the Shares.

 
(c) Legal Requirements. On the Closing Date, the Exchange, including the sale and issuance by the Company, and the

purchase by the Holder, of the Shares shall be legally permitted by all laws and regulations to which the Holder and the Company are
subject.

 
(d) Agreement and Shares. The Company shall have duly executed and delivered to the Holder (i) this Agreement, and (ii) the

Shares.
 
5. Conditions to Obligations of the Company. The Company’s obligation to effectuate the Exchange and to issue and sell the Shares to
the Holder at the Closing, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:

 
(a) Representations and Warranties. The representations and warranties made by the Holder in Section 3 hereof shall be true

and correct when made, and shall be true and correct on the Closing Date.
 
(b) Legal Requirements. On the Closing Date, the Exchange, including the sale and issuance by the Company, and the

purchase by the Holder, of the Shares shall be legally permitted by all laws and regulations to which the Holder and the Company are
subject.

 
(c) Agreement, Securities, Shares. The Holder shall have delivered to the Company the the Securities and the Cash Amount

and shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by the Holder of the Shares.
 
6. Miscellaneous.

 
(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written

consent of the Company and the Holder.
 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Holder shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.

 
(e)  Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Holder. The rights, interests or obligations hereunder may not be
assigned by the Holder without the prior written consent of the Company.
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(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Holder with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered

to each party as follows: (i) if to the Holder, at the Holder’s address or facsimile number set forth on the signature page hereto, or at
such other address as the Holder shall have furnished the Company in writing in accordance with this paragraph, or (ii) if to the
Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as the
Company shall have furnished to the Holder in writing in accordance with this paragraph. All such communications will be deemed
effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.

 
(h) Expenses. Each of the Company and the Holder will bear their own respective expenses associated with the negotiation,

execution and delivery of this Agreement and the consummation of the Exchange.
 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the Holder

of any covenant, representation or warranty set forth in Section 3. The Holder may terminate this Agreement if there has occurred any
breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.

 
(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of

the date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:   
Title:   
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: ______________________
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): _________________
(fax): ____________________
 

 



 
 
HOLDER:
 
[HOLDER NAME (IF ENTITY)]
 
By:  (signature)
Print Name:  
Print Title:   
 
Address for notices:
________________________________
 
________________________________
 
(phone): _________________________
 
(fax): ___________________________
 

 



 
 

SCHEDULE I
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
 
Convertible Notes
 
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016.
 
Notes
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
 
The Company has certain obligations in respect of claims by one prior employee and certain prior advisors. Payments with respect to
certain of those obligations are due at the end of December 2015.
 

 



 
 



 
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [             ], 2016 (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc., (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons
and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one
of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$3,000,000.00 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase one additional share of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7, “Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase one share of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock. References to an “Exhibit” or “Schedule” are references to
an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to a Section of
this Agreement unless otherwise specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $[ ], which is 100 percent of the simple average of the four weekly VWAPs (Volume Weighted Average Prices) as reported by OTC
IQ for the Company’s Common Stock, par value $0.001, for the four full trading weeks ending on Friday prior to the initial closing
(adjusted as appropriate for the 1 for 325 reverse stock split effective at the close of business on September 1, 2016 with a first trading
day of September 2, 2016) and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a
cash and a cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which is $[ ] per share. The
obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no Investor shall
have any liability to any Person for the performance or non-performance of any obligation by any other Investor hereunder. The
aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not exceed $3,000,000.00.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount from the
escrow agent for the offering, for the account of the Company by wire transfer of immediately available funds in accordance with the
Company’s and the placement agent’s (“Placement Agent”) instructions. The Company may conduct additional Closings at the
Company’s option in the Company’s and Placement Agent’s sole discretion to be held at such places and Closing Dates as the
Company, the Placement Agent and the Investors participating in such Closings may determine. The proceeds from the sale of the
Common Stock and Warrants shall be used for costs and expenses of the Company in connection with research and development,
general and administrative purposes, and working capital. The final Closing shall be no later than October 31, 2016 unless extended
until December 31, 2016.
 

 



 
 
2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
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(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act or such investor,
while not an accredited investor, is able to make all other representations in this Section 2(b). Each Investor further represents that such
Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the
Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its respective legal and/or tax
advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity. If such
Investor is one of up to 35 non-accredited investors such non-accredited investor similarly represent that such non-accredited investor
has had the opportunity to: (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the SEC, (iii)
ask questions of management, (iv) consult with its respective legal and/or tax advisors, and (v) that such non-accredited investor has
the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity.
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(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
 
(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
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6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at 110% of the Unit Purchase Price (which is the same exercise price as the Warrants purchased by the Investors) for each
share for which the Placement Agent Warrant is exercised and shall expire on the same expiration date as the Warrants purchased by
the Investors. The Placement Agent Warrants shall have a cashless exercise provision. Placement Agent Warrants may be issued to
designees of the qualified referral source upon request by the qualified referral source, as may be agreed by the Company in its sole
discretion, subject to applicable securities laws. Officers, directors, managers, employees, affiliates and associated persons of the
Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest as Investors in the Common Stock and
Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without limitation, fees in respect of such person
or persons’ investments in the Common Stock and Warrants).
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
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7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
 
(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 

 



 
 
INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By:  (signature) 
 
Print Name:    
    
Print Title:    
  

 



 
 

SCHEDULE I
SCHEDULE OF INVESTOR(S)

 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate 
Investment 

Amount   Closing Date  
 $    [_____], 2016

 
 



 
 

SCHEDULE II
EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

 
Convertible Notes
 
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
September 15, 2016 there was $276,000 of original principal plus accrued interest of 53,261 for a total of $329,261 due. As of
September 30, 2016, outstanding notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K,
certain noteholders notified the Company that such noteholders’ notes were in default changing the interest rate from 10% to 12% on
such defaulted notes.
 
Notes
 
The Company is obligated under two demand promissory notes of $25,000 each for a total of $50,000 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are substantially similar to the notes described in the paragraph
below and the Company anticipates filing a Current Report on Form 8-K with the Securities and Exchange Commission on or about
September 28, 2016 describing these notes.
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Other Short Term Notes Payable
 
Other short term notes payable at September 15, 2016 consisted of premium financing agreements with respect to various insurance
policies.
 
Pending or Threatened Litigation or Claims
 
In the opinion of management of the Company, adequate provision has been made in the Company’s condensed consolidated financial
statements as of June 30, 2016 for the items listed below.
 

 



 
 
By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.

 
By letter dated February 5, 2016, the Company received a demand from a law firm representing a professional services vendor of the
Company alleging that approximately $146,000 is due and owing for unpaid services rendered and requesting arbitration of the claim.

 
By e-mails dated July 21, 2016 and subsequently, the Company received demands from an investment banking consulting firm that
represented the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid
investment banking services rendered.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
 

 



 
  

EXHIBIT A
 

FORM OF WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: [_______]  Initial Exercise Date: [      ], 2016
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,
[______________] or its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the
limitations on exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00
p.m. New York time on December 31, 2021 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [ ] shares (as subject to adjustment hereunder, the “Warrant Shares”) of
Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined
in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 2016 (the “Purchase Agreement”), among the Company
and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.
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Section 2. Exercise and Call Provision.
 

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,
at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”) and the rules promulgated
thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise
of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on
Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any
other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when
the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i)
notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise
would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of
Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or by
electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder
and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the
number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated
thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership
exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder
shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess
Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such cancellation on the
records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i) any such increase in
the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued
in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of
Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be
beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No
prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this
paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation
contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The
limitation contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3)
Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as
defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s
check drawn on a United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or
Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any day that the
NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained,
records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate
absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual
receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $[ ] per

share (110% of Unit Purchase Price as defined in the Purchase Agreement), subject to adjustment hereunder (including, without
limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:
 
 (A-B)*(X) 
 (A)  
 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
 

d) Mechanics of Exercise.

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof
shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon
delivery of Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash
exercise, then subject to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other
similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such
shares, having been paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the

Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.
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v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without
charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner

that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 

vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined
below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the
Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of
this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other applicable
equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing

price of Company’s common stock is 200% or more than the Unit Purchase Price for five (5) consecutive trading days (the “Trading
Price Condition”), the Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the
Company to the Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such
written notice of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business
on the second trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or
cashless basis after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the
Company’s right to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company
from exercising this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading
day period but shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price
Condition over any other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of
this Warrant that may not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section
2(a).
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Section 3. Certain Adjustments.
 

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,

the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.
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Section 4. Transfer of Warrant.
 

a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)
hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.
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Section 5. Miscellaneous.
 

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends
or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.

 
d) Authorized Shares.

 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from its

authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all
such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares
above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant
Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for which

this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
 7  



 
 

e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by
and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.
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k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 2016.
 

 RESPIRERX PHARMACEUTICALS INC.
   
 By:  
 Name:Jeff Eliot Margolis
 Title: Vice President, Treasurer and Secretary

  
   



 
 
AGREED AND ACCEPTED:  
   
[HOLDER]  
   
Signature:   
   
Name (print):   
   
Address:   
   
   
   
Email:   
   
Facsimile Number:   
 
   



 
 

NOTICE OF EXERCISE
 

TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
   
   
 (please print or type name and address)  
   
 (please insert social security or other identifying number)  
 
The Warrant Shares shall be delivered to the following:
 
   
   
   
 (please print or type name and address)  
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 
  
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 
  
   
   
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: _________________________________________________________________________________
 
   



 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to

 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 
 Dated: ______________, _______
 
 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
Assignee’s Signature:   
   
Company’s Signature:   
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
   



 
 

SUPPLEMENT TO COMMON STOCK AND WARRANT
PURCHASE AGREEMENT DATED [ ———]

 
This supplement to the Common Stock and Warrant Purchase Agreement (“SPA”) dated [ ] supplements and amends such SPA and is
incorporated therein.
 
Section 1(b) is amended to read as follows:s
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $1.42 per unit, shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a
cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which exercise price is $1.562 per
share. The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no
Investor shall have any liability to any Person for the performance or non-performance of any obligation by any other Investor
hereunder. The aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not exceed
$3,000,000.00.
 
In addition, each Investor shall have an unlimited number of exchange rights, which are options and not obligations, to exchange such
Investor’s entire investment (and not less than the entire investment) made pursuant to this SPA into subsequent offerings of the
Company (“Subsequent Financings”) until the earlier of: (i) the completion of any number of Subsequent Financings aggregating at
least $15 million gross proceeds to the Company, or (ii) December 30, 2017. At the time of a Subsequent Financing with respect to
which the investors in this offering have an exchange right, they would have the option of either (a) retaining the securities purchased
in this offering (or, if applicable, retaining the securities obtained in exchange therefor via a Subsequent Financing), or (b) exchanging
the securities purchased in this offering (or, if applicable, exchanging the securities obtained in exchange therefor via a Subsequent
Financing), into the next Subsequent Financing (assuming the next Subsequent Financing is one for which an exchange right is
available). The dollar amount (this may also be considered a ratio) used to determine the amount invested or exchanged into the
Subsequent Financing shall be 1.2 times the amount of the original investment as set forth next to such Investor’s name on Schedule I
to the SPA. For clarity, this is essentially 1.2 x the dollars invested this offering become dollars invested in the Subsequent Financings
if (b) above is elected. Such exchange is an option, not an obligatory exchange.
 
To Section entitled Representations and Warranties of the Company, the following representation, warranty and covenant is added as
Section 2(h):
 
(h) The Company and the Company’s subsidiaries hereby represent, warranty and covenant that, they have not, and so long as the
Investor continues to have the exchange right provided by Section 1(b) of the SPA, neither the Company, nor its subsidiaries shall enter
into a financing transaction pursuant to Sections 3(a)(9) or 3(a)(10) of the Securities Act of 1933, as amended, or enter into any equity,
debt, convertible or equity-linked securities financing arrangement having full-ratchet anti-dilution provisions without a floor or that
have an indeterminant number and potentially infinite number of shares issuable pursuant to such provisions.
 
   



   
 
COMPANY: 
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 

 



 
 

SUPPLEMENT 2 TO COMMON STOCK AND WARRANT
PURCHASE AGREEMENT DATED [ ———]

 
This supplement 2 to the Common Stock and Warrant Purchase Agreement (“SPA”) dated [ ] further supplements and amends such
SPA and is incorporated therein.
 
To Section entitled Representations and Warranties of the Company, the following representation, warranty and covenant is added as a
second paragraph in Section 2(h):
 
If the Company violates the representation, warranty and covenant in the immediately preceding paragraph, the Company agrees that
the clause in Section 1(b) describing the dollar amount (that may also be considered a ratio) shall be amended to 1.4 rather than 1.2.
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SUPPLEMENT 3 TO COMMON STOCK AND WARRANT
PURCHASE AGREEMENT DATED [ --------- ]

 
This supplement 3 to the Common Stock and Warrant Purchase Agreement (“SPA”) dated [  ] further supplements and amends such
SPA and is incorporated therein.
 
To Section 1 of the SPA entitled Common Stock, the following new sub-section (d) is added.
 
(d) Investors shall have unlimited piggy-back registration rights with respect to the Common Stock, and the Common Stock underlying
the Warrants, unless such Common Shares are eligible to be sold without volume limits under an exemption from registration under
any rule or regulation of the SEC that permits the holder to sell securities of the Company to the public without registration.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer and Secretary  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 
   



  
 



 
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [        ], 201[  ] (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc. (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons
and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one
of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$1,500,000 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase one additional share of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7,“Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase one share of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock. References to an “Exhibit” or “Schedule” are references to
an Exhibit or Schedule attached to this Agreement unless otherwise specified. References to a “Section” are references to a Section of
this Agreement unless otherwise specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $2.50 per unit and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a
cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which exercise price is $2.75 per share.
The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no Investor shall
have any liability to any Person for the performance or non-performance of any obligation by any other Investor hereunder. The
aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not exceed $1,500,000.
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Investors shall have an unlimited number of exchange rights, which are options and not obligations, to exchange their entire investment
(and not less than the entire investment) into one or more subsequent equity financings (consisting solely of convertible preferred stock
or common stock or units containing preferred stock or common stock and warrants exercisable only into preferred stock or common
stock) that would be considered as “permanent equity” under United States Generally Accepted Accounting Principles and the rules
and regulations of the United States Securities and Exchange Commission, and therefore classified within stockholders’ equity, but
excluding any form of debt or convertible debt (“Subsequent Equity Financings”). These exchange rights shall be effective until the
earlier of: (i) the completion of any number of Subsequent Equity Financings that aggregate at least $15 million of gross proceeds, or
(ii) December 30, 2017. For clarity, an investor’s entire investment shall be the entire Investment Amount (for purposes of the multiple
described below) and all of the Common Stock and Warrants purchased (for purposes of the exchange) pursuant to this Agreement,
however, if the Warrants have been exercised in part or in whole on a cashless basis, then the Entire Investment Amount (for purposes
of the multiple described below) shall be the entire Investment Amount (for purposes of the multiple described below) and all of the
Common Stock initially purchased pursuant to this Agreement plus any shares of Common Stock issued pursuant to a cashless exercise
and any Warrants remaining after such cashless exercise (for purposes of the exchange), or, if the Warrants are exercised for cash, then
the entire investment shall be the entire Investment Amount plus the amount of cash paid upon cash exercise (for purposes of the
multiple described below) and all of the Common Stock initially purchased pursuant to this Agreement plus any shares of Common
Stock issued pursuant to the cash exercise and any Warrants remaining after such cash exercise (for purposes of the exchange).
 
At the time of a Subsequent Equity Financing, investors in this Offering will have an exchange right to either: (a) retain the securities
purchased in this Offering or subsequently acquired in a Subsequent Equity Financing into which they had previously exchanged, or
(b) exchange the securities purchased in this Offering or in a Subsequent Equity Financing into which they had previously exchanged
into the next Subsequent Equity Financing (assuming the next Subsequent Equity Financing is one for which an exchange right is
available).
 
The dollar amount (calculated as a ratio) used to determine the measurement amount for the exchange into a Subsequent Equity
Financing shall be 1.2 times the entire Investment Amount described above. Under certain circumstances, as described in Section 2(h),
the multiple shall be 1.4 times the entire Investment Amount described above.
 
There shall be a floor price of $1.00 per common share equivalent in any exchange transaction.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount from the
escrow agent for the offering, for the account of the Company by wire transfer of immediately available funds in accordance with the
Company’s and the placement agent’s (“Placement Agent”) instructions. The Company may conduct additional Closings at the
Company’s option in the Company’s and Placement Agent’s sole discretion to be held at such places and Closing Dates as the
Company, the Placement Agent and the Investors participating in such Closings may determine. The proceeds from the sale of the
Common Stock and Warrants shall be used for costs and expenses of the Company in connection with research and development,
general and administrative purposes, and working capital. The final Closing shall be no later than March 31, 2017 unless extended until
June 30, 2017.
 
(d) Investors shall have unlimited piggy-back registration rights with respect to the Common Stock, and the Common Stock underlying
the Warrants, unless such Common Shares are eligible to be sold without volume limits under an exemption from registration under
any rule or regulation of the SEC that permits the holder to sell securities of the Company to the public without registration.
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2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
 
(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
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(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
(h) The Company and the Company’s subsidiaries hereby represent, warranty and covenant that they have not, and so long as the
Investor continues to have the exchange right provided by Section 1(b) of this Agreement, neither the Company, nor its subsidiaries,
shall enter into a financing transaction pursuant to Sections 3(a)(9) or 3(a)(10) of the Securities Act of 1933, as amended, or enter into
any equity, debt, convertible or equity-linked securities financing arrangement having full-ratchet anti-dilution provisions without a
floor or that have an indeterminant number (and potentially infinite number) of shares issuable pursuant to such provisions.
 
If the Company violates the representation, warranty and covenant in the immediately preceding paragraph, the Company agrees that
the clause in Section 1(b) describing the dollar amount (that may also be considered a ratio) shall be amended to 1.4 rather than 1.2.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act or such investor,
while not an accredited investor, is able to make all other representations in this Section 2(b). Each Investor further represents that such
Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the
Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its respective legal and/or tax
advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity. If such
Investor is one of up to 35 non-accredited investors such non-accredited investor similarly represent that such non-accredited investor
has had the opportunity to: (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the SEC, (iii)
ask questions of management, (iv) consult with its respective legal and/or tax advisors, and (v) that such non-accredited investor has
the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity.
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(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
 
(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
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(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
 
6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at 110% of the Unit Purchase Price (which is the same exercise price as the Warrants purchased by the Investors) for each
share for which the Placement Agent Warrant is exercised and shall expire on the same expiration date as the Warrants purchased by
the Investors. The Placement Agent Warrants shall have a cashless exercise provision. Placement Agent Warrants may be issued to
designees of the qualified referral source upon request by the qualified referral source, as may be agreed by the Company in its sole
discretion, subject to applicable securities laws. Officers, directors, managers, employees, affiliates and associated persons of the
Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest as Investors in the Common Stock and
Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without limitation, fees in respect of such person
or persons’ investments in the Common Stock and Warrants).
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
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7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
 
(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  
   
By:   
Name:Jeff Eliot Margolis  
Title: Vice President, Treasurer, Secretary and Interim CFO  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Vice President, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
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INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By:  (signature)
  
Print Name:  
  
Print Title:  
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Investor Signature of Common Stock and Warrant Purchase Agreement SCHEDULE I
 

SCHEDULE OF INVESTOR(S)
 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate
Investment

Amount   Closing Date
  $    [_____], 201[  ]
       
       
       
 

Schedule I of Common Stock and Warrant Purchase Agreement
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SCHEDULE II
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
 
Convertible Notes
 
The Company is obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
September 15, 2016 there was $276,000 of original principal plus accrued interest of 53,261 for a total of $329,261 due. As of
September 30, 2016, outstanding notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K,
certain noteholders notified the Company that such noteholders’ notes were in default changing the interest rate from 10% to 12% on
such defaulted notes.
 
Notes
 
The Company is obligated under two demand promissory notes of $25,000 each for a total of $50,000 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are substantially similar to the notes described in the paragraph
below and the Company anticipates filing a Current Report on Form 8-K with the Securities and Exchange Commission on or about
September 28, 2016 describing these notes.
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Other Short Term Notes Payable
 
Other short term notes payable at September 30, 2016 consisted of premium financing agreements with respect to various insurance
policies.
 
Pending or Threatened Litigation or Claims
 
In the opinion of management of the Company, adequate provision has been made in the Company’s condensed consolidated financial
statements as of September 30, 2016 for the items listed below.
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By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.

 
On January 18, 2017, an arbitrator awarded a vendor the full amount sought in arbitration of $146,082, which the Company had
substantially accrued at September 30, 2016. On January 20, 2017, the vendor filed a request with the arbitrator for an award of
attorneys’ fees and costs of $47,930.
 
By e-mails dated July 21, 2016 and subsequently, the Company received demands from an investment banking consulting firm that
represented the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid
investment banking services rendered.
 
Financing completed on December 29 and 30, 2016
 
On December 29, 2016 and December 30, 2016, the Company completed a financing of $185,000, consisting of a unit offering of one
share of common stock and one common stock purchase warrant that provided certain exchange rights into future offerings through
December 30, 2017 to the investors.
 
Each investor in that financing has the option, but not the obligation, to exchange the entire amount invested (but not less than the
entire amount), in such investor’s sole discretion, into any subsequent offering of the Company until the earlier of (i) the completion of
subsequent offerings by the Company aggregating at least $15 million of gross proceeds to the Company, or (ii) December 30, 2017. If
exchanged, the amount to be invested in a subsequent offering will be 1.2 times the amount of the initial investment, or 1.4 times the
amount of the initial investment if the Company has entered into financing transactions pursuant to Sections 3(a)(9) or 3(a)(10) of the
Securities Act of 1933, as amended, or other financing arrangements that have full-ratchet anti-dilution provisions (i) without a floor,
or (ii) with an indeterminate and potentially infinite number of shares issuable pursuant to such provisions. If neither termination
condition has been reached, and the Company has more than one subsequent offering, the Purchaser may elect to exchange into any
Subsequent Offering, regardless of whether such Purchaser has already exchanged into a previously effected subsequent offering;
provided, however, that the amount invested in such subsequent offering shall only and always be 1.2 (or 1.4, as applicable) times the
amount of the initial investment.
 
The Company has not yet made a determination as to how to account for and present this financing in the Company’s consolidated
financial statements as of and for the year ended December 31, 2016. This financing may not be considered as “permanent equity”, as
defined under United States Generally Accepted Accounting Principles and the rules and regulations of the United States Securities
and Exchange Commission, but may be accounted for outside of stockholders’ equity as some form of liability, as either a mezzanine
liability or as a current liability, at December 31, 2016.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
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EXHIBIT A
FORM OF WARRANT

 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
  

Warrant Number: [_______]  Initial Exercise Date: [     ], 201[  ]  
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [______________]
or its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on
exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New York
time on December 31, 2021 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx Pharmaceuticals
Inc., a Delaware corporation (the “Company”), [ ] shares (as subject to adjustment hereunder, the “Warrant Shares”) of Common Stock.
The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b),
and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 201[ ] (the “Purchase Agreement”), among the
Company and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.

 
 Investor Initials:   

 
 1  



 
 
 
 Section 2. Exercise and Call Provision.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”) and the rules promulgated
thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise
of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on
Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any
other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when
the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i)
notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise
would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of
Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or by
electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder
and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the
number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated
thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership
exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder
shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess
Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such cancellation on the
records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i) any such increase in
the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued
in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of
Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be
beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No
prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this
paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation
contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The
limitation contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3)
Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as
defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s
check drawn on a United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or
Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any day that the
NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained,
records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate
absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual
receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $2.75 per
share (110% of Unit Purchase Price as defined in the Purchase Agreement), subject to adjustment hereunder (including, without
limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:

 
 (A-B)*(X)  
 (A)  
 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
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d) Mechanics of Exercise.
 

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise hereof shall be
transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the Depository
Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in such system
and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder in the Notice
of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of the Notice of
Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above (such date, the
“Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other person so
designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon delivery of
Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the
certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash exercise, then subject
to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other similar payment method
and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such shares, having been
paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company

shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates representing
Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares
called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the Company to

transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share
Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued

upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the Exercise Price or round up to the next whole share.
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v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to
the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or names as
may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name other
than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached hereto
(the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a sum
sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any manner that

prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 

vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as defined below)
in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor to the Company,
in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the form of this
Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other applicable equity
interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An “Acquisition”
shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or stock,
reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such transaction
owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after the
transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of the
assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
e.  Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing

price of Company’s common stock is 200% or more than the Unit Purchase Price for five (5) consecutive trading days (the “Trading
Price Condition”), the Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the
Company to the Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such
written notice of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business
on the second trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or
cashless basis after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the
Company’s right to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company
from exercising this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading
day period but shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price
Condition over any other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of
this Warrant that may not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section
2(a).
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 Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

 
c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3, the

Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting adjustment
to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.
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 Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in

Section 4(d) hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent
in accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued..

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof

at the aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants
are to be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.

 
c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be

recorded, this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the
record Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company
may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of

this Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the
Securities Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale
restrictions or current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such
transfer, that the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including,
without limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is

acquiring this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account
and not with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.
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 Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights,

dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the

Company of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate
relating to the Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in
the case of the Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock
certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such
cancellation, in lieu of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the

expiration of any right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be
exercised on the next succeeding Business Day.

 
d) Authorized Shares.
 

The Company covenants that, during the period the Warrant is outstanding, it will reserve from its
authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the
exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as
may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the trading market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the
purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof
(other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any

action, including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the
taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this Warrant
against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant
Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action
as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid and nonassessable
Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations,
exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to
perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or
consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
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e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be
governed by and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in
the State of New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The
Company and each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New
York City, in any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit
or proceeding may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient
forum to the maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the
Company mailed by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or
proceeding. Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company
agrees that a final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on such judgment or in any other lawful manner.

 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this

Warrant, if not registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of
Holder shall operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact
that all rights hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the

Holder by the Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by
facsimile transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if
sent via certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder
as of the last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including

recovery of damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary
damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and
hereby agrees to waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the

Purchase Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement)
and this Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and
permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the
Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of
any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein,
express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Warrant.
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k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant
with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written

consent of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to

be effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for

any purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under

this Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives
any right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 201[ ].
 
 RESPIRERX PHARMACEUTICALS INC.
   
 By:  
 Name:Jeff Eliot Margolis
 Title: Vice President, Treasurer, Secretary and Interim CFO
 
 Investor Initials:   
 

 



 
 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature:   
   
Name (print):   
   
Address:   
   
   
   
   
   
Email:   
   
Facsimile Number:   
 

Investor Warrant Signature Page
 
 Investor Initials:   
 

 



 
 

NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
   
   
   
 (please print or type name and address)  
   
   
 (please insert social security or other identifying number)  
 
The Warrant Shares shall be delivered to the following:
 
   
   
   
   
   
 (please print or type name and address)  
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 
   
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 
   
   
   
   
   
   
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: __________________________________________________________________________________
 
 Investor Initials:   
 

 



 
 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced
thereby are hereby assigned to
 
 whose address is  
 
  .
 
 

Dated: ______________, _______
 
 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
Assignee’s Signature:   
   
Company’s Signature:   
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 
 Investor Initials:   
 

 



 



 
Exhibit 10.1

 
AMENDMENT ONE TO THE EMPLOYMENT AGREEMENT OF JEFF ELIOT MARGOLIS

 
This Amendment (the “Amendment”) is made and entered into as of July 1, 2017 (the “Effective Date”) by and between

RespireRx Pharmaceuticals Inc., f/k/a Cortex Pharmaceuticals, Inc. (the “Company”), and Jeff Eliot Margolis (“Executive”).
 

WHEREAS, on June 30, 2017, the Board of Directors of the Company (the “Board”), the Board approved, by unanimous
written consent, amendments to the terms of the of the employment agreement, dated as of August 18, 2015, of Jeff Eliot Margolis, the
Company’s Vice President, Secretary and Treasurer (the “Original Employment Agreement”);
 

WHEREAS, the Board determined that such amendments would be effective as of the Effective Date;
 

WHEREAS, Mr. Margolis is also a director of the Company; and
 

WHEREAS, the undersigned desire to memorialize the amendments approved by the Board.
 
NOW THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the undersigned

hereby agree as follows:
 

1. In the first sentence of section 2.1 of the Original Employment Agreement, the word “Senior” is hereby inserted prior to the
term “Vice-President”.
 

2. In the first sentence of section 2.1 of the Original Employment Agreement, the term “Chief Financial Officer,” is hereby
inserted after the term “Vice-President”.

 
3. In section 6.1 of the Original Employment Agreement, the term “$195,000” is hereby deleted in each of the two places in

which it appears, and replaced with the term “$300,000”.
 

4. In section 6.2 of the Original Employment Agreement, the following paragraph is added as new subsection (c):
 

(c) Executive will be paid the $60,000 bonus that he was granted on June 30, 2015 in cash in three installments as
follows: (i) $15,000 to be paid upon the next closing of any financing by the Company in excess of $100,000, (ii)
$15,000 to be paid by the end of the month in which cumulative closings of any financings by the Company
(including the closing triggering the payment in clause (i)) have occurred in excess of $200,000, and (iii) $30,000 to
be paid upon the next closing of any financing in excess of an additional $250,000 (after the closings that trigger
payments under clauses (i) and (ii)).

 
5. In section 6.3 of the Original Employment Agreement, the following paragraph is added as new subsection (d):

 
(d) As soon as practical after July 1, 2017, the Company will grant to the Executive a one-time bonus of 25,000 non-
qualified stock options to purchase the Company’s common stock, with an exercise price equal to the market price of
the Company’s common stock on the date of grant and a term of five years, which, at Executive’s direction, may be
issued to his family trusts as the recipients in such proportion as he specifies.

 
6. In section 6.4 of the Original Employment Agreement, the following shall be added to the end of the section:

 
Notwithstanding anything to the contrary in this Amendment, with respect to future executive bonuses, option, equity and
equity-linked grants and any fringe benefits (including without limitation, auto allowance, expense allowance, life insurance,
health insurance), Executive will receive terms at least as favorable as the lowest terms granted to any other member of the
executive management team, including, but not limited to any person with the title of Senior Vice President, Chief Financial
Officer or higher, regardless of whether that person is also a director of the Company, except for a signing bonus or grants of
equity, options or similar grant, if any, necessary to induce the hiring of a Chief Financial Officer, Chief Medical Officer, or
other executive officer.

 
[signature page follows]

 
   



 
 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first above written.
 

RESPIRERX PHARMACEUTICALS INC.  JEFF ELIOT MARGOLIS
   
By: /s/ Arnold S. Lippa  /s/ Jeff Eliot Margolis 
 
Title:

Arnold S. Lippa
Executive Chairman and Chief Scientific
Officer                   

 Jeff Eliot Margolis

 
   



 
 
 



 
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [      ], 201[  ] (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc. (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons
and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one
of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$1,150,000 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase one additional share of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7, “Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase one share of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock and are subject to a call provision, certain blocker provisions
and with a manner of exercise that includes, but is not limited to a cashless exercise provision, as well as other terms, all as described
in the form of warrant set out in Exhibit A. References to an “Exhibit” or “Schedule” are references to an Exhibit or Schedule attached
to this Agreement unless otherwise specified. References to a “Section” are references to a Section of this Agreement unless otherwise
specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $1.00 per unit and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a
cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which exercise price is $1.10 per share.
The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no Investor shall
have any liability to any Person for the performance or non-performance of any obligation by any other Investor hereunder. The
aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not be subject to a minimum amount
and shall not exceed $500,000.
 
Investors shall have an unlimited number of exchange rights, which are options and not obligations, to exchange their entire investment
(and not less than the entire investment) into one or more subsequent equity financings (consisting solely of convertible preferred stock
or common stock or units containing preferred stock or common stock and warrants exercisable only into preferred stock or common
stock) that would be considered as “permanent equity” under United States Generally Accepted Accounting Principles and the rules
and regulations of the United States Securities and Exchange Commission, and therefore classified within stockholders’ equity, but
excluding any form of debt or convertible debt or any preferred stock redeemable at the discretion of the holder (“Subsequent Equity
Financings”). These exchange rights shall be effective until the earlier of: (i) the completion of any number of Subsequent Equity
Financings that aggregate at least $15 million of gross proceeds, or (ii) December 30, 2017. For clarity, an investor’s entire investment
shall be the entire Investment Amount (for purposes of the multiple described below) and all of the Common Stock and Warrants
purchased (for purposes of the exchange) pursuant to this Agreement, however, if the Warrants have been exercised in part or in whole
on a cashless basis, then the Entire Investment Amount (for purposes of the multiple described below) shall be the entire Investment
Amount (for purposes of the multiple described below) and all of the Common Stock initially purchased pursuant to this Agreement
plus any shares of Common Stock issued pursuant to a cashless exercise and any Warrants remaining after such cashless exercise (for
purposes of the exchange), or, if the Warrants are exercised for cash, then the entire investment shall be the entire Investment Amount
plus the amount of cash paid upon cash exercise (for purposes of the multiple described below) and all of the Common Stock initially
purchased pursuant to this Agreement plus any shares of Common Stock issued pursuant to the cash exercise and any Warrants
remaining after such cash exercise (for purposes of the exchange).
 

Investor Initials: ______________
 

 



   
 
At the time of a Subsequent Equity Financing, investors in this Offering will have an exchange right to either: (a) retain the securities
purchased in this Offering or subsequently acquired in a Subsequent Equity Financing into which they had previously exchanged, or
(b) exchange the securities purchased in this Offering or in a Subsequent Equity Financing into which they had previously exchanged
into the next Subsequent Equity Financing (assuming the next Subsequent Equity Financing is one for which an exchange right is
available).
 
The dollar amount (calculated as a ratio) used to determine the measurement amount for the exchange into a Subsequent Equity
Financing shall be 1.2 times the entire Investment Amount described above. Under certain circumstances, as described in Section 2(h),
the multiple shall be 1.4 times the entire Investment Amount described above.
 
There shall be a floor price of $1.00 per common share equivalent in any exchange transaction.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount from the
escrow agent for the offering, for the account of the Company by wire transfer of immediately available funds in accordance with the
Company’s and the placement agent’s (“Placement Agent”) instructions. The Company may conduct additional Closings at the
Company’s option in the Company’s and Placement Agent’s sole discretion to be held at such places and Closing Dates as the
Company, the Placement Agent and the Investors participating in such Closings may determine. The proceeds from the sale of the
Common Stock and Warrants shall be used for costs and expenses of the Company in connection with research and development,
general and administrative purposes, and working capital. The final Closing shall be no later than September 29, 2017 unless extended
until December 30, 2017.
 
(d) Investors shall have unlimited piggy-back registration rights with respect to the Common Stock, and the Common Stock underlying
the Warrants, unless such Common Shares are eligible to be sold without volume limits under an exemption from registration under
any rule or regulation of the SEC that permits the holder to sell securities of the Company to the public without registration.
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2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
 
(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
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(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
(h) The Company and the Company’s subsidiaries hereby represent, warranty and covenant that they have not, and so long as the
Investor continues to have the exchange right provided by Section 1(b) of this Agreement, neither the Company, nor its subsidiaries,
shall enter into a financing transaction pursuant to Sections 3(a)(9) or 3(a)(10) of the Securities Act of 1933, as amended, or enter into
any equity, debt, convertible or equity-linked securities financing arrangement having full-ratchet anti-dilution provisions without a
floor or that have an indeterminate number (and potentially infinite number) of shares issuable pursuant to such provisions.
 
If the Company violates the representation, warranty and covenant in the immediately preceding paragraph, the Company agrees that
the clause in Section 1(b) describing the dollar amount (that may also be considered a ratio) shall be amended to 1.4 rather than 1.2.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act or such investor,
while not an accredited investor, is able to make all other representations in this Section 2(b). Each Investor further represents that such
Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the
Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its respective legal and/or tax
advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity. If such
Investor is one of up to 35 non-accredited investors such non-accredited investor similarly represent that such non-accredited investor
has had the opportunity to: (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the SEC, (iii)
ask questions of management, (iv) consult with its respective legal and/or tax advisors, and (v) that such non-accredited investor has
the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity.
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(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
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(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
 
6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at 110% of the Unit Purchase Price (which is the same exercise price as the Warrants purchased by the Investors) for each
share for which the Placement Agent Warrant is exercised and shall expire on the same expiration date as the Warrants purchased by
the Investors. The Placement Agent Warrants shall have a cashless exercise provision. Placement Agent Warrants may be issued to
designees of the qualified referral source upon request by the qualified referral source, as may be agreed by the Company in its sole
discretion, subject to applicable securities laws. Officers, directors, managers, employees, affiliates and associated persons of the
Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest as Investors in the Common Stock and
Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without limitation, fees in respect of such person
or persons’ investments in the Common Stock and Warrants).
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
 

6



Investor Initials: ______________
 
7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
 
(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:  
Name:Jeff Eliot Margolis
Title: Senior Vice President, Treasurer, Secretary and Chief Financial Officer
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Senior Vice President, Treasurer, Secretary and Chief Financial Officer
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 
 



Investor Initials: ______________
 
INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By: _____________________________________ (signature)
 
Print Name:
 
Print Title:
 

Investor Signature Page of Common Stock and Warrant Purchase Agreement
 

Investor Initials: ______________
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SCHEDULE I
SCHEDULE OF INVESTOR(S)

 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate 
Investment 

Amount   Closing Date
 $     [_____],201[]

         
         
         
 

Schedule I of Common Stock and Warrant Purchase Agreement
 

Investor Initials: ______________
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SCHEDULE II
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
 
Convertible Notes
 
The Company was obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
March 31, 2017 there was $276,000 of original principal plus accrued interest of $71,970 for a total of $347,970 due. As of September
30, 2016, outstanding notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K, certain
noteholders notified the Company that such noteholders’ notes were in default changing the interest rate from 10% to 12% on such
defaulted notes.
 
Notes
 
The Company is obligated under two demand promissory notes of $25,000 each for a total of $50,000 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on September 28, 2016.
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
As of March 31, 2016, there was an aggregate of $170,045 payable pursuant to these four demand promissory notes inclusive of
$14,845 of accrued interest.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Non-permanent equity
 
Non-permanent equity of $185,000 as of March 31, 2017 was the result of a financing of $185,000 in December 2016 which was the
sale of units that consisted of one share common stock and one common stock purchase warrant. Investors have an exchange right into
future financings through December 30, 2017. Since such financings may include debt financings, the December 2016 closings
resulted in the sale by the Company of non-permanent equity which is accounted for as a liability. The offering and the accounting
treatment are described in the Company’s filings with the SEC, particularly in its Form 10-K as of December 31, 2016 and its Form 10-
Q as of March 31, 2017.
 
Other short-term notes payable
 
Other short term notes payable at March 31, 2017 consisted of premium financing agreements with respect to various insurance
policies.
 

Investor Initials: ______________
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Pending or Threatened Litigation or Claims
 
In the opinion of management of the Company, adequate provision has been made in the Company’s condensed consolidated financial
statements as of March 31, 2017 for the items listed below.
 
By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.

 
By letter dated February 5, 2016, the Company received a demand from a law firm representing a professional services vendor of the
Company alleging an amount due and owing for unpaid services rendered. On January 18, 2017, following an arbitration proceeding,
an arbitrator awarded the vendor the full amount sought in arbitration of $146,082. Additionally, the arbitrator granted the vendor
attorneys’ fees and costs of $47,930. All such amounts had been accrued at March 31, 2017 and December 31, 2016.

 
By e-mails dated July 21, 2016 and subsequently, the Company received demands from an investment banking consulting firm that
represented the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid
investment banking services rendered.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
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EXHIBIT A
 

FORM OF WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 
Warrant Number: [_______]                                                         Initial Exercise Date: [ ], 201[ ]

 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [______________] or
its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on
exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New
York time on September 29, 2022 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [  ] shares (as subject to adjustment hereunder, the “Warrant
Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise
Price, as defined in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 201[  ] (the “Purchase Agreement”), among the
Company and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.
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Section 2. Exercise and Call Provision.
 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”) and the rules promulgated
thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise
of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on
Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any
other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when
the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i)
notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise
would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of
Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or by
electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder
and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the
number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated
thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership
exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder
shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess
Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such cancellation on the
records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i) any such increase in
the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued
in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of
Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be
beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No
prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this
paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation
contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The
limitation contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3)
Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as
defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s
check drawn on a United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or
Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any day that the
NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained,
records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate
absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual
receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
 



b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $1.10 per
share (110% of Unit Purchase Price as defined in the Purchase Agreement), subject to adjustment hereunder (including, without
limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:

 
(A-B)*(X)

(A)
Where:
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(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.

 
d) Mechanics of Exercise.

 
i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise

hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon
delivery of Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash
exercise, then subject to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other
similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such
shares, having been paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the

Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.
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iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the
Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 
vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as

defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
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e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing
price of Company’s common stock is 250% or more than the Unit Purchase Price for five (5) consecutive trading days (the “Trading
Price Condition”), the Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the
Company to the Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such
written notice of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business
on the second trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or
cashless basis after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the
Company’s right to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company
from exercising this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading
day period but shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price
Condition over any other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of
this Warrant that may not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section
2(a).

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.
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c) Notice to Holder.
 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,

the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.
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c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,
this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.
 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from

its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the
necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and
in the taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take
all such action as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable
the Company to perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
 

e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by
and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.
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n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any
purpose, be deemed a part of this Warrant.

 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of
the ___ day of _____________, 201[  ].
 
 RESPIRERX PHARMACEUTICALS INC.
  
 By: /S/Jeff Eliot Margolis
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, Treasurer, Secretary and Chief

Financial Officer
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AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature:
  
Name (print):
  
Address:
  
 
  
 
  
Email:
  
Facsimile Number:
 

  
Investor Warrant Signature Page
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NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
  
  
 
 (please print or type name and address)
  
  
 (please insert social security or other identifying number)
 
The Warrant Shares shall be delivered to the following:
 
    
    
    
    
    
   (please print or type name and address)
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
_______________________________
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
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(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity:  
  
Signature of Authorized Signatory of Investing Entity:  
  
Name of Authorized Signatory:  
  
Title of Authorized Signatory:  
Date:

 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are hereby
assigned to
 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 
   
 Holder’s Signature:
   
 Holder’s Address:
 
Assignee’s Signature:  
  
Company’s Signature:  
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NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [      ], 201[  ] (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc. (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons
and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one
of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of up to
$1,150,000 of Common Stock and Warrants in units comprised of (i) one share of the Company’s Common Stock, par value $0.001
(“Common Stock”), and (ii) one warrant to purchase one additional share of the Company’s Common Stock (as amended, restated or
otherwise modified from time to time pursuant to Section 7, “Warrant”), which are being sold together. The Warrants shall be in
substantially the form set out in Exhibit A hereto and represent the right to purchase one share of Common Stock during the Warrant
exercise period at the Warrant exercise price per share of Common Stock and are subject to a call provision, certain blocker provisions
and with a manner of exercise that includes, but is not limited to a cashless exercise provision, as well as other terms, all as described
in the form of warrant set out in Exhibit A. References to an “Exhibit” or “Schedule” are references to an Exhibit or Schedule attached
to this Agreement unless otherwise specified. References to a “Section” are references to a Section of this Agreement unless otherwise
specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $1.00 per unit and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a
cashless exercise provision and shall be exercisable at 110% percent of the Unit Purchase Price which exercise price is $1.10 per share.
The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no Investor shall
have any liability to any Person for the performance or non-performance of any obligation by any other Investor hereunder. The
aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not be subject to a minimum amount
and shall not exceed $500,000.
 
Investors shall have an unlimited number of exchange rights, which are options and not obligations, to exchange their entire investment
(and not less than the entire investment) into one or more subsequent equity financings (consisting solely of convertible preferred stock
or common stock or units containing preferred stock or common stock and warrants exercisable only into preferred stock or common
stock) that would be considered as “permanent equity” under United States Generally Accepted Accounting Principles and the rules
and regulations of the United States Securities and Exchange Commission, and therefore classified within stockholders’ equity, but
excluding any form of debt or convertible debt or any preferred stock redeemable at the discretion of the holder (“Subsequent Equity
Financings”). These exchange rights shall be effective until the earlier of: (i) the completion of any number of Subsequent Equity
Financings that aggregate at least $15 million of gross proceeds, or (ii) December 30, 2017. For clarity, an investor’s entire investment
shall be the entire Investment Amount (for purposes of the multiple described below) and all of the Common Stock and Warrants
purchased (for purposes of the exchange) pursuant to this Agreement, however, if the Warrants have been exercised in part or in whole
on a cashless basis, then the Entire Investment Amount (for purposes of the multiple described below) shall be the entire Investment
Amount (for purposes of the multiple described below) and all of the Common Stock initially purchased pursuant to this Agreement
plus any shares of Common Stock issued pursuant to a cashless exercise and any Warrants remaining after such cashless exercise (for
purposes of the exchange), or, if the Warrants are exercised for cash, then the entire investment shall be the entire Investment Amount
plus the amount of cash paid upon cash exercise (for purposes of the multiple described below) and all of the Common Stock initially
purchased pursuant to this Agreement plus any shares of Common Stock issued pursuant to the cash exercise and any Warrants
remaining after such cash exercise (for purposes of the exchange).
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At the time of a Subsequent Equity Financing, investors in this Offering will have an exchange right to either: (a) retain the securities
purchased in this Offering or subsequently acquired in a Subsequent Equity Financing into which they had previously exchanged, or
(b) exchange the securities purchased in this Offering or in a Subsequent Equity Financing into which they had previously exchanged
into the next Subsequent Equity Financing (assuming the next Subsequent Equity Financing is one for which an exchange right is
available).
 
The dollar amount (calculated as a ratio) used to determine the measurement amount for the exchange into a Subsequent Equity
Financing shall be 1.2 times the entire Investment Amount described above. Under certain circumstances, as described in Section 2(h),
the multiple shall be 1.4 times the entire Investment Amount described above.
 
There shall be a floor price of $1.00 per common share equivalent in any exchange transaction.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”). At each Closing, the Company
will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated the date of
the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount from the
escrow agent for the offering, for the account of the Company by wire transfer of immediately available funds in accordance with the
Company’s and the placement agent’s (“Placement Agent”) instructions. The Company may conduct additional Closings at the
Company’s option in the Company’s and Placement Agent’s sole discretion to be held at such places and Closing Dates as the
Company, the Placement Agent and the Investors participating in such Closings may determine. The proceeds from the sale of the
Common Stock and Warrants shall be used for costs and expenses of the Company in connection with research and development,
general and administrative purposes, and working capital. The final Closing shall be no later than September 29, 2017 unless extended
until December 30, 2017.
 
(d) Investors shall have unlimited piggy-back registration rights with respect to the Common Stock, and the Common Stock underlying
the Warrants, unless such Common Shares are eligible to be sold without volume limits under an exemption from registration under
any rule or regulation of the SEC that permits the holder to sell securities of the Company to the public without registration.
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2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
 
(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
 
(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
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(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
(h) The Company and the Company’s subsidiaries hereby represent, warranty and covenant that they have not, and so long as the
Investor continues to have the exchange right provided by Section 1(b) of this Agreement, neither the Company, nor its subsidiaries,
shall enter into a financing transaction pursuant to Sections 3(a)(9) or 3(a)(10) of the Securities Act of 1933, as amended, or enter into
any equity, debt, convertible or equity-linked securities financing arrangement having full-ratchet anti-dilution provisions without a
floor or that have an indeterminate number (and potentially infinite number) of shares issuable pursuant to such provisions.
 
If the Company violates the representation, warranty and covenant in the immediately preceding paragraph, the Company agrees that
the clause in Section 1(b) describing the dollar amount (that may also be considered a ratio) shall be amended to 1.4 rather than 1.2.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
 
(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act or such investor,
while not an accredited investor, is able to make all other representations in this Section 2(b). Each Investor further represents that such
Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the
Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its respective legal and/or tax
advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity. If such
Investor is one of up to 35 non-accredited investors such non-accredited investor similarly represent that such non-accredited investor
has had the opportunity to: (i) evaluate the Company and its business prospects, (ii) review the Company’s filings with the SEC, (iii)
ask questions of management, (iv) consult with its respective legal and/or tax advisors, and (v) that such non-accredited investor has
the financial ability to bear the risk of loss of its entire investment and any periods of illiquidity.
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(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
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(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
 
6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 10% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 10% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at 110% of the Unit Purchase Price (which is the same exercise price as the Warrants purchased by the Investors) for each
share for which the Placement Agent Warrant is exercised and shall expire on the same expiration date as the Warrants purchased by
the Investors. The Placement Agent Warrants shall have a cashless exercise provision. Placement Agent Warrants may be issued to
designees of the qualified referral source upon request by the qualified referral source, as may be agreed by the Company in its sole
discretion, subject to applicable securities laws. Officers, directors, managers, employees, affiliates and associated persons of the
Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest as Investors in the Common Stock and
Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without limitation, fees in respect of such person
or persons’ investments in the Common Stock and Warrants).
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing, or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
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7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
 
(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address or facsimile number set forth in the Schedule of Investors attached as
Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this paragraph, or
(ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or facsimile
number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such communications
will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being
delivered by facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier
service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any amounts
due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only, and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By:  
Name:Jeff Eliot Margolis
Title: Senior Vice President, Treasurer, Secretary and Chief Financial Officer
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Senior Vice President, Treasurer, Secretary and Chief Financial Officer
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 
 



Investor Initials: ______________
 
INVESTOR:
 
[INVESTOR NAME (IF ENTITY)]
 
By: _____________________________________ (signature)
 
Print Name:
 
Print Title:
 

Investor Signature Page of Common Stock and Warrant Purchase Agreement
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SCHEDULE I
SCHEDULE OF INVESTOR(S)

 

Investor Name, Contact Name, Address, Phone, Fax  

Aggregate 
Investment 

Amount   Closing Date
 $     [_____],201[]

         
         
         
 

Schedule I of Common Stock and Warrant Purchase Agreement
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SCHEDULE II
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
 
Convertible Notes
 
The Company was obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
March 31, 2017 there was $276,000 of original principal plus accrued interest of $71,970 for a total of $347,970 due. As of September
30, 2016, outstanding notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K, certain
noteholders notified the Company that such noteholders’ notes were in default changing the interest rate from 10% to 12% on such
defaulted notes.
 
Notes
 
The Company is obligated under two demand promissory notes of $25,000 each for a total of $50,000 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on September 28, 2016.
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
As of March 31, 2016, there was an aggregate of $170,045 payable pursuant to these four demand promissory notes inclusive of
$14,845 of accrued interest.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Non-permanent equity
 
Non-permanent equity of $185,000 as of March 31, 2017 was the result of a financing of $185,000 in December 2016 which was the
sale of units that consisted of one share common stock and one common stock purchase warrant. Investors have an exchange right into
future financings through December 30, 2017. Since such financings may include debt financings, the December 2016 closings
resulted in the sale by the Company of non-permanent equity which is accounted for as a liability. The offering and the accounting
treatment are described in the Company’s filings with the SEC, particularly in its Form 10-K as of December 31, 2016 and its Form 10-
Q as of March 31, 2017.
 
Other short-term notes payable
 
Other short term notes payable at March 31, 2017 consisted of premium financing agreements with respect to various insurance
policies.
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Pending or Threatened Litigation or Claims
 
In the opinion of management of the Company, adequate provision has been made in the Company’s condensed consolidated financial
statements as of March 31, 2017 for the items listed below.
 
By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.

 
By letter dated February 5, 2016, the Company received a demand from a law firm representing a professional services vendor of the
Company alleging an amount due and owing for unpaid services rendered. On January 18, 2017, following an arbitration proceeding,
an arbitrator awarded the vendor the full amount sought in arbitration of $146,082. Additionally, the arbitrator granted the vendor
attorneys’ fees and costs of $47,930. All such amounts had been accrued at March 31, 2017 and December 31, 2016.

 
By e-mails dated July 21, 2016 and subsequently, the Company received demands from an investment banking consulting firm that
represented the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid
investment banking services rendered.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
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EXHIBIT A
 

FORM OF WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 
Warrant Number: [_______]                                                         Initial Exercise Date: [ ], 201[ ]

 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [______________] or
its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on
exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New
York time on September 29, 2022 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [  ] shares (as subject to adjustment hereunder, the “Warrant
Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise
Price, as defined in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 201[  ] (the “Purchase Agreement”), among the
Company and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.
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Section 2. Exercise and Call Provision.
 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”) and the rules promulgated
thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise
of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on
Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any
other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when
the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i)
notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise
would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of
Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or by
electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder
and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the
number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated
thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership
exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder
shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess
Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such cancellation on the
records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i) any such increase in
the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued
in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of
Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be
beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No
prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this
paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation
contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The
limitation contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3)
Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as
defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s
check drawn on a United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or
Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any day that the
NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained,
records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate
absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual
receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
 



b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $1.10 per
share (110% of Unit Purchase Price as defined in the Purchase Agreement), subject to adjustment hereunder (including, without
limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:

 
(A-B)*(X)

(A)
Where:
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(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.

 
d) Mechanics of Exercise.

 
i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise

hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon
delivery of Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash
exercise, then subject to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other
similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such
shares, having been paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the

Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.
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iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the
Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 
vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as

defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
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e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing
price of Company’s common stock is 250% or more than the Unit Purchase Price for five (5) consecutive trading days (the “Trading
Price Condition”), the Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the
Company to the Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such
written notice of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business
on the second trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or
cashless basis after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the
Company’s right to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company
from exercising this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading
day period but shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price
Condition over any other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of
this Warrant that may not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section
2(a).

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.
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c) Notice to Holder.
 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,

the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.
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c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,
this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.
 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from

its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the
necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and
in the taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take
all such action as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable
the Company to perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.
 

e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by
and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.
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n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any
purpose, be deemed a part of this Warrant.

 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of
the ___ day of _____________, 201[  ].
 
 RESPIRERX PHARMACEUTICALS INC.
  
 By: /S/Jeff Eliot Margolis
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, Treasurer, Secretary and Chief

Financial Officer
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AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature:
  
Name (print):
  
Address:
  
 
  
 
  
Email:
  
Facsimile Number:
 

  
Investor Warrant Signature Page
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NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
  
  
 
 (please print or type name and address)
  
  
 (please insert social security or other identifying number)
 
The Warrant Shares shall be delivered to the following:
 
    
    
    
    
    
   (please print or type name and address)
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
_______________________________
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
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(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity:  
  
Signature of Authorized Signatory of Investing Entity:  
  
Name of Authorized Signatory:  
  
Title of Authorized Signatory:  
Date:

 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are hereby
assigned to
 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 
   
 Holder’s Signature:
   
 Holder’s Address:
 
Assignee’s Signature:  
  
Company’s Signature:  
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NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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Exhibit 10.3

 
SECOND AMENDMENT OF

 
AMENDED AND RESTATED RESPIRERX PHARMACEUTICALS INC.

 
2015 STOCK AND STOCK OPTION PLAN

 
This Second 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 December 9, 2017.

 
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 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; and
 
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.
 
NOW, THEREFORE, as of December 9, 2017, 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 6,985,260 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.
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FORM OF

DEMAND PROMISSORY NOTE
 
$__________ , 2018
 

FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (the “Borrower”), with a
mailing address at 126 Valley Road, Suite C, Glen Rock, New Jersey 07452, hereby promises to pay on demand and to the order of
_________ (the “Lender”), with an address of ___________________, or at such other place as the holder hereof may designate in
writing, the principal sum of ($__________), together with interest thereon at the interest rate as set forth herein (the “Loan”). The
Lender’s books and records as to amounts due under this Note shall be conclusive absent manifest error.
 

Principal and Interest. Principal and accrued interest thereon shall be immediately due and payable upon demand of the
Lender. Interest shall accrue on the outstanding principal amount at a rate equal to 10% per annum. Interest shall be calculated on the
basis of the actual number of days elapsed and a year of 365/366 days, as applicable. Any accrued but unpaid interest shall be added to
the principal balance on the last day of each year that the principal is outstanding and unpaid.
 

Payments; Prepayments.
 

(a) Payment, when paid, shall be applied first to the payment of all interest accrued and unpaid on this Note and then to
payment on account of the principal hereof.
 

(b) This Note may be prepaid in whole or in part at any time, without premium or penalty. Each prepayment must be
accompanied by a written notice of such prepayment indicating the amount of such payment to be applied as a prepayment of principal.

 
Mandatory Exchange. If the Board of Directors of the Borrower approves an offering of securities of the Borrower (an

“Offering”), and the first closing conducted in connection with such Offering (i) occurs on or before June 30, 2018, and (ii) includes
proceeds of (A) $150,000 or more, excluding the exchange of any Note pursuant to this provision, and (B) $250,000 or more, including
the exchange of all Notes that bear this exchange provision, then, in addition to the amounts otherwise invested in the Offering at the
first closing, the principal amount of this Note shall be mandatorily exchanged into such Offering on the terms of such Offering for the
full value of the principal amount, without the need for any additional action taken by either the Borrower or the Lender, and this Note
shall be deemed by all parties hereto to be repaid and terminated. Any earned but unpaid interest with respect to this Note outstanding
at the time of such mandatory exchange shall be (i) paid to the Borrower by the Lender or, (ii) invested in the Offering on its terms, at
the election of the Lender. The Borrower shall provide the Lender three business days’ notice of any anticipated first closing, to
provide sufficient time for such election. The Lender may waive such notice in its sole discretion. If the conditions for mandatory
exchange set forth in this section have not occurred by June 30, 2018, then no conversion shall be required under this section.
 
   



 
 

Default. If the Borrower fails to make any payment when the same shall become due and payable, then the holder of this Note
may declare the unpaid principal balance under this Note to be immediately due and payable and thereupon such balance shall become
due and payable without presentation, protest or further demand or notice of any kind, all of which are hereby expressly waived, and
the holder of this Note shall be entitled to receive, to the extent lawful, all costs, including reasonable attorney’s fees and expenses, for
the collection of such amounts.
 

Time is of the Essence. Time is of the essence with respect to each and every term and provision of this Note.
 

Waiver. The Borrower hereby waives, unless otherwise provided for in this Note, demand, notice of presentment, protest,
notice of dishonor and protest, rights or extension and any defense by reason of extension of time or other indulgences granted by the
Lender.
 

Notices. Any notice, presentation or demand to or upon the Borrower in respect of this Note may be given or made by being
mailed by registered or certified mail addressed to the Borrower at the address first written above or, if any other address shall at any
time be designated for this purpose by the Borrower in writing to the holder of this Note at the time of such notice, to such other
address. Notice shall be deemed received three (3) days after posting the same. Notice may also be given by hand-delivery.
 

Costs and Expenses.
 

(a) If the Lender retains the services of legal counsel in order to enforce any remedy available to the Lender under any
document or instrument evidencing or securing the Loan, attorney’s fees which are reasonable and actually incurred by the Lender shall
be payable on demand by the Borrower to the Lender, and the Borrower shall also pay on demand the cost of any and all other costs
reasonably incurred by the Lender in connection with proceedings to recover any sums due hereunder. Any such amounts not paid
promptly on demand shall be added to the outstanding principal balance of this Note and shall bear interest at the stated interest rate of
this Note until paid in full.
 

(b) Nothing contained herein shall limit or impair the obligation of the Borrower to pay any and all costs and expenses for
which the Borrower is otherwise liable to the Lender as provided by law.
 

Miscellaneous.
 

(a) Any provision hereof found to be illegal, invalid or unenforceable for any reason whatsoever shall not affect the validity,
legality or enforceability of the remaining provisions hereof.
 

(b) If the effective interest rate on this Note would otherwise violate any applicable usury law, then the interest rate shall be
reduced to the maximum permissible rate retroactively to the original date of this Note, and any payment received by the holder in
excess of the maximum permissible rate shall be treated as a prepayment of the principal of this Note.
 
   



 
 

(c) This Note shall inure to the benefit of the Lender and its heirs, estate, personal representatives and legal guardians,
endorsees and assigns. This Note may not be assigned by either the Borrower or the Lender without the prior written consent of the
other party.
 

(d) The descriptive headings of this Note are inserted for convenience only and shall not affect the meaning or construction of
any of the provisions of this Note.
 

(e) The terms of this Note may be amended and any rights of the Lender hereunder may be waived only if such amendment or
waiver is in writing and is signed by the Lender and the Borrower.
 

Governing Law. The validity, construction and enforceability of this Note shall be construed in accordance with and governed
by the laws of the State of Delaware, excluding rules relating to conflicts of law.
 

This Note has been duly executed by the Borrower and constitutes a legal, valid and binding obligation of the Borrower,
enforceable in accordance with its terms. All covenants and promises in this Note shall bind the successors and permitted assigns of the
Borrower.
 

[Signature Page Follows]
 

   



 
 

IN WITNESS WHEREOF, the Borrower has duly executed this Demand Promissory Note effective as of the day and year
first above written.
 
 RESPIRERX PHARMACEUTICALS INC.
  
 By:                                    
 Name: 
 Title:  
 
   



 



 
Exhibit 99.1

 
EXCHANGE AGREEMENT

 
______________________ (the “Holder) enters into this Agreement (the “Agreement”) with RespireRx Pharmaceuticals

Inc., a Delaware corporation (the “Company”) on ________, whereby Holder will exchange Holder’s 10% Convertible Note (“Note”)
for shares of common stock of the Company (the “Exchange”).

 
RECITALS

 
WHEREAS, the Holder is the holder of a Note dated ________, in principal amount of $__________ (the “Note”) and which

as of the date of the Exchange is comprised of an initial principal amount of $__________ plus accrued interest totaling $_________
for a total of principal plus accrued interest of $_____________;

 
WHEREAS, the Holder wishes to exchange the Note to obtain ________ shares of Common Stock (the “Shares”), and the

Company wishes to issue the Shares in exchange for the Note;
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:

 
1. The Exchange.
 

(a) Exchange of the Note. At the Closing (as defined herein), the Holder agrees to exchange the Note and deliver and transfer
all right, title and interest in the Note to the Company and in exchange therefor, the Company hereby agrees to issue the Holder the
Shares. References to a “Section” or “Schedule” are references to a Section of, or Schedule attached to, this Agreement unless
otherwise specified.

 
(b) Closing and Delivery. The Exchange shall take place at a closing (the “Closing”) to be held at such place and time as the

Company and the Holder shall mutually determine (the “Closing Date”). At the Closing, the Holder shall assign and transfer all right,
title and interest in and to the Note to the Company and the Company will deliver to the Holder the Shares registered in the Holder’s
name, against receipt by the Company of the Note. The Closing is scheduled to take place on and as of ___________.

 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Holder at the Closing referred to in Section 1(b) hereof.
 

2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as set forth on
Schedule I hereto, makes the following representations and warranties, each of which is and shall be true and correct on the date hereof
and, in all material respects, at the Closing Date, to the Holder, and all such covenants, representations and warranties shall survive the
Closing.
 

 



 
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”), (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of any material provision of or in the acceleration
of, or entitle any other person to accelerate (whether after the giving of notice or lapse of time or both), any material mortgage,
indenture, agreement, instrument or contract to which the Company is a party or by which it is bound; or (iv) result in the creation or
imposition of any lien or encumbrance upon any property, asset or revenue of the Company under any material agreement or
instrument to which the Company is bound.

 
(d) Litigation. No actions (including, without limitation, derivative actions), suits, proceedings or investigations are pending

or, to the knowledge of the Company, threatened in writing against the Company or the Company’s subsidiaries, if any, at law or in
equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Intellectual Property. The Company and the Company’s subsidiaries own or possess sufficient legal rights to all patents,

trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others, except as set forth on Schedule I, Exceptions to Representations and Warranties-Pending or Threatened Litigation or Claims.
Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and invention
assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter into, an
agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each consultant to
the Company that has or will have access to the Company’s intellectual property.
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(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for
borrowed money, other than as disclosed on Schedule I.

 
(h) Exchange. The terms of the Exchange are the result of negotiations between the Holder and the Company.
 

3. Covenants, Representations and Warranties of the Holder. The Holder hereby covenants as follows and makes the following
representations and warranties, each of which is and shall be true and correct on the date hereof and at the Closing, to the Company,
and all such covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Holder has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Holder and constitutes a legal, valid
and binding obligation of the Holder, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. The Holder has been advised that the Shares have not been registered under the Securities Act

of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Holder acknowledges that the Shares may not be freely transferable upon receipt. The Holder will seek to have
restrictive legends removed pursuant to Rule 144, if permitted under applicable law. The Holder has such knowledge and experience in
financial and business matters that the Holder is capable of evaluating the merits and risks of such investment, is able to incur a
complete loss of such investment without impairing the Holder’s financial condition and is able to bear the economic risk of such
investment for an indefinite period of time. The Holder is an accredited investor as such term is defined in Rule 501 of Regulation D
under the Securities Act.

 
(c) Adequate Information; No Reliance. The Holder acknowledges and agrees that (a) the Holder has been furnished with all

materials the Holder considers relevant to making this exchange decision and to enter into this Agreement and effectuate the Exchange
and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the Securities and
Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the United States
Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the Holder has had
an opportunity to submit questions to the Company concerning the Company, its business, operations, financial performance, financial
condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers necessary in making an
informed investment decision and to verify the accuracy of the information set forth in the Public Filings and this Agreement, (c) the
Holder has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing to be able to evaluate the
risks involved in the Exchange and to make an informed investment decision with respect to such Exchange, (d) the Holder is not
relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other), representation or warranty
made by the Company or any of its affiliates or representatives or any other entity or person, except for (A) the Public Filings, (B) this
Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no statement or written
material contrary to the Public Filings or this Agreement has been made or given to the Holder by or on behalf of the Company.
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(d) No Publicity. The Holder acknowledges that it has a pre-existing relationship with the Company and that it has not
approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other person has
approached the Holder about this Exchange by means of any form of general solicitation or advertising.

 
(e) Confidentiality. The Holder has complied with its confidentiality undertaking as acknowledged by an email from a

representative of the Company to the Holder on ___________.
 
(f) Further Action. The Holder agrees that it will, upon request, execute and deliver any additional documents deemed by the

Company to be necessary or desirable to complete the Exchange.
 
(g) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 

4. Conditions to Closing of the Holder. The Holder’s obligations at the Closing are subject to the fulfillment, on or prior to the
applicable Closing Date, of all of the following conditions:
 

(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each
case except as modified by Schedule I, shall have been true and correct when made, and shall be true and correct in all material
respects on the Closing Date.

 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing

Date with certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in
connection with the lawful sale and issuance of the Shares.

 
(c) Legal Requirements. On the Closing Date, the Exchange, including the sale and issuance by the Company, and the

purchase by the Holder, of the Shares shall be legally permitted by all laws and regulations to which the Holder and the Company are
subject.

 
(d) Agreement and Shares. The Company shall have duly executed and delivered to the Holder (i) this Agreement, and (ii) the

Shares.
 

5. Conditions to Obligations of the Company. The Company’s obligation to effectuate the Exchange and to issue and sell the Shares to
the Holder at the Closing, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 

(a) Representations and Warranties. The representations and warranties made by the Holder in Section 3 hereof shall be true
and correct when made, and shall be true and correct on the Closing Date.

 
(b) Legal Requirements. On the Closing Date, the Exchange, including the issuance by the Company, and the receipt by the

Holder, of the Shares shall be legally permitted by all laws and regulations to which the Holder and the Company are subject.
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(c) Agreement, Note, Shares. The Holder shall have delivered to the Company the Note and shall have duly executed and
delivered to the Company (i) this Agreement and (ii) an acceptance by the Holder of the Shares.

 
Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Holder.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Holder shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.

 
(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Holder. The rights, interests or obligations hereunder may not be
assigned by the Holder without the prior written consent of the Company.

 
(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Holder with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered

to each party as follows: (i) if to the Holder, at the Holder’s address or facsimile number set forth on the signature page hereto, or at
such other address as the Holder shall have furnished the Company in writing in accordance with this paragraph, or (ii) if to the
Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as the
Company shall have furnished to the Holder in writing in accordance with this paragraph. All such communications will be deemed
effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.

 
(h) Expenses. Each of the Company and the Holder will bear their own respective expenses associated with the negotiation,

execution and delivery of this Agreement and the consummation of the Exchange.
 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
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(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the Holder

of any covenant, representation or warranty set forth in Section 3. The Holder may terminate this Agreement if there has occurred any
breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.

 
(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  
   
By:   
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
 

 



 
 
HOLDER:   
   
[HOLDER NAME (IF ENTITY)]  
   
By: (signature)  
   
Print Name:   
   
Print Title:   
   
Address for notices:  
   
(phone):   
   
(fax):    

 
 



 
 

SCHEDULE I
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES-PENDING OR THREATENED LITIGATION OR
CLAIMS

 
Convertible Notes
 
The Company was obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
March 31, 2018, there was $245,000 of original principal plus accrued interest of $95,737 for a total of $340,737 due. As of September
30, 2016, outstanding Notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K, certain
noteholders notified the Company that such noteholders’ Notes were in default changing the interest rate from 10% to 12% on such
defaulted Notes.
 
Officer Notes
 
As of March 31, 2018, the Company was obligated under demand promissory notes aggregating $155,200 of principal and $181,738.36
of principal and accrued interest, to James S. Manuso, the Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the
Company’s Chief Scientific Officer and Chairman, respectively. The notes are payable on demand and bear interest at a rate equal to
10% per annum, with any accrued but unpaid interest added to principal at the end of each year that the balance is outstanding. Each
note grants a security interest in the assets of the Company, subject to certain conditions as set forth therein. These demand promissory
notes are described in Form 8-Ks filed with the Securities and Exchange Commission on September 28, 2016 and February 3, 2016.
 
The Company is also obligated under two additional demand promissory notes dated April 10, 2018 and April 11, 2018 of $50,000
each for a total of $100,000 to James S. Manuso and Arnold S. Lippa. Each note is payable on demand and bears interest at a rate equal
to 10% per annum, with any accrued but unpaid interest added to principal at the end of each year that the balance is outstanding. Each
note is subject to a mandatory exchange provision that provides that the principal amount of the note will be mandatorily exchanged
into a board approved offering of the Company’s securities, if such offering holds its first closing on or before June 30, 2018, which
date may be extended to August 31, 2018, and the amount of proceeds from such first closing is at least $150,000, not including the
principal amounts of the notes that would be exchanged, or $250,000 including the principal amounts of such notes. Upon such
exchange, the notes would be deemed repaid and terminated. Any accrued but unpaid interest outstanding at the time of such exchange
will be (i) repaid to the note holder or (ii) invested in the offering, at the note holder’s election.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 

 



 
 
Other short-term notes payable
 
Other short term notes payable at March 31, 2018 consisted of premium financing agreements with respect to various insurance
policies.
 
Pending or Threatened Litigation or Claims
 
The Company is periodically the subject of various pending and threatened legal actions and claims. In the opinion of management of
the Company, adequate provision has been made in the Company’s consolidated financial statements at March 31, 2018 and December
31, 2017 with respect to such matters, including, specifically, the matters noted below. The Company intends to vigorously defend
itself if any of the matters described below results in the filing of a lawsuit or formal claim.
 
By letter dated May 18, 2018, the Company received notice from counsel claiming to represent TEC Edmonton and The Governors of
the University of Alberta, which purports to terminate, effective December 12, 2017, the license agreement dated May 9, 2007 between
the Company and The Governors of the University of Alberta. The Company, through its counsel, disputed any grounds for termination
and has notified the representative of its intention to invoke Section 13 of that license agreement, which mandates a meeting to be
attended by individuals with decision-making authority to attempt in good faith to negotiate a resolution to the dispute. No assurance
can be provided that the parties will reach an acceptable resolution and, in light of the early stages of the disagreement, we cannot
estimate the possible impact of this disagreement on the Company’s operations or business prospects.
 
By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.
 
By letter dated February 5, 2016, the Company received a demand from a law firm representing a professional services vendor of the
Company alleging an amount due and owing for unpaid services rendered. On January 18, 2017, following an arbitration proceeding,
an arbitrator awarded the vendor the full amount sought in arbitration of $146,082. Additionally, the arbitrator granted the vendor
attorneys’ fees and costs of $47,937. All such amounts have been accrued at March 31, 2018 and December 31, 2017.
 
By e-mail dated July 21, 2016, the Company received a demand from an investment banking consulting firm that represented the
Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid investment banking
services rendered. Such amount has been accrued at March 31, 2018 and December 31, 2017.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
 

 



 
 



 
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

 
This Common Stock and Warrant Purchase Agreement, dated as of [           ], 2018 (this “Agreement”), is entered into by and among
RespireRx Pharmaceuticals Inc. (the “Company”), a corporation incorporated in the state of Delaware, and the undersigned persons
and entities listed on the schedule of investors attached hereto as Schedule I (the “Investors”). This Agreement is expected to be one
of several like agreements, collectively the “Common Stock and Warrant Purchase Agreements.”
 
The Company and each of the Investors hereby agree as follows:
 
1. The Common Stock.
 
(a) Authorization of the Issuance of the Common Stock and Warrants. The Company has authorized the issuance and sale of a
minimum of $250,000 (“Minimum Amount”) and up to $1,500,000 (“Maximum Amount”) of Common Stock and Warrants in units
comprised of (i) one share of the Company’s Common Stock, par value $0.001 (“Common Stock”), and (ii) one warrant to purchase
one additional share of the Company’s Common Stock (as amended, restated or otherwise modified from time to time pursuant to
Section 7, “Warrant”), which are being sold together. The Warrants shall be in substantially the form set out in Exhibit A hereto and
represent the right to purchase one share of Common Stock during the Warrant exercise period at the Warrant exercise price per share
of Common Stock and are subject to a call provision, certain blocker provisions and with a manner of exercise that includes, but is not
limited to a cashless exercise provision, as well as other terms, all as described in the form of warrant set out in Exhibit A. References
to an “Exhibit” or “Schedule” are references to an Exhibit or Schedule attached to this Agreement unless otherwise specified.
References to a “Section” are references to a Section of this Agreement unless otherwise specified.
 
(b) Issuance of Common Stock and Warrants. At each Closing provided for in Section 1(c) in respect of a particular Investor, on the
terms and subject to the conditions hereof, the Company agrees to issue and sell to such Investor, and such Investor agrees to purchase
from the Company, shares of Common Stock and Warrants equal in number to the investment amount (“Investment Amount”) set
forth opposite the respective Investor’s name on Schedule I divided by the aggregate purchase price for (i) one share of Common
Stock and (ii) one Warrant to purchase one additional share of Common Stock (“Unit Purchase Price”). The Unit Purchase Price shall
be $1.05 per unit and shall be the same Unit Purchase Price for all Closings (as defined below). The Warrants shall have a cash and a
cashless exercise provision and shall be exercisable at 150% percent of the Unit Purchase Price which exercise price is $1.575 per
share. The obligations of the Investors to purchase the Common Stock and Warrants are several and not joint obligations and no
Investor shall have any liability to any Person for the performance or non-performance of any obligation by any other Investor
hereunder. The aggregate Investment Amounts for the purchase of Common Stock and Warrants hereunder shall not be subject to the
Minimum Amount and shall not exceed the Maximum Amout.
 

Investor Initials: ________________
 
   



 
 
Investors shall have an unlimited number of exchange rights, which are options and not obligations, to exchange their entire investment
(and not less than the entire investment) into one or more subsequent equity financings (consisting solely of convertible preferred stock
or common stock or units containing preferred stock or common stock and warrants exercisable only into preferred stock or common
stock) that would be considered as “permanent equity” under United States Generally Accepted Accounting Principles and the rules
and regulations of the United States Securities and Exchange Commission, and therefore classified within stockholders’ equity, but
excluding any form of debt or convertible debt or any preferred stock redeemable at the discretion of the holder (“Subsequent Equity
Financings”). These exchange rights shall be effective until the earlier of: (i) the completion of any number of Subsequent Equity
Financings that aggregate at least $15 million of gross proceeds, or (ii) December 30, 2018. For clarity, an investor’s entire investment
shall be the entire Investment Amount (for purposes of the multiple described below) and all of the Common Stock and Warrants
purchased (for purposes of the exchange) pursuant to this Agreement, however, if the Warrants have been exercised in part or in whole
on a cashless basis, then the Entire Investment Amount (for purposes of the multiple described below) shall be the entire Investment
Amount (for purposes of the multiple described below) and all of the Common Stock initially purchased pursuant to this Agreement
plus any shares of Common Stock issued pursuant to a cashless exercise and any Warrants remaining after such cashless exercise (for
purposes of the exchange), or, if the Warrants are exercised for cash, then the entire investment shall be the entire Investment Amount
plus the amount of cash paid upon cash exercise (for purposes of the multiple described below) and all of the Common Stock initially
purchased pursuant to this Agreement plus any shares of Common Stock issued pursuant to the cash exercise and any Warrants
remaining after such cash exercise (for purposes of the exchange).
 
At the time of a Subsequent Equity Financing, investors in this Offering will have an exchange right to either: (a) retain the securities
purchased in this Offering or subsequently acquired in a Subsequent Equity Financing into which they had previously exchanged, or
(b) exchange the securities purchased in this Offering or in a Subsequent Equity Financing into which they had previously exchanged
into the next Subsequent Equity Financing (assuming the next Subsequent Equity Financing is one for which an exchange right is
available).
 
The dollar amount (calculated as a ratio) used to determine the measurement amount for the exchange into a Subsequent Equity
Financing shall be 1.2 times the entire Investment Amount described above. Under certain circumstances, as described in Section 2(h),
the multiple shall be 1.4 times the entire Investment Amount described above.
 
There shall be a floor price of $1.00 per common share equivalent in any exchange transaction.
 
(c) Closings; Use of Proceeds. The sale and purchase of the Common Stock and Warrants to be purchased by the Investors shall take
place at one or more closings (each a “Closing” and collectively, the “Closings”) to be held at such places and times as the Company
and the applicable Investors may determine (each a “Closing Date” and collectively “Closing Dates”), upon the satisfaction of all
conditions precedent to Closing or the appropriate waiver of one or more of such conditions by Investor, Placement Agent and the
Company. An initial Closing (“Initial Closing”) may take place once the Minimum Amount is represented by collected funds held in
an escrow account at an independent commercial bank and any other conditions to a Closing have been met and subscriptions for at
least the Minimum Amount have been accepted by the Company. In determining if the Minimum Amount has been achieved for the
purposes of an Initial Closing, $100,000 of funds received by the Company from Arnold S. Lippa, Ph.D, and James S. Manuso, Ph.D.,
the Company’s Executive Chairman and Chief Scientific Officer and Vice Chairman and Chief Executive Officer, respectively, in
respect to the issuance of demand promissory notes (“Demand Promissory Notes”) which funds were received prior to the Initial
Closing shall be considered toward the achievement of the Minimum Amount. Such Demand Promissory Notes bear interest at 10%
and are mandatorily exchangeable or convertible into this Offering simultaneously with the Initial Closing. Only the principal amount
of such Demand Promissory Notes shall be considered to achieve the Minimum Amount. The interest on such Demand Promissory
Notes may also exchange or convert into the Offering but shall not be considered to achieve the Minimum Amount. Should an Initial
Closing not occur by the final extended termination date of August 31, 2018, the Demand Promissory Notes shall no longer be
mandatorily exchangeable or convertible in this Offering or any other offering and shall be due upon demand. At each Closing, the
Company will deliver to each of the applicable Investors the Common Stock and the Warrants to be purchased by such Investor dated
the date of the Closing and registered in such Investor’s name, against receipt by the Company of such Investor’s Investment Amount
from the escrow agent for the offering, for the account of the Company by wire transfer of immediately available funds in accordance
with the Company’s and the placement agent’s (“Placement Agent”) instructions. The Company may conduct additional Closings at the
Company’s option in the Company’s and Placement Agent’s sole discretion to be held at such places and Closing Dates as the
Company, the Placement Agent and the Investors participating in such Closings may determine. The proceeds from the sale of the
Common Stock and Warrants shall be used for costs and expenses of the Company in connection with research and development,
general and administrative purposes, and working capital. The final Closing (“Final Closing”) shall be no later than June 30, 2018
unless extended until a date that is on or before August 31, 2018.
 

Investor Initials: ________________
 
 2  



 
 
(d) Investors shall have unlimited piggy-back registration rights with respect to the Common Stock, and the Common Stock underlying
the Warrants, unless such Common Shares are eligible to be sold without volume limits under an exemption from registration under
any rule or regulation of the SEC that permits the holder to sell securities of the Company to the public without registration and without
volume limits (assuming the holder is not an affiliate)..
 
2. Representations and Warranties of the Company. The Company represents and warrants to each Investor that, except as set forth on
Schedule II hereto:
 
(a) Due Incorporation, Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on its business
as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each jurisdiction
where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries taken as a whole.
 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and each Warrant issued
hereunder (collectively, the “Transaction Documents”) and the consummation of the transactions contemplated hereby and thereby (i)
are within the corporate power of the Company and (ii) have been duly authorized by all necessary corporate action on the part of the
Company. Each Transaction Document executed by the Company has been duly executed and delivered by the Company and
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except
as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).
 
(c) Non-Contravention. The execution and delivery by the Company of the Transaction Documents executed by the Company and the
performance and consummation of the transactions contemplated thereby do not (i) violate the Company’s Articles of Incorporation,
Certificate of Incorporation, Bylaws or other formation or charter documents, as applicable (as amended, the “Charter Documents”),
(ii) violate any material judgment, order, writ, decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of
any material provision of or in the acceleration of, or entitle any other person to accelerate (whether after the giving of notice or lapse
of time or both), any material mortgage, indenture, agreement, instrument or contract to which the Company is a party or by which it is
bound; or (iv) result in the creation or imposition of any lien or encumbrance upon any property, asset or revenue of the Company
under any material agreement or instrument to which the Company is bound.
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(d) Litigation. As of the date of the initial Closing, no actions (including, without limitation, derivative actions), suits, proceedings or
investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 
(e) Title. The Company and the Company’s subsidiaries, if any, own and have good and marketable title in fee simple absolute to, or a
valid leasehold interest in, all their respective real properties and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances, except as disclosed in Schedule II.
 
(f) Intellectual Property. The Company and the Company’s subsidiaries, if any, own or possess sufficient legal rights to all patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and
invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter
into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each
consultant to the Company that has or will have access to the Company’s intellectual property.
 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for borrowed
money, other than as disclosed on Schedule II.
 
(h) The Company and the Company’s subsidiaries hereby represent, warranty and covenant that they have not, and so long as the
Investor continues to have the exchange right provided by Section 1(b) of this Agreement, neither the Company, nor its subsidiaries,
shall enter into a financing transaction pursuant to Sections 3(a)(9) or 3(a)(10) of the Securities Act of 1933, as amended, or enter into
any equity, debt, convertible or equity-linked securities financing arrangement having full-ratchet anti-dilution provisions without a
floor or that have an indeterminate number (and potentially infinite number) of shares issuable pursuant to such provisions.
 
If the Company violates the representation, warranty and covenant in the immediately preceding paragraph, the Company agrees that
the clause in Section 1(b) describing the dollar amount (that may also be considered a ratio) shall be amended to 1.4 rather than 1.2.
 
3. Representations and Warranties of Investors. Each Investor, for that Investor alone, represents and warrants to the Company upon
the acquisition of Common Stock and Warrants as follows:
 
(a) Binding Obligation. Such Investor has full legal capacity, power and authority to execute and deliver this Agreement and to perform
its obligations hereunder. This Agreement and the Transaction Documents constitute valid and binding obligations of such Investor,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the enforcement of creditors’ rights generally and general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).
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(b) Securities Law Compliance. Such Investor has been advised that the Common Stock and the Warrants and the underlying securities
have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and,
therefore, cannot be resold unless they are registered under the Securities Act and applicable state securities laws or unless an
exemption from such registration requirements is available. Such Investor has not been formed solely for the purpose of making this
investment and is purchasing the Common Stock and Warrants to be acquired by such Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof. Investor has no
present intention of selling, granting any participation in, or otherwise distributing the same and Investor does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer, grant any participation in or otherwise distribute all or any part
of the Common Stock or Warrants. Such Investor has such knowledge and experience in financial and business matters that such
Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment without
impairing such Investor’s financial condition and is able to bear the economic risk of such investment for an indefinite period of time.
Such Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act. Each Investor
further represents that such Investor has had the opportunity to (i) evaluate the Company and its business prospects, (ii) review the
Company’s filings with the Securities and Exchange Commission (“SEC”) (iii) ask questions of management, (iv) consult with its
respective legal and/or tax advisors, and (v) that it has the financial ability to bear the risk of loss of its entire investment and any
periods of illiquidity.
 
(c) Source of Funds. Each Investor severally represents that, as to each source of funds (each a “Source”) to be used by such Investor
to pay the purchase price of the Common Stock and Warrants to be purchased by such Investor hereunder, the Source does not include
assets of any employee benefit plan, other than a plan exempt from the coverage of the Employee Retirement Income Security Act of
1974, as amended from time to time, and the rules and regulations promulgated thereunder from time to time in effect.
 
(d) Over-the-Wall. Each Investor severally represents that such Investor is “over-the-wall” in that such Investor is in receipt of material,
non-public confidential information (“Confidential Information”). Investor represents that he/she/it will (1) hold such Confidential
Information in confidence and (2) will not disclose the Confidential Information to anyone, and if Investor is with a firm that invests, to
anyone within Investor’s firm (other than subject to these restrictions) or outside Investor’s firm. In addition, Investor further represents
that Investor shall not use such Confidential Information to render any type of advice to anybody else, including Investor’s firm, or if
applicable, such Investor’s clients or those of Investor’s firm, and will not trade in the Company’s securities, and will restrict trading by
those in possession of the Confidential Information until the earlier of when the Confidential Information is publicly announced, or
August 31, 2018, after which time such Confidential Information is considered by the Company to be out-of-date, no longer valid or is
otherwise no longer Confidential Information. Investor further represents (i) not to use such Confidential Information in any way that
contravenes applicable securities or other laws rules or regulations and (ii) the restrictions set forth herein will apply to Investor and
Investor’s investment firm, other than personnel who are permitted to trade by such firm’s legal or compliance department due to the
existence of information barriers that restrict Investor’s investment firm from trading on the basis of material, non-public information.
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4. Conditions to Closing of the Investors. Each Investor’s obligations at the applicable Closing with respect to such Investor, are
subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each case except
as modified by Schedule II, shall have been true and correct when made, and shall be true and correct in all material respects on the
applicable Closing Date.
 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing Date with
certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in connection
with the lawful sale and issuance of the Common Stock and Warrants.
 
(c) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(d) Transaction Documents. The Company shall have duly executed and delivered to the Investors the following documents: (i) this
Agreement and (ii) the appropriate number of shares of Common Stock and Warrants issued hereunder on the date of the applicable
Closing.
 
5. Conditions to Obligations of the Company. The Company’s obligation to issue and sell the Common Stock and Warrants at the
applicable Closing with respect to each Investor, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the
following conditions:
 
(a) Representations and Warranties. The representations and warranties made by the applicable Investors in Section 3 hereof shall be
true and correct when made, and shall be true and correct on the applicable Closing Date.
 
(b) Legal Requirements. On the date of the applicable Closing, the sale and issuance by the Company, and the purchase by the
applicable Investors, of the Common Stock and Warrants shall be legally permitted by all laws and regulations to which such Investors
or the Company are subject.
 
(c) Transaction Documents. With respect to the obligation to sell and issue the Common Stock and Warrants to any Investor, such
Investor shall have duly executed and delivered to the Company (i) this Agreement and (ii) an acceptance by such Investor of the
applicable Common Stock and applicable Warrants issued hereunder to such Investor on the date of the applicable Closing.
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6. Disclosures.
 
(a) Brokers and Finder’s Fees. At the Company’s sole discretion, the Company may pay (i) a cash placement agent fee, brokerage
commission, finder’s fee or similar payment of up to 8% of the aggregate of all Unit Purchase Prices to any qualified referral source,
which may be an affiliate of the Company, to which it can legally make such payment, in the form of cash, as well as (ii) a warrant fee
in the form of a warrant or warrants (“Placement Agent Warrants”), exercisable into up to 8% of that number of shares of Common
Stock issued (but not the Warrants or shares of Common Stock underlying the Warrants). Such Placement Agent Warrants shall be
exercisable at 150% of the Unit Purchase Price (which is the same exercise price as the Warrants purchased by the Investors) for each
share for which the Placement Agent Warrant is exercised and shall expire on the same expiration date as the Warrants purchased by
the Investors. The Placement Agent Warrants shall have a cashless exercise provision, are not subject to a call provision. Until
December 30, 2018, in the event of one or more Subsequent Equity Financings, the Placement Agent Warrants may be exchanged at
the option of the Placement Agent Warrant holder(s), by cancellation and re-issuance into new placement agent warrants that are the
same as the placement agent warrants in such Subsequent Equity Financing or that are the same as the warrants issued to investors in
such Subsequent Equity Financing (only to the extent there are no placement agent warrants issued in respect to such Subsequent
Equity Financing). Aurora Capital LLC, an affiliate of the Company may receive such cash and warrant fees. Placement Agent
Warrants may be issued to designees of the qualified referral source upon request by the qualified referral source, as may be agreed by
the Company in its sole discretion, subject to applicable securities laws. Officers, directors, managers, employees, affiliates and
associated persons of the Company, and affiliates of any of the foregoing qualified referral sources, are eligible to invest as Investors in
the Common Stock and Warrants, and are eligible to, and may, receive fees, directly or indirectly (including, without limitation, fees in
respect of such person or persons’ investments in the Common Stock and Warrants). Aurora Capital LLC, an affiliate of the Company
has been engaged as a Placement Agent.
 
(b) Conflict of Interest. Aurora Capital LLC shall be a qualified referral source pursuant to Section 6(a) above. Aurora Capital LLC and
certain of its members, managing members, officers directors, associated persons or employees either previously or by virtue of
becoming an Investor, or by virtue of receiving fees or allocation of fee described in Section 6(a) above in this or prior offerings, may
be or may become direct or indirect shareholders or note holders or option holders, or warrant owners of the Company or may be
officers or directors of the Company. Specifically, but not by way of limitation, both Arnold S. Lippa and Jeff Eliot Margolis are
indirect owners of member interests of Aurora Capital LLC, members of the Board of Directors of the Company, officers of the
Company and direct or indirect shareholders of the Company.
 
(c) Arm’s Length Negotiation. The Company has not set the Unit Purchase Price through an arms-length negotiation with any Investor
or Investor representative. The Company believes the price at which the Common Stock and Warrants are being offered appropriately
reflects economic realities under the Company’s current circumstances. However, there can be no assurances that the Common Stock
and Warrants are not worth substantially less than the price at which they are being sold.
 
(d) Legal Counsel. Each Investor hereby represents and warrants and that it has consulted with legal counsel of its choosing or has had
sufficient opportunity to consult with legal counsel of its choosing, in respect of the terms and conditions of this Agreement and the
applicable Common Stock and Warrants.
 
7. Miscellaneous.
 
(a) Waivers; Amendments. Except as otherwise expressly provided in the Warrants (with respect to any Warrant only), any provision of
this Agreement and the Warrants may be amended, waived or modified only upon the written consent of the Company and Investors
holding more than 50% of the aggregate outstanding Investment Amount (a “Majority in Interest of Investors”); provided however,
that no such amendment, waiver or consent shall reduce the Investment Amount of an Investor, in each case without such Investor’s
written consent. Any amendment or waiver effected in accordance with this paragraph shall be binding upon all of the parties hereto
and all Warrant holders. Notwithstanding the foregoing, this Agreement may be amended to add a party as an Investor hereunder in
connection with any subsequent Closing without the consent of any other Investor.
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(b) Nature of Investment. For the avoidance of doubt, the parties hereto acknowledge and agree that the payment of the Investment
Amount to the Company by an Investor in respect of any Common Stock (but not in respect of any Warrant) will be deemed to be an
equity investment in the Common Stock of the Company.
 
(c) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of New
York or of any other state.
 
(d) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery of this
Agreement.
 
(e) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(f) below, the rights and obligations of the
Company and the Investors shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 
(f) Assignment. The rights, interests or obligations hereunder and under the Warrants may not be assigned, by operation of law or
otherwise, in whole or in part, by the Company without the prior written consent of a Majority in Interest of Investors. The rights,
interests or obligations hereunder and under the Warrants may not be assigned by any Investor without the prior written consent of the
Company.
 
(g) Entire Agreement. This Agreement together with the other Transaction Documents constitute and contain the entire agreement
among the Company and Investors and supersede any and all prior agreements, negotiations, correspondence, understandings and
communications among the parties, whether written or oral, respecting the subject matter hereof.
 
(h) Notices. All notices, demands, consents, or other communications hereunder shall in writing and faxed, mailed or delivered to each
party as follows: (i) if to a Investor, at such Investor’s address, email address or facsimile number set forth in the Schedule of Investors
attached as Schedule I, or at such other address as such Investor shall have furnished the Company in writing in accordance with this
paragraph, or (ii) if to the Company, at such address or fax number set forth on the signature pages hereto, or at such other address or
facsimile number as the Company shall have furnished to the Investors in writing in accordance with this paragraph. All such
communications will be deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day
after being delivered by email or facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with
an overnight courier service of recognized standing or (v) four days after being deposited in the U.S. mail, first class with postage
prepaid.
 
(i) Expenses. Each of the Company and the Investors will bear their own respective expenses associated with the negotiation, execution
and delivery of this Agreement and the Common Stock and Warrants.
 
(j) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company or the Placment Agent(s) be
liable for any amounts due or payable pursuant to any Transaction Document.
 
(k) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(l) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in any
manner influence the construction or interpretation of any provision of this Agreement.
 
(m) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same agreement. Facsimile or email copies or stamps of signed signature pages will be
deemed binding originals.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date
and year first written above.
 
COMPANY:  
   
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  
   
By:  
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Treasurer, Secretary and Chief

Financial Officer
 

 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
Senior Vice President, Chief Financial Officer, Treasurer and Secretary
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
(email): jmargolis@respirerx.com
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INVESTOR:  
   
[INVESTOR NAME (IF ENTITY)]  
   
By: __________________________________ (signature)  
Print Name:  
Print Title:  
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SCHEDULE I
SCHEDULE OF INVESTOR(S)

 

Investor Name, Contact Name, Address, Phone, Fax, Email  

Aggregate 
Investment 

Amount   Closing Date  
 $    [_____], 2018  

         
         
         
 

Schedule I of Common Stock and Warrant Purchase Agreement
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SCHEDULE II
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES
 
Convertible Notes
 
The Company was obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
December 31, 2017 there was $276,000 of original principal plus accrued interest of $98,646 for a total of $374,646 due. In October
2016, as reported on Forms 8-K, certain noteholders notified the Company that such noteholders’ notes were in default changing the
interest rate from 10% to 12% on such defaulted notes.
 
Notes
 
The Company is obligated under two demand promissory notes of $25,000 each for a total of $50,000 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on September 28, 2016.
 
The Company is obligated under two demand promissory notes of $52,600 each for a total of $105,200 to James S. Manuso, the
Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the Company’s Chief Scientific Officer and Chairman. Each
note is payable on demand and bears interest at a rate equal to 10% per annum, with any accrued but unpaid interest added to principal
at the end of each year that the balance is outstanding. Each note grants a security interest in the assets of the Company, subject to
certain conditions as set forth therein. These demand promissory notes are described in a Form 8-K filed with the Securities and
Exchange Commission on February 3, 2016.
 
As of December 31, 2017, there was an aggregate of $181,738 payable pursuant to these four demand promissory notes inclusive of
$26,538 of accrued interest.
 
On April 5, 2018, The Board of Directors of the Company approved borrowings of $50,000 from each of the Company’s President and
Chief Executive Officer, James S. Manuso, Ph.D., who is a director and significant shareholder of the Company, and the Company’s
Executive Chairman and Chief Scientific Officer, Arnold S. Lippa, Ph.D., who is also a director and significant shareholder of the
Company, and the issuance to each of them of demand promissory notes in the principal amount of $50,000 (each a “Note” and
together, the “Notes”). Each of Dr. Lippa and Dr. Manuso loaned the Company $50,000 in return for a Note on April 9, 2018. The
proceeds of the loans will be used for general corporate purposes.
 
Each Note is subject to a mandatory exchange provision that provides that the principal amount of the Note will be mandatorily
exchanged into a board approved offering of the Company’s securities (of which this Offering is one), if such offering holds its first
closing on or before June 30, 2018 and the amount of proceeds from such Initial Closing is at least $150,000, not including the
principal amounts of the Notes that would be exchanged, or $250,000 including the principal amounts of such Notes. Upon such
exchange, the Notes would be deemed repaid and terminated. Any accrued but unpaid interest outstanding at the time of such exchange
will be (i) repaid to the Note holder or (ii) invested in the offering, at the Note holder’s election.
 
If not earlier mandatorily exchanged, each Note will be payable on demand and bear interest at a rate equal to 10% per annum, with
any accrued but unpaid interest added to principal at the end of each year that the balance is outstanding.
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Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
 
Other short-term notes payable
 
Other short term notes payable at December 31, 2017 consisted of premium financing agreements with respect to various insurance
policies.
 
Pending or Threatened Litigation or Claims
 
In the opinion of management of the Company, adequate provision has been made in the Company’s consolidated financial statements
as of December 31, 2017 for the items listed below.
 
By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.

 
By letter dated February 5, 2016, the Company received a demand from a law firm representing a professional services vendor of the
Company alleging an amount due and owing for unpaid services rendered. On January 18, 2017, following an arbitration proceeding,
an arbitrator awarded the vendor the full amount sought in arbitration of $146,082. Additionally, the arbitrator granted the vendor
attorneys’ fees and costs of $47,930. All such amounts had been accrued at December 31, 2018.

 
By e-mails dated July 21, 2016 and subsequently, the Company received demands from an investment banking consulting firm that
represented the Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid
investment banking services rendered.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
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EXHIBIT A
 

FORM OF WARRANT
 

NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES LAW, AND NO
INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY RECEIVES AN
OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY)
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE SATISFIES ITSELF
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.

 
WARRANT TO PURCHASE COMMON STOCK

 
RESPIRERX PHARMACEUTICALS INC.

 
Warrant Number: [_______]  Initial Exercise Date: [  ], 2018

 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [______________] or
its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on
exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New
York time on April 30, 2023 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [ ] shares (as subject to adjustment hereunder, the “Warrant
Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the Exercise
Price, as defined in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that

certain Common Stock and Warrant Purchase Agreement, dated as of [_____], 2018 (the “Purchase Agreement”), among the
Company and the Investors. This is one of the “Warrants” referred to in the Purchase Agreement.

 
Investor Initials: ________________

 
5



 
 
Section 2. Exercise and Call Provision.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”) and the rules promulgated
thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire upon the exercise
of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on
Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any
other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock
outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when
the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i)
notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise
would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum
Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of
Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable,
the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time,
upon the written or oral request of the Holder, the Company shall within one (1) Business Day confirm orally and in writing or by
electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was
reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder
and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the
number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated
thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership
exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder
shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess
Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the Holder for the Excess
Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such cancellation on the
records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may from time to time
increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i) any such increase in
the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any
such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued
in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of
Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be
beneficially owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No
prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this
paragraph with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this
paragraph or any portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation
contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The
limitation contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3)
Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as
defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s
check drawn on a United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or
Sunday or any day that national commercial banks in New York City, New York are authorized or required to close or any day that the
NADSAQ stock markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary,
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant
Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the
effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained,
records showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate
absent manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual
receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $1.575 per

share (150% of Unit Purchase Price as defined in the Purchase Agreement), subject to adjustment hereunder (including, without
limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:

 
(A-B)*(X)

(A)
 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.
 

d) Mechanics of Exercise.
 
i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise

hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon
delivery of Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash
exercise, then subject to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other
similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such
shares, having been paid.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the

Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.
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iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 
vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as

defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
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e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing

price of Company’s common stock closes at $3.00 or more for five (5) consecutive trading days (the “Trading Price Condition”), the
Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the Company to the
Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such written notice
of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business on the second
trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or cashless basis
after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the Company’s right
to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company from exercising
this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading day period but
shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price Condition over any
other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of this Warrant that may
not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section 2(a).

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant and which shall not include any dividends paid-in-kind in respect to the Series G 1.5%
Convertible Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines
(including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if any)
outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock outstanding
immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such
that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.
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c) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,

the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the conditions of the Purchase Agreement (including, without limitation, the Company’s prior written consent in
accordance with the Purchase Agreement) pursuant to which this Warrant was purchased, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with an Assignment Form duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of assignment and shall issue to the assignor a new
Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant
issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.
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c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,

this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that
the Holder or transferee of this Warrant satisfy any other reasonable conditions established by the Company, including, without
limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.

 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from

its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the
necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and
in the taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take
all such action as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable
the Company to perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.

 
Investor Initials: ________________

 
12



 
 
f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not

registered, will have restrictions upon resale imposed by state and federal securities laws.
 
g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall

operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of the Purchase

Agreement (including, without limitation, the Company’s prior written consent in accordance with the Purchase Agreement) and this
Warrant, and the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted assigns of the Holder shall
be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for the benefit of any Holder
from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares. Nothing herein, express or
implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy of any nature whatsoever,
under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)

 
Investor Initials: ________________
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the ___ day of _____________, 2018.
 

 RESPIRERX PHARMACEUTICALS INC.
                          
 By:
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, , Treasurer and Secretary
 

Investor Initials: ________________
 

 



 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature: ________________________
 
Name (print): ______________________
 
Address: _________________________
 

_________________________
 

_________________________
 
Email: _________________________
 
Facsimile Number: _________________

 
Investor Warrant Signature Page

 
Investor Initials: ________________

 
 



 
 

NOTICE OF EXERCISE
 

TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 
   
   
   
 (please print or type name and address)  
   
   
 (please insert social security or other identifying number)  
 
The Warrant Shares shall be delivered to the following:
 
     
     
     
     
     
   (please print or type name and address)  
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 
  
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 
   
   
   
   
   
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: __________________________________________________________________________________
 

Investor Initials: ________________
 

 



 
 

ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to

____________________________________ whose address is
 

___________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 

 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 

Investor Initials: ________________
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Exhibit 10.1

 
EXECUTION VERSION

CONFIDENTIAL
 

CERTAIN CONFIDENTIAL PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED AND REPLACED WITH “[***]”. A
COMPLETE VERSION OF THIS EXHIBIT HAS BEEN FILED SEPARATELY WITH THE SECRETARY OF THE SECURITIES
AND EXCHANGE COMMISSION IN CONNECTION WITH AN APPLICATION REQUESTING CONFIDENTIAL TREATMENT
PURSUANT TO RULE 24B-2 PROMULGATED UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

 
DEVELOPMENT AND SUPPLY AGREEMENT

THIS DEVELOPMENT AND SUPPLY AGREEMENT (this “Agreement”) is made as of September 4, 2018 (the “Effective
Date”), by and between Noramco, Inc., a Georgia corporation, with offices at 500 Swedes Landing Road, Wilmington, Delaware
19801, USA (“Noramco”), and RespireRx Pharmaceuticals Inc., a Delaware corporation located at 126 Valley Road, Suite C, Glen
Rock, NJ 07452 (“Buyer”). Noramco and Buyer may be referred to herein each as a “Party” or together as the “Parties”, as the
context may require.

WHEREAS, Noramco is engaged in the business of manufacturing and selling active pharmaceutical ingredients;

WHEREAS, Buyer is engaged in the business of research and development, manufacturing and/or selling finished
pharmaceutical products;

WHEREAS, Buyer wishes Noramco to provide, and Noramco wishes to provide, certain active pharmaceutical ingredient(s)
and other products and services, during the research and development and commercial preparatory phase of its dronabinol based
products;

WHEREAS, Buyer wishes, for commercialization, to purchase certain active pharmaceutical ingredient(s) for its use in the
manufacture of the Product (as defined below), and Noramco is willing to provide and supply such active pharmaceutical ingredient(s),
on the terms and subject to the conditions of this Agreement.

NOW THEREFORE, in consideration of the mutual representations, warranties and covenants set forth in this Agreement, the
Parties agree as follows:

1.       DEFINITIONS

1.1       For purposes of this Agreement, the following words or expressions have the meanings provided below:

“Action” has the meaning set forth in Section 12.1.

“Affiliate” means with respect to either Party, any individual, partnership, association, corporation, limited liability company,
trust or other legal person or entity that is controlled by, controls or is under common control with that Party. As used herein, “control”
of a corporation or other business entity means direct or indirect beneficial or legal ownership of fifty percent (50%) or more of the
voting interest in, or more than fifty percent (50%) of the equity of, or the right to appoint fifty percent (50%) or more of the board of
directors or board of managers of, that corporation or other business entity.

“Agreement” has the meaning set forth in the introductory paragraph.

“API(s)” means the active pharmaceutical ingredient(s) listed on Appendix A.

“Breaching Party” has the meaning set forth in Section 15.2.
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“Buyer” has the meaning set forth in the introductory paragraph.

“Buyer Indemnitee” has the meaning set forth in Section 12.2.

“cGMP” means current good manufacturing practices within the meaning of the rules and regulations of the FDA, including
21 C.F.R. Parts 210 and 211, as applicable to the manufacturing, packaging, handling, storage and control of API, as amended from
time to time during the Term.

“Commercialization” means, with respect to any Product, the point in time when all required regulatory approvals have been
obtained, and the Buyer, or a licensee or sub-licensee of Buyer, begins selling the Product for public use, either directly or through
wholesale or other retail channels.

“Confidential Information” means all information, data and know-how disclosed by or for a Party to the other Party
concerning the business, marketing strategies, pricing, technology or processes of the disclosing Party or any of its Affiliates,
customers or vendors, whether written, verbal, electronic, visual (e.g., obtained by observation of facilities) or in any other medium,
whether tangible or intangible, and whether disclosed prior to or subsequent to the Effective Date. Confidential Information includes
any summaries, analyses, compilations, technical information and other materials prepared by either Party, their respective Affiliates,
or any of its or their respective officers, directors, employees or agents that contain or are based in whole or in part on any other
Confidential Information. Confidential Information also includes the existence and terms of this Agreement. However, Confidential
Information does not include information, data or know-how that the receiving Party can show by competent proof:

(a)       was in the public domain at the time of the disclosure to the receiving Party, or thereafter became part of the
public domain without any fault of the receiving Party provided that Confidential Information shall not be deemed to have entered the
public domain where it is merely embraced by or contained in more general information that is in the public domain;by

(b)       rightfully was in the receiving Party’s possession prior to the disclosure by or for the disclosing Party (it being
understood that Confidential Information shall not be deemed to be in the receiving Party’s prior possession where it is merely
embraced by or contained in more general information that was in the receiving Party’s prior possession);;

(c)       was lawfully obtained by the receiving Party from a third party who had the right to make such disclosures; or

(d)       was developed by or for the receiving Party independently of that disclosure.

(e)       is required to be disclosed (i) under the United States securities laws or the rules and regulations promulgated
thereunder by the United States Securities and Exchange Commission, or any similar state, district, territory or local laws, rules or
regulations or similar laws, rules or regulations in foreign jurisdictions, (ii) under the Freedom of Information Act, or any other Federal
statute, or (iii) by or to the FDA, DEA or any other governmental agency, bureau or instrumentality or foreign equivalent, as part of an
NDA, IND, or ANDA filing or otherwise.

“DEA” means the Drug Enforcement Administration of the United States Department of Justice or any successor
organization.
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“DMF” means the Drug Master File with respect to an API, as filed with the FDA by Noramco or any of its Affiliates.

“Effective Date” has the meaning set forth in the introductory paragraph.

“Exchange Rate Change” has the meaning set forth in Section 6.2.2.

“FDA” means the United States Food and Drug Administration or any successor organization.

“First-Generation Product” means a Product using a current form of an available branded or generic gel capsule and
containing a first-generation formulation of the API, or a variation thereof, for the treatment of sleep related breathing disorders.

“Forecast” has the meaning set forth in Section 5.1.1.

“IND” means an Investigational New Drug Application filed or prepared to be filed with the FDA.

“Initial Price Period” has the meaning set forth in Section 6.1.1.

“Invention” means any innovation, improvement, development, discovery, method, know-how, process, technique or the like,
whether or not written or otherwise fixed in any form or medium and whether or not patentable or copyrightable, that is generated,
conceived, or reduced to practice by either Party (or any of its Affiliates or its or their respective employees, independent contractors,
subcontractors or agents), or jointly by the Parties, in connection with this Agreement; and all intellectual property rights therein.

“Losses” has the meaning set forth in Section 12.1.

“Manufacturing Interruptions” has the meaning set forth in Section 10.1.

“Manufacturing Quota” means the amount of quota allotted to Noramco by the DEA pursuant to applicable DEA
regulations so that Noramco may manufacture API.

“Manufacturing Quota Restrictions” has the meaning set forth in Section 10.2.

“NDA” means a New Drug Application filed or prepared to be filed with the FDA.

“Nonconforming API” has the meaning set forth in Section 8.1.

“Noramco” has the meaning set forth in the introductory paragraph.

“Noramco Indemnitee” has the meaning set forth in Section 12.1.

“Party” and “Parties” have the meaning set forth in the introductory paragraph.

“Price” has the meaning set forth in Section 6.1.1.

“Procurement Quota” means the amount of quota allotted to Buyer by the DEA pursuant to applicable DEA regulations so
that Buyer may receive shipments of API from Noramco.

“Procurement Quota Restrictions” has the meaning set forth in Section 10.3.

3
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“Product(s)” means any drug product, in any dosage form or strength, manufactured by or for Buyer that contains API(s),

including without limitation the First-Generation Product and the Second-Generation Product.

“Proprietary IP” has the meaning set forth in Section 14.1.

“Purchase Order” means a written order from Buyer given in accordance with this Agreement requesting API(s) to be
manufactured by Noramco and supplied to Buyer hereunder.

“Recall” has the meaning set forth in Section 9.3.

“Regulatory Authority” means any and all governmental bodies and organizations regulating the manufacture, importation,
distribution, use and/or sale of any Product.

“Representatives” has the meaning set forth in Section 13.1.

“Second-Generation Product” means a Product containing an optimized formulation of the API for the treatment of sleep
related breathing disorders.

“Specification(s)” means Noramco’s API specification(s) contained in Appendix B, subject to Section 4.3.2.

“Term” has the meaning set forth in Section 15.1.

“Year” means, (i) with respect to the first year of the Term, the period from the Effective Date up to and including December
31 of the same calendar year, (ii) with respect to the last year of the Term, the period from January 1 of such last calendar year up to
and including the date of termination or expiration of this Agreement, and (iii) for all periods of the Term in between, a calendar year.

2.       PRE-COMMERCIALIZATION AND DEVELOPMENT

2.1       Provision of API Free of Charge. Noramco shall provide, at no cost to Buyer, 100% of all API required in the
development process of (i) a First-Generation Product and (ii) a Second-Generation Product. The amount of API provided will be
sufficient for all research and development purposes, including without limitation, sufficient API to be included in the three validation
batches and to create sufficient Product for initial wholesale and retail channels, subject to the limitations in this subsection.
Notwithstanding the foregoing, the API to be supplied by Noramco free of charge shall include (i) up to [***] of API for the
development of the First-Generation Product, (ii) up to [***] of API in connection with the development of the Second-Generation
Product, (iii) up to [***] of API in connection with the commercial launch of the First-Generation Product, and (iv) at least [***] of
API, in connection with the commercial launch of the Second-Generation Product. The amounts to be provided free of charge shall be
provided by Noramco or its designee, which may include an encapsulation service provider, in such quantities as requested by Buyer,
subject to the limitations set forth in this Section 2.1, and shall be provided within 30 days of Buyers request for such API in writing.

2.2       FDA Documentation and Support. In support of any such IND or NDA filings or other FDA requests, Noramco, at its
sole cost and expense, has filed or will file and shall maintain during the Term valid DMF(s), in accordance with all applicable laws,
rules and regulations of the FDA or any other Regulatory Authority expressly identified in the Specifications. Noramco shall provide
Buyer with an access or right of reference letter entitling Buyer to make continuing reference to the Noramco DMF(s) during the Term
in connection with any regulatory filings made with the FDA by Buyer with respect to Product(s).
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2.3       Development Committee. In order to further coordinate the development efforts of the Parties, the Parties shall, within

30 days of the execution of this agreement, establish a Development Committee (“the DC”), with at least 1 member and up to 3
members appointed by each Party, which shall meet monthly or as needed during the Term, at least until the Commercialization of the
Second-Generation Product. The DC will assist the Parties in coordinating the efforts of each party in developing the First-Generation
Product and the Second-Generation Product, including setting timelines, goals and establishing procedures for communication between
the Parties.

2.4       Encapsulation Services. Noramco shall, within 30 days of the date of this Agreement, suggest by name for Buyer, free
of charge, third parties that provide encapsulation services, packaging and labeling of clinical trial gel capsule services and a vendor
that offers developmental and optimization services. Noramco will use “best efforts” to provide third party encapsulation service
provider with any regulatory, technical or similar support as it relates to the API DMF on behalf of Buyer in order to facilitate product
launch of the First-Generation Product and, if appropriate, the Second-Generation Product and will otherwise collaborate with such
vendor to facilitate such product launches.

2.5       Other Services. Noramco shall, free of charge, assist the Buyer in identifying third party service providers that can
provide packaging and labeling of the Buyer’s Products. For avoidance of doubt, Noramco’s efforts in this regard would be free of
charge, but Buyer would pay the cost of the third party service provider.

Noramco shall, free of charge, assist the Buyer in identifying third party service providers that can assist in the
development of a Second-Generation Product. For avoidance of doubt, Noramco’s efforts in this regard would be free of charge, but
Buyer would pay the cost of the third party service provider.

2.6       Regulatory Consulting. Noramco shall, free of charge, collaborate with any regulatory consulting firm or firms
engaged by the Buyer to assist in developing a strategy for the use of the API in obtaining regulatory approval to market the First-
Generation Product and/or the Second-Generation Product. In addition, Noramco shall, free of charge, make available its own
regulatory consultants, including those specializing in scheduled drugs, beginning within 10 days of the date of this Agreement.
Noramco’s regulatory consultants shall assist in preparing for and shall participate in all meetings, as appropriate and as relates to the
API, with the FDA or Drug Enforcement Administration free of charge. For avoidance of doubt, Noramco’s efforts in this regard would
be free of charge, but Buyer would pay the cost of consultants engaged by the Buyer.

2.7       Collaboration Generally. Notwithstanding the more specific requirements set forth above in this Section 2, Noramco
shall, free of charge, collaborate with other suppliers, vendors, partners or subsidiaries or affiliates of Buyer in connection with the use
of the API for the development of the First-Generation Product and Second-Generation Product, as required to facilitate a successful
regulatory filing, review, approval and commercialization of such products.

2.8       Buyer and Noramco agree to establish a definitive quality agreement (“Quality Agreement”) prior to the first delivery
of API.

3.       SUPPLY AND PROFIT SHARE POST-COMMERCIALIZATION

3.1       Supplier Qualification. Buyer shall use commercially reasonable efforts to qualify Noramco’s API as soon as
practicable for use in sufficient SKUs of its Product(s) to meet the requirements of Section 3.2. New or next generation API or a new
manufacturing site: Within six (6) months of Noramco validating a new manufacturing process or manufacturing site (“New API”),
Buyer shall file for such New API to be qualified for use in all of its Products containing such previous generation API whether
pursuant to a NDA, an ANDA, or an SNDA. Buyer shall provide Noramco with written notification of filings made in accordance with
the terms of this Section.
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3.2       Purchase and Sale.

3.2.1       Volume. Beginning in the calendar year after the Commercialization of the First-Generation Product and
subject to the terms and conditions of this Agreement, Noramco, or any of its Affiliates, shall supply to Buyer and Buyer shall purchase
from Noramco the quantities described in Section 5 of this Agreement.

3.3       Product Discontinuation. Buyer shall use commercially reasonable efforts to provide at least twelve (12) months’
advance notice to Noramco if it intends to no longer order one or more API(s) due to its election to discontinue or otherwise withdraw
from the market any Product.

3.4       Profit Share. Buyer shall pay to Noramco, in accordance with Section 3.4.1, an amount equal to [***] percent
([***]%) of the Buyer’s positive earnings before interest, tax, depreciation and amortization (“EBITDA”) from Products until the
earlier of five (5) years after the Effective Date of this Agreement or a cumulative aggregate amount of $[***] has been received by
Noramco (“Profit Share”). For the avoidance of doubt, the Years in which EBITDA is negative shall not be considered.

3.4.1       Reporting and Payment. Not later than forty-five (45) days after the end of each calendar quarter other than
at Buyer’s fiscal year end where the timeframe shall be ninety (90) days, Buyer shall:

(a)       deliver to Noramco a written report that specifies the Profit Share with respect to such calendar quarter; and

(b)       pay to Noramco the amount owed to Noramco with respect to such calendar quarter in accordance with
Section 3.4(a).

(c)       with respect to the year-end calculation, it shall include both payment for the fourth quarter and a review of
each of the prior three quarters, with any correction to be incorporated into the year-end calculation, report and payment.

3.4.2       Maintenance of Records; Audit. Upon 30 days’ prior written notice and not more than once per calendar
year, Noramco may at its cost send to Buyer an internationally-recognized accounting firm, reasonably acceptable to Buyer, to audit
Buyer’s calculation of Profit Share. If such accounting firm identifies a discrepancy in any report made during the period audited
leading to an underpayment in payments required to be made to Noramco under this Agreement, Buyer shall pay Noramco the amount
of the discrepancy within thirty (30) days of the date such accounting firm’s written report was delivered to Noramco and Buyer. If
such accounting firm identifies a discrepancy in any report made during the period audited leading to an overpayment in payments
required to be made to Noramco under this Agreement, Noramco shall pay Buyer the amount of the discrepancy within thirty (30) days
of the date such accounting firm’s written report was delivered to Noramco and Buyer. The fees charged by such accounting firm shall
be paid by Noramco, provided, however, that if such audit requires a payment by Buyer to Noramco, then the fees of such accounting
firm shall be paid by Buyer.

4.       PERMITS AND COAs

4.1       Permits. Noramco, at its sole cost and expense, will be responsible for obtaining all licenses, permits and other
governmental approvals necessary for the manufacture of the API(s); provided, that Manufacturing Quota is addressed in Section 8.
Buyer, at its sole cost and expense, will be responsible for obtaining all licenses, permits and other governmental approvals necessary
in connection with possessing, handling, storing and using API(s) following tender of delivery by Noramco and in connection with
Product(s); provided, that Procurement Quota is addressed in Section 8.
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4.2       CoAs. Noramco shall provide a certificate of analysis with each shipment of API. Buyer shall be solely responsible for
releasing API(s) in connection with the manufacture of Product(s).

5.       FORECASTS AND PURCHASE ORDERS

5.1       Forecasts.

5.1.1       Rolling Monthly Forecasts. On the first day of the month throughout the Term, beginning eighteen months
prior to the date of anticipated Commercialization of the First Generation Product, Buyer shall provide to Noramco an eighteen (18)
month rolling forecast (each, a “Forecast”) of its anticipated purchases of each API under this Agreement. The first nine (9) months of
each Forecast shall be binding on Buyer and shall constitute a firm commitment to issue a purchase order for the API indicated for such
months subject to permissible variations described in Section 5.1.2. The balance of each Forecast shall be a non-binding, good faith
estimate of Buyer’s anticipated purchases of each API during such period. Each Forecast will include information regarding quantities
suitable for planned regulatory filings, including Manufacturing Quota and Procurement Quota filings. Buyer acknowledges that any
failure by Buyer to timely provide Forecasts in accordance with this Section 5.1.1 that are reasonable in light of Buyer’s historic sales
data may prevent Noramco and Buyer from obtaining Manufacturing Quota and Procurement Quota, respectively and may prevent
Noramco or other inventory related vendors from delivering API and Product, respectively, as actually ordered by Buyer, on a timely
basis.

5.1.2       Variations. With respect to Forecasts submitted hereunder, the quantity of API(s) forecast may not deviate,
during the first six (6) months after Commercialization of the applicable Product, by more than twenty-five percent (25%), by more
than twenty percent (20%), in each forecast period thereafter for the remainder of the Term, (for example, the quantity of an API
forecasted for the fourth month of a given Forecast shall not vary by more than the applicable percentage from the quantity of such API
forecasted for the fourth month in the immediately prior Forecast; the quantity of an API forecasted for the first month of a given
Forecast shall not vary by more than the applicable percentage from the quantity of such API forecasted for the first month in the
immediately prior Forecast; etc.). For the avoidance of doubt, and except for any changes in monthly forecast amounts pursuant to the
last sentence of Section 5.1.1, in the event any Forecast overlaps with any prior Forecast with respect to the binding period described in
Section 5.1.1, Buyer acknowledges that, notwithstanding such overlap, the quantity of API in each binding period is fixed upon the
submission of the first applicable Forecast and may not be changed (by any subsequent Forecast or otherwise) without Noramco’s prior
written consent.

5.1.3       Inventory Build. Any Buyer API inventory build or targeted API inventory quantities shall be built into the
Forecast.

 
5.1.4       Planning. With respect to each Forecast, Noramco may, within nintey (90) calendar days of receipt thereof,

notify Buyer that it will not be able to meet Buyer’s anticipated demand for any API as reflected for any of months seven (7) through
eighteen (18). In such event, the Parties shall promptly meet to discuss in good faith to revise such Forecast, which shall be resubmitted
by Buyer to Noramco with quantities mutually acceptable to both Parties.
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5.2       Purchase Orders.

5.2.1       Submission. Buyer shall place Purchase Orders for the API(s) with Noramco from time to time in
accordance with this Section 5.2.1. Each Purchase Order shall (i) specify in kilograms the quantity of each API requested (subject to
Section 6.1.2); (ii) request only quantities of API consistent with the applicable binding portion of the applicable Forecast delivered in
accordance with Section 5.1.1, but subject to any variances in accordance with Section 5.1.2; (iii) specify a delivery date for each API
requested consistent with Section 5.2.2; and (iv) include the documentation required by Section 5.2.3. Noramco shall accept all
Purchase Orders that comply with the foregoing requirements. Noramco may, in its sole discretion and without liability to Buyer, reject
any Purchase Order that does not comply with any one or more of the foregoing requirements. Noramco shall notify Buyer in writing
of any such Purchase Order rejection within five (5) business days of receiving such Purchase Order. Purchase Orders shall be binding
upon Buyer when submitted to Noramco, and binding on Noramco when accepted (or not timely rejected). Notwithstanding anything
to the contrary in this Section 5.2.1, all Purchase Orders remain subject to Section 8.

5.2.2       Delivery Dates. For each API, Appendix A shall indicate the Purchase Order lead time for such API. The
delivery date requested by Buyer in any Purchase Order for such API may not be sooner than the number of months indicated in
Appendix A from the date on which Buyer submitted the Purchase Order to Noramco.

5.2.3       Documentation. If applicable, Buyer must submit with each Purchase Order a certificate of available
Procurement Quota or a completed DEA Form 222 (as set forth below), on an API-by-API basis, evidencing that Buyer will be able to
take delivery of the API(s) requested by such Purchase Order. Buyer shall submit a completed DEA Form 222 forty five (45) days in
advance of the confirmed delivery date for each order.

6.       PRICE AND PAYMENT

6.1       Pricing.

6.1.1       Base Price. The price of each API to be sold to Buyer under this Agreement (“Price”) is as set forth in
Appendix A. Such price is valid for the first Year of the Term (i.e., from the Effective Date until December 31 of the same calendar
year) (the “Initial Price Period”).

6.1.2       Repackaging Fee. The Price includes Noramco’s standard commercial packaging and fill amounts. If Buyer
requests a quantity of API lower than the standard commercial fill quantity (e.g., a partial drum), Noramco shall have the right to
charge the repackaging fee set forth on Appendix A.

6.2       Annual Price Adjustments.

6.2.1       Inflation Adjustment. Effective on January 1 of each Year following the Initial Price Period, the Price shall
automatically be adjusted to reflect inflation, [***].

6.2.2       Foreign Currency Adjustment. There shall be no foreign currency adjustment. Noramco shall invoice Buyer
in US dollars.

6.2.3       Failure to Purchase binding amounts subject to variances. During the fourth quarter of the first full year of
Commercialization, Noramco and Buyer agree to review actual purchases and open orders for the year. If the total actual purchases and
open orders for the Year do not meet the binding purchases pursuant to Section 5.1.1, subject to the variances of Section 5.1.2 for the
year, then Noramco shall have the right to: (i) adjust the Price on the open orders in the remaining portion of the fourth quarter, taking
into consideration the volume of API actually purchased by Buyer during the months of year up to the date of the review (“Adjusted
Price for Actual Purchases”); and (ii) issue an invoice to Buyer for the volume of API purchased by Buyer during to date with the
Adjusted Price for Actual Purchases (“Price Adjustment Invoice”). To calculate the amount of Price Adjustment Invoice, Noramco
shall calculate the theoretical invoice amount of the minimum amount that Buyer would have been required to purchase subject to
variances in accordance with Section 5.1.2 and compare that to the invoice amount of actual purchases. The difference shall be divided
by two and that shall be the amount of the Price Adjustment Invoice. Noramco may invoice Buyer for, and Buyer shall pay, any such
Price Adjustment Invoice.
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6.2.4       Annual Adjustments Procedure. Noramco will provide written notice to Buyer of all Price adjustments
made pursuant to Section 6.2.1 as soon as reasonably practicable following January 1 of each Year following the Initial Price Period;
provided, that no delay in providing such notice shall impair Noramco’s right to charge such adjusted Prices. Adjusted Prices shall
apply to all deliveries of API(s) made on or after the effective date of the Price adjustment, regardless of when the Purchase Order for
such API(s) was submitted.

6.3       Other Price Adjustments.

6.3.1       Due to Technical Changes. Changes to the Specifications or the applicable Quality Agreement requested by
either Party will be implemented only following a technical and cost review by the Parties and a written, signed amendment detailing
the change, and are subject to the Parties reaching agreement on appropriate revisions to the Price and allocation of any other resulting
costs. If the Parties agree to proceed with such amendment and Buyer accepts a proposed Price adjustment, Noramco shall implement
the proposed change on the agreed timeframe, and the adjusted Price shall apply only to API(s) that are manufactured under the
amended Specifications or Quality Agreement, as applicable. In addition, Buyer shall reimburse Noramco for any inventory of raw
materials, packaging or other components rendered obsolete as a result of such amendment.

6.4       Invoicing. Noramco shall invoice Buyer for API(s) purchased hereunder upon tender of delivery in accordance with
Section 7.1. Invoices shall be submitted by fax or email as Buyer may specify in writing from time to time, and a copy of the invoice
shall also be enclosed in the applicable shipment. Each invoice shall, to the extent applicable, identify Buyer’s Purchase Order number,
API batch numbers, names and quantities, Price, Incoterms, and the total amount to be remitted by Buyer.

6.5       Payment Terms. Subject to Section 6.6, Buyer shall pay Noramco all amounts due hereunder within [***] calendar
days from the date of invoice; provided, that Buyer is not obligated to pay any invoice for API with respect to which Buyer has
delivered a written objection pursuant to Section 6 until such dispute has been resolved. Buyer shall make payments by electronic
transfer of United States dollars to the account designated by Noramco in the applicable invoice (or otherwise in writing).

6.6       Payment Issues.

6.6.1       Non-Payment. Noramco shall be entitled to interest on any overdue sum at a rate equal to one and a half
percent (1.5%) per month, or the highest rate permissible under applicable law, if lower. In addition, Noramco will not be obligated to
accept or honor Buyer’s Purchase Orders or to make any shipments of API(s) hereunder should Buyer’s account with Noramco fall
greater than thirty (30) calendar days in arrears. Buyer agrees to pay all costs and expenses, including reasonable attorneys’ fees,
incurred by Noramco in the collection of any sum payable by Buyer to Noramco.
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6.6.2       Recurring Non-Payment. If Buyer’s payment is overdue (i) for two (2) or more consecutive invoices or (ii)
more than three (3) times (whether or not consecutive) in any Year, then Noramco shall have the right, in its sole discretion, to change
Buyer’s payment terms under Section 6.5 effective immediately upon written notice to Buyer.

6.6.3       Remedies Cumulative. For the avoidance of doubt, Noramco’s rights under this Section 6.6 are cumulative
and in addition to any other rights or remedies to which it may be entitled at law or in equity.

6.7       Taxes. In addition to the price for API(s), Buyer shall pay Noramco any and all governmental taxes, charges or duties
of every kind (excluding any tax based upon Noramco’s net income) that Noramco may be required to collect or pay upon sale, transfer
or shipment of API(s) under this Agreement.

7.       SHIPMENT OF API

7.1       Delivery. Noramco shall make deliveries of API(s) outside the United States to Buyer’s legal designate LDP (Landed
Duty Paid Price) Destination. Risk of loss of API(s) shall pass to Buyer in accordance with such Incoterm. Title to API(s) shall transfer
to Buyer concurrently with risk of loss. Noramco shall tender of delivery within ten (+/- 10) days of the delivery date set forth in the
applicable Purchase Order.

7.2       Packing. Noramco shall pack and label shipping containers in accordance with applicable law and transport guidelines,
and the Specifications.

8.       PRODUCT CLAIMS

8.1       Inspection and Rejection. All API may be inspected by Buyer and rejected if the API does not meet the warranty set
forth in Section 11.1(iii) (any such API, “Nonconforming API”). API will be deemed accepted if Noramco does not receive written
notice from Buyer to the contrary, setting forth in reasonable detail the claimed nonconformity and providing a sample of the alleged
Nonconforming API, within forty-five (45) calendar days after tender of delivery to Buyer of such API. If Buyer provides a written
notice of Nonconforming API, Buyer shall have no payment obligation with respect to such Nonconforming API unless and until such
API is deemed conforming pursuant to this Section 8.

8.2       Assessment. Upon receipt of a timely-delivered rejection notice and sample pursuant to Section 8.1, Noramco will
have thirty (30) calendar days to inspect the alleged Nonconforming API and make a reasonable assessment of the alleged
nonconformance. If Noramco agrees, or there is a determination under Section 8.3, that any API is Nonconforming API, then
Noramco, at its sole cost (including shipping), and as Buyer’s sole remedy, shall promptly replace the Nonconforming API. Buyer
shall, at Noramco’s election and expense, either return the Nonconforming API to Noramco or destroy the Nonconforming API and
have an authorized officer of Buyer certify such destruction in writing.

8.3       Dispute Resolution. Any dispute between the Parties concerning whether rejected API is in fact Nonconforming API
that the Parties are unable to resolve within a sixty (60) day period from Buyer’s rejection notice will be investigated in accordance
with the Quality Agreement. If the Parties still cannot agree after such investigation whether rejected API is in fact Nonconforming
API, the Parties will arrange to have samples submitted to a qualified independent laboratory mutually agreed to by Noramco and
Buyer for testing; or, in the event of a dispute related to cGMP, then to a mutually agreed upon third party expert for resolution. Such
laboratory will use the test methods contained in the applicable Specifications. The determination as to whether all or part of such API
is Nonconforming API by such laboratory or expert, as the case may be, will be final and binding on the Parties absent manifest error.
The fees and expenses of the laboratory or expert, as the case may be, incurred in making such determination will be paid by Noramco
if the API is determined to be Nonconforming API, and by Buyer in all other cases.
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9.       PRODUCT COMPLAINTS AND RECALLS

9.1       Customer Complaints. During the Term, Noramco shall reasonably cooperate with Buyer in connection with any
necessary investigation arising from customer complaints relating to Product in accordance with the Quality Agreement. Without in
any manner limiting the foregoing, each of Buyer and Noramco shall comply with FDA requirements for complaint handling. Buyer
shall maintain a system for monitoring, investigating, and following up on adverse event reports received by it involving Product(s),
and shall provide prompt notice to Noramco of any Product complaints, including, but not limited to, information concerning adverse
drug events that are required to be reported to FDA, side effects, injury, toxicity, or sensitivity reaction.

9.2       Regulatory Action. Each Party shall notify the other Party of any regulatory action or other action concerning the
safety of any API or Product in accordance with the Quality Agreement, including but not limited to FDA inspection reports, warning
letters or import alerts.

9.3       Product Recall. In the event of a Product recall, field alert, withdrawal or field correction (“Recall”) that does not
result from Nonconforming API, then, as between Noramco and Buyer, Buyer shall (i) be responsible for the expenses of the recall and
(ii) reimburse Noramco for any costs reasonably expended by Noramco to assist Buyer to investigate and/or effect the Recall. Noramco
shall, subject to Sections 12.4 and 12.5, bear the direct expenses of a Recall if the Recall would not have resulted but for Noramco’s
breach of its warranty set forth in Section 11.1(iii). For the purposes of this Section 9.3, the direct expenses of recall shall mean the
expenses of notification and destruction or return of the Recalled Product and the cost of the API(s) used in the Recalled Product.

10.       SUPPLY ISSUES

10.1       Manufacturing Interruptions. Buyer acknowledges that the day-to-day manufacturing operation of the facilities used
by Noramco to produce API(s) may be subject to interruptions, fluctuations, slow-downs, suspensions and reductions in the ordinary
course of business due to a variety of reasons (“Manufacturing Interruptions”). If Noramco believes that a Manufacturing
Interruption is reasonably likely to result in a material reduction of any API available to be delivered to Buyer, Noramco shall notify
Buyer and consult with Buyer about such Manufacturing Interruption prior to or as soon as reasonably possible after the
commencement of such Manufacturing Interruption. After any Manufacturing Interruption resulting in a material reduction of any API
terminates, Noramco shall promptly communicate to Buyer regarding such Manufacturing Interruption, the reason therefor, the actions
taken, and any corrective actions possible to prevent a repeat event.

10.2       Manufacturing Quota Restrictions. Buyer acknowledges that the production and supply of API(s) is contingent upon
DEA rules, orders, or directives related to manufacturing quotas for API(s), which may limit or restrict the manufacture or supply of
API(s) by Noramco to Noramco’s customers (“Manufacturing Quota Restrictions”). If Noramco believes that a Manufacturing Quota
Restriction is reasonably likely to result in a material reduction or suspension of the delivery of an API to Buyer, Noramco shall
promptly consult with Buyer to coordinate with respect to their respective obligations, in accordance with Sections 10.4 and 10.5.

10.3       Procurement Quota Restrictions. It is the sole responsibility of Buyer, and Buyer shall use commercially reasonable
efforts, to obtain Procurement Quota for API(s). Noramco acknowledges that Buyer’s receipt of API manufactured by Noramco is
contingent upon DEA rules, orders, or directives related to procurement quotas for API(s) that may limit or restrict Noramco’s
customers from receiving API(s) manufactured by Noramco (“Procurement Quota Restrictions”). If Buyer believes that a
Procurement Quota Restriction is reasonably likely to result in Buyer’s inability to take delivery of any API from Noramco on the
delivery date set forth in the applicable Purchase Order, Buyer shall promptly consult with Noramco to coordinate with respect to their
respective obligations, in accordance with Section 10.4.
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10.4       Failure to Obtain Quota. Each Party shall use commercially reasonable efforts to prepare and plan for the supply and
purchase of API(s) against Purchase Orders given in accordance with this Agreement, in anticipation of each Party receiving applicable
quota from the DEA. However, in the event that a Party has not obtained the necessary Manufacturing Quota or Procurement Quota, as
the case may be, to allow it to perform its obligations under this Agreement, such Party shall promptly inform the other Party in
writing. In the event that there is not sufficient Manufacturing Quota or Procurement Quota with respect to an outstanding Purchase
Order for an API, such Purchase Order shall nonetheless remain valid and binding upon the Parties; provided, that the Parties shall
adjust the delivery date set forth in such Purchase Order for a period not to exceed two (2) months, so as to permit receipt of the
necessary Manufacturing Quota or Procurement Quota, as the case may be. In the event that Manufacturing Quota is not received
within two (2) months of the originally scheduled API delivery date, then such Purchase Order may be, but is not required to be,
cancelled by Buyer by written notice to Noramco. Cancellation of such Purchase Order shall be Buyer’s sole and exclusive remedy due
to a Manufacturing Quota Restriction. In the event that Buyer has not obtained Procurement Quota within one (1) month of the
originally scheduled API delivery date, then such Purchase Order may be, but is not required to be, cancelled by Noramco by written
notice to Buyer. Cancellation of such Purchase Order shall be Noramco’s sole and exclusive remedy due to a Procurement Quota
Restriction; provided, however that Buyer shall not be relieved of its binding purchase requirement, subject to variance under Section
5.. Alternatively, Noramco may elect, in lieu cancellation, to store such API subject to such Procurement Quota Restriction for a period
not to exceed three (3) months after the originally scheduled API delivery date at Buyer’s reasonable expense. If Buyer still has not
obtained Procurement Quota by the end of such three (3) month period, Noramco may, in its sole discretion, dispose of such API at
Buyer’s reasonable expense and invoice Buyer for full payment for such API under the applicable Purchase Order.

10.5       Allocation and Cooperation. Buyer recognizes that, due to Manufacturing Interruptions or Manufacturing Quota
Restrictions, Noramco may produce less API in any given time period than anticipated, and that Noramco may, at its discretion,
allocate its available supply of API among its customers, itself, and its Affiliates on such basis as Noramco deems fair and reasonable.
Notwithstanding the above, Noramco shall (i) use commercially reasonable efforts to minimize interruptions in the supply of API to
Buyer and (ii) use commercially reasonable efforts to coordinate with Buyer to mitigate against the consequences of any shortages
related to Manufacturing Interruptions or Manufacturing Quota Restrictions.

10.6       No Liability for Interruptions and Restrictions. Noramco shall not be liable to Buyer for any damage, inconvenience,
penalty or other consequence that may arise from any Manufacturing Interruptions, Manufacturing Quota Restrictions or Procurement
Quota Restrictions.

11.       WARRANTIES; DISCLAIMER

11.1       Noramco Warranties. Noramco hereby represents, warrants and covenants to Buyer that (i) it has the corporate
authority to enter into this Agreement and to perform its obligations hereunder; (ii) it is not subject to any legal, contractual or
regulatory restriction, limitation or conditions that could reasonably be expected to affect adversely its ability to perform hereunder,
subject to Article 8; and (iii) all API sold to Buyer under this Agreement shall, as of tender of delivery in accordance with Section 7.1
from the Noramco facility designated on Appendix A, have been manufactured in accordance with cGMP and conform to the
Specifications.
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11.2       Buyer Warranties. Buyer hereby represents, warrants and covenants to Noramco that (i) it has the corporate authority

to enter into this Agreement and to perform its obligations hereunder; (ii) it is not subject to any legal, contractual or regulatory
restriction, limitation or conditions that could reasonably be expected to affect adversely its ability to perform hereunder, subject to
Section 8; and (iii) all API supplied to Buyer by Noramco hereunder shall be held, used and disposed of by Buyer in accordance with
all applicable laws, rules and regulations, and Buyer will otherwise comply with all laws, rules and regulations applicable to Buyer’s
performance under this Agreement and its manufacture, distribution and/or sale of Product(s).

11.3       Disclaimer of Warranties. THE PARTIES AGREE THAT, EXCEPT AS EXPRESSLY SET FORTH IN THIS
SECTION 9, NEITHER PARTY MAKES ANY REPRESENTATIONS OR EXTENDS ANY WARRANTIES OF ANY KIND, AND
THE LIMITED REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS SECTION 9 ARE THE SOLE
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE API(s) AND THE PRODUCT(s) AND ARE MADE
EXPRESSLY IN LIEU OF AND EXCLUDE ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS AND ALL
OTHER EXPRESS OR IMPLIED WARRANTIES PROVIDED BY APPLICABLE LAW, INCLUDING BUT NOT LIMITED TO
THE UCC AND THE UN CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS.

12.       INDEMNIFICATION; LIMITATIONS OF LIABILITY; INSURANCE

12.1       Indemnification by Buyer. Buyer shall indemnify, defend and hold Noramco and each of its Affiliates and its and
their respective officers, directors, employees and agents (each, a “Noramco Indemnitee”) harmless from and against any liability,
loss, costs, damage and/or expense, including without limitation, reasonable attorneys’, experts’ and consultants’ fees and
disbursements (“Losses”) in connection with any and all suits, investigations (governmental or otherwise), claims, proceedings or
demands (each, an “Action”) initiated or filed against a Noramco Indemnitee by a third party to the extent resulting from or arising out
of (i) any breach of any representation, warranty or covenant hereunder by any Buyer Indemnitee (ii) a Buyer Indemnitee’s negligence
or willful misconduct or (iii) the manufacture, use or sale of Product by or for Buyer, including in connection with intellectual property
or product liability; in each case except to the extent of Noramco’s indemnity obligations pursuant to Section 12.2. In addition, Buyer
shall indemnify, defend and hold the Noramco Indemnitees harmless from and against any Losses to the extent resulting from or
arising out of any filings with any regulatory authority (including the FDA) by or for Buyer or any of its Affiliates or licensees,
including filings under 21 U.S.C. 355 and/or Section 505 of the U.S. Food and Drug Act, as now or hereafter in effect, or under similar
law (including non United States law), and related claims or proceedings (including Losses associated with Noramco’s obligation to
respond to third party subpoenas).

12.2       Indemnification by Noramco. Noramco shall indemnify, defend and hold Buyer and each of its Affiliates and its and
their respective officers, directors, employees and agents (each, a “Buyer Indemnitee”) harmless from and against any Losses in
connection with any Action by a third party to the extent resulting from or arising out of (i) any breach of any representation, warranty
or covenant hereunder [(including in the Quality Agreement attached as Appendix C hereto)] by any Noramco Indemnitee or (ii) a
Noramco Indemnitee’s negligence or willful misconduct; in each case except to the extent of Buyer’s indemnity obligations pursuant to
Section 12.1.
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12.3       Indemnification Procedure. Upon the occurrence of an event that entitles a Noramco Indemnitee or a Buyer
Indemnitee to indemnification under Section 12.1 or 12.2, respectively, the indemnified Party shall give prompt written notice to the
indemnifying Party providing reasonable details of the nature of the event and basis of the indemnity claim and further expressly
stating therein that it is seeking indemnity pursuant to this Agreement. For the avoidance of doubt, and without prejudice to the
indemnified Party’s obligation to give prompt written notice, an indemnifying Party’s knowledge of events or circumstances pursuant
to which an indemnified Party might seek indemnification, including but not limited to correspondence between the Parties regarding a
matter for which indemnity is not expressly sought, shall not constitute the notice required by this provision, and any attorneys, experts
or consultant fees or expenses incurred by an indemnified Party prior to proper notice shall be the sole responsibility of such Party;
provided, that any failure to give such timely notice shall not bar any indemnification claim unless and to the extent the indemnifying
Party shall be or has been materially prejudiced by failure to receive such timely notice. The indemnifying Party will have the right, at
its expense and with counsel of its choice, to defend, contest, or otherwise protect against any Action subject to indemnity. The
indemnified Party will also have the right, but not the obligation, to participate, at its own expense, in the defense thereof with counsel
of its choice. The indemnified Party shall cooperate to the extent reasonably necessary to assist the indemnifying Party in defending,
contesting or otherwise protesting against any Action subject to indemnity so long as the reasonable cost in doing so is paid for by the
indemnifying Party. If the indemnifying Party fails, within thirty (30) calendar days after receipt of a notice described in the first
sentence of this Section 12.3 (i) to notify the indemnified Party of its intent to defend or (ii) to defend, contest or otherwise protect
against any Action subject to indemnity or fails to diligently continue to provide the defense after undertaking to do so, the indemnified
Party will have the right, upon ten (10) calendar days’ prior written notice to the indemnifying Party, to defend, settle and satisfy any
Action subject to indemnity and recover the costs of the same from the indemnifying Party. No Action subject to indemnity may be
settled other than by the Party defending the same, and then only with the consent of the other Party, which shall not be unreasonably
withheld; provided, however, that the indemnifying Party shall have no obligation to obtain the consent to any settlement that does not
impose on the indemnified Party (including any Buyer Indemnitee or Noramco Indemnitee, as the case may be) any liability or
obligation, whether financial or otherwise, and does not admit to any wrongdoing by the indemnified Party (including any Buyer
Indemnitee or Noramco Indemnitee, as the case may be).

12.4       No Consequential Damages. Neither Party shall be liable to the other Party for special, indirect, incidental, punitive
or consequential damages, or lost profits, revenues, anticipated savings, opportunity, business, goodwill or data, even if designated
direct damages, whether in contract, warranty, negligence, tort, strict liability or otherwise, even if such Party has been advised of the
possibility thereof.

12.5       Limitation on Liability. Noramco’s maximum liability under this Agreement for any reason whatsoever, including its
indemnity obligations, shall not exceed the total Price paid to Noramco for the API giving rise to the claim; provided, that the
foregoing shall not limit Noramco’s liability for damages arising from its gross negligence or willful misconduct.

12.6       Insurance. Each Party shall, at its own expense, obtain and maintain during the Term and for three (3) years
thereafter, insurance on a claims-made basis, in amounts and types that would reasonably be expected to cover any liabilities arising
from such Party’s indemnification obligations under this Agreement. Such insurance shall be maintained with companies having an
A.M. Best’s rating of A- VII or better. Each Party shall provide the other Party, upon request, with certificates of insurance evidencing
the insurance hereunder. Each Party shall name the other Party and its officers, directors, employees and agents as additional insureds
on all applicable policies of insurance hereunder.

13.       CONFIDENTIALITY

13.1       Obligations of Non-Disclosure. Each Party agrees that (i) it will not disclose any Confidential Information to any
third party at any time during the Term without the prior written consent of the disclosing Party and (ii) it will not make use of any
Confidential Information for any purpose other than the performance of its obligations under this Agreement. Notwithstanding the
foregoing, a Party may disclose Confidential Information to its Affiliates, and to its and their respective officers, directors, employees,
independent contractors, professional consultants (including attorneys and accountants), and agents (“Representatives”), in each case
who have a specific need to know such Confidential Information, who are bound by obligations of confidentiality and non-use at least
as stringent as those set forth in this Agreement, and who have been made aware of the receiving Party’s obligations under this
Agreement. The receiving Party shall be liable to the disclosing Party for any breach of this Section 11 caused by the receiving Party’s
Representatives.
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13.2       Compelled Disclosure. Notwithstanding Section 13.1, either Party may disclose Confidential Information as required
by law, regulation or court order or by the listing standards, rules or agreements of any public exchange on which any securities of the
receiving Party are listed so long as the receiving Party (i) uses commercially reasonable efforts to give the disclosing Party as much
prior notice of such required disclosure as circumstances permit, (ii) allows the disclosing Party to contest such disclosure or to seek a
protective order or similar remedy, and reasonably cooperates with the disclosing Party in such efforts, and (iii) limits the disclosure to
only the information required to be disclosed. The receiving Party may disclose Confidential Information without notice to any
regulatory authority in connection with any routine examination, investigation, regulatory sweep or other regulatory inquiry not
specifically targeted to the disclosing Party.

13.3       Ownership. As between the Parties, Confidential Information is and shall remain the property of the disclosing Party,
and the disclosing Party shall retain all right, title and interest in and to its Confidential Information. Neither this Agreement nor the
disclosure of Confidential Information hereunder grants or implies to the receiving Party any right or license to use or practice any
intellectual property of the disclosing Party.

13.4       Return. Upon the expiration or termination of this Agreement, or upon the disclosing Party’s earlier written request,
the receiving Party shall immediately cease using all Confidential Information and shall return all Confidential Information to the
disclosing Party within thirty (30) calendar days (or, with the disclosing Party’s permission, destroy it and certify as to such
destruction), along with all copies and reproductions. Notwithstanding the foregoing, (i) the receiving Party may retain a single copy of
Confidential Information in the files of its confidential archives or its legal counsel for the purposes of monitoring compliance with the
confidentiality provisions of this Agreement and for the purposes of proving what was disclosed, (ii) the receiving Party is not required
to return or destroy any Confidential Information if doing so would violate any law, regulation or court order, (c) the receiving Party
shall not be required to expunge any minutes or written consents of its board of directors (or equivalent governance body), and (iv) to
the extent that the receiving Party’s computer back-up or archiving procedures create copies of Confidential Information, the receiving
Party may retain such copies for the period it normally archives backed-up computer records, so long as such copies are not readily
accessible and are not used or consulted for any purpose other than disaster recovery. Any Confidential Information retained pursuant
to the foregoing sentence shall remain subject to this Agreement until destroyed or no longer deemed Confidential Information based
on the exclusions to the definition of Confidential Information.

13.5       Duration. The confidentiality and non-use obligations of this Section 11 shall remain in effect throughout the Term
and for a period of five (5) years thereafter; provided, that Confidential Information that is otherwise protected by law or regulation
(e.g., trade secret and data privacy) shall remain protected as, and for as long as, such law or regulation requires.

14.       INTELLECTUAL PROPERTY

14.1       Proprietary IP. For purposes of this Agreement: (i) all intellectual property owned by a Party or any of its Affiliates
as of the Effective Date shall be deemed owned by such Party; (ii) all intellectual property licensed to a Party or any of its Affiliates by
a third party at any time during the Term shall be deemed owned by such Party; and (iii) all intellectual property generated, conceived
or reduced to practice by or for a Party or any of its Affiliates outside the scope of activities under this Agreement shall be deemed
owned by such Party (the foregoing collectively, a Party’s “Proprietary IP”).
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14.2       Inventions. All Inventions, to the extent (i) specific to the development, manufacture, use or sale of any Product(s) or
(ii) dependent on Buyer’s Proprietary IP, shall be the exclusive property of Buyer. All other Inventions shall be the joint property of
Buyer and Noramco. The Parties shall cooperate to achieve the allocation of rights to Inventions anticipated herein. Each Party shall be
solely responsible for the costs of filing, prosecution and maintenance of patents and patent applications on, and otherwise protecting,
its Inventions.

14.3       Licenses. Buyer hereby grants to Noramco a non-exclusive, paid-up, royalty-free, non-transferable, sublicensable
(solely to Noramco’s subcontractors), license during the Term to use any intellectual property (including Buyer’s Inventions pursuant
to Section 14.2) necessary for the performance of Noramco’s obligations under this Agreement, including any Buyer-provided
Specifications.

14.4       Infringement. If Noramco’s process of manufacture of an API becomes or is likely to become the subject of an
infringement claim or action, Noramco shall notify Buyer of such infringement claim or action (or potential claim or action) within 10
days. If Noramco’s process of manufacture of an API becomes or is likely to become the subject of an infringement claim or action,
Noramco may, in its sole discretion, (i) procure, at a cost to be reasonably allocated between the Parties, the right to use the applicable
intellectual property in the process for manufacture of such API, (ii) change the process of manufacture with the intent of overcoming
such allegation of infringement or (iii) if, in Noramco’s sole discretion, neither (i) nor (ii) above are commercially reasonable,
terminate this Agreement. If Noramco’s process of manufacture of an API becomes the subject of an infringement claim or action and
Buyer determines, in its sole discretion, that its supply of API may be threatened, Buyer may (i) terminate this agreement, or (ii)
notwithstanding the exclusive nature of this Agreement, enter into a contract with an alternative provider of API. The foregoing,
together with any right to indemnity pursuant to Section 12.2 shall be Buyer’s sole remedy in respect of any breach of the warranty set
forth in Section 11.1(iii).

15.       TERM AND TERMINATION

15.1       Term. The initial term of this Agreement shall commence as of the Effective Date and shall expire five (5) years after
commercialization of first and second generation Products unless sooner terminated as expressly provided for in this Agreement.
Thereafter, the term of this Agreement shall automatically renew for successive periods of two (2) calendar year each, unless written
notice of termination is given by a Party to the other at least six (6) months before the expiration of the initial term or the completion of
the then-current renewal term, as the case may be, or unless sooner terminated as expressly provided for in this Agreement. The initial
term and any renewal term are referred to as the “Term”.

15.2       Termination for Breach. This Agreement may be terminated by either Party if the other Party (the “Breaching
Party”) is in material breach of any of its obligations hereunder (including, without limitation, any payment obligations) as follows: (i)
the terminating Party must send written notice of the material breach to the Breaching Party, (ii) if the breach is of a payment
obligation, the termination becomes effective ninety (90) calendar days after the date of such written notice if the Breaching Party has
not cured such breach within such period, and (iii) for all other breaches, the termination becomes effective ninety (90) calendar days
after the date of such written notice if the Breaching Party has not cured such breach within such period; provided, that if the material
breach is not capable of being cured within that ninety (90) day period, and the Breaching Party has commenced within that ninety (90)
day period activities reasonably expected to cure that material breach and thereafter uses diligent efforts to complete the cure as soon as
practicable, the Breaching Party shall have up to an additional ninety (90)) days to cure such breach (for an aggregate cure period equal
to one hundred eighty (180) calendar days from the date written notice of the material breach was first given).
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15.3       Termination for Bankruptcy. Either Party may terminate this Agreement without prior notice to the other upon the
occurrence of any of the following involving the other Party:

(a)       that other Party files a petition seeking an order for relief under the Federal Bankruptcy Code (Title 11 of the
United States Code), as now or hereafter in effect, or under similar law (including non United States law), or files a petition in
bankruptcy or for reorganization or for an arrangement pursuant to any state bankruptcy law or any similar state law (including non
United States law); or

(b)       an involuntary case against that Party as debtor is commenced by a petition under the Federal Bankruptcy
Code (Title 11 of the United States Code), as now or hereafter in effect, or under similar law (including non United States law), or a
petition or answer proposing the adjudication of that Party as a bankrupt or its reorganization pursuant to any state bankruptcy law or
any similar state law (including non United States law) is filed in any court and not dismissed, discharged or denied within sixty (60)
calendar days after the filing thereof; or

(c)       a custodian, receiver, United States Trustee, trustee or liquidator of that Party or of all or substantially all of
that other Party's property is appointed in any proceedings brought by that Party; or if any custodian, receiver, United States Trustee,
trustee or liquidator is appointed in any proceedings brought against that Party and is not be discharged within sixty (60) calendar days
after that appointment, or if that Party consents to or acquiesce in that appointment; or

(d)       if that other Party makes an assignment for the benefit of creditors, or admits in writing its inability to pay its
debts generally as they become due.

15.4       Other Termination Rights. Either Party may terminate this Agreement upon written notice as provided in Section
18.2; and Noramco may terminate this Agreement upon written notice to Buyer as provided in Section 14.4.

15.5       Obligations on Termination. Any expiration or termination of this Agreement does not release the Parties from any
liabilities or obligations that accrued as of the date thereof. In addition, the obligations undertaken by each Party under Sections 3.2.1,
6.1, 6.4 through 6.7, 11.3, and 15.5, as well as Sections 8, 9, 12, 13, 14, and 16 through 27 (excluding 24.2), shall survive termination
or expiration of this Agreement indefinitely or for such shorter period as is provided in such Sections.

16.       INDEPENDENT CONTRACTORS

The status of the Parties under this Agreement is that of independent contractors. Nothing is this Agreement may be construed
as establishing a partnership or joint venture relationship between the Parties. Neither Party has the right to enter into any agreements
on behalf of the other Party, nor may it represent to any person that it has that right or authority.

17.       NOTICES

All notices, requests, demands and other communications under this Agreement shall be in writing, shall be deemed to have
been duly given if addressed and sent to the contact information below, and shall be deemed to have been made: (i) on the date of
service if served personally on the Party; (ii) on the second business day after delivery to an overnight courier service if first available
delivery is indicated and paid for; (iii) on the third business day after mailing if mailed to the Party to whom notice is to be given, by
first class mail, registered or certified, postage prepaid; or (iv) on the date of transmission, if sent by email with confirmation of
transmission. Either Party may change its contact information for purposes of this Section 15 by giving the other Party written notice of
the new contact information in the manner set forth above.
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 If to Buyer: RespireRx Pharmaceuticals Inc.
  126 Valley Road, Suite C
  Glen Rock, NJ 07452
  Facsimile No.: 415-887-7814
  Email: jmargolis@respirerx.com with copies to alippa@respirerx.com and
  rpurcell@respirerx.com and james.fischer@dbr.com
   
 If to Noramco: Noramco, Inc.
  500 Swedes Landing Road
  Wilmington, Delaware 19801
  Attention: Vice President Marketing & Business Development
  Facsimile No.: 302-761-2913
 
18.       FORCE MAJEURE

18.1       Force Majeure Events. Neither Party will be liable for non-performance or delay in the fulfillment of its obligations
when that non-performance or delay is occasioned by any cause beyond the reasonable control of such Party, including without
limitation, acts of God, fire, flood, earthquakes, explosions, sabotage, strikes, or labor disturbances (regardless of the reasonableness of
the demands of the labor force), civil commotion, riots, military invasions, wars, failure of utilities, failure of carriers, inability to
obtain any required raw material, energy source, equipment, labor or transportation, at prices and on terms Noramco deems practicable
from its usual sources of supply or any acts, restraints, requisitions, regulations, or directives issued by a competent government
authority, including changes in law or regulation (“Force Majeure Events"); provided, that a Force Majeure Event shall never excuse
a Party from paying any sum of money owed under the terms of this Agreement.

18.2       Discharge of Obligations. In the event that either Party is prevented from discharging its obligations under this
Agreement on account of a Force Majeure Event, that Party shall promptly notify the other, and shall nevertheless make every
reasonable endeavor, in the utmost good faith, to discharge its obligations, even if in a partial or compromised manner. In the event that
a Force Majeure Event continues for a period of one hundred eighty (180) consecutive calendar days, or for periods which aggregate
one hundred eighty (180) days during any three hundred sixty five (365) day cycle, the Party not claiming the Force Majeure Event
will be entitled to terminate this Agreement on written notice to the affected Party, but without penalty or liability to the affected Party,
subject to Section 15.5.

19.       ENTIRE AGREEMENT; MODIFICATION

This Agreement, including the appendices hereto, which are hereby incorporated by reference, constitutes the entire agreement
of the Parties with respect to its subject matter and supersedes all prior agreements, arrangements, dealings and writings between the
Parties that relate to the matters covered herein. Any terms and conditions of an invoice, acknowledgement or similar document
provided by Noramco for API, or any terms and conditions of purchase orders or similar document provided by Buyer for API which
are inconsistent with or in addition to the terms of this Agreement shall be null and void. In the event of a conflict between the terms
and conditions of this Agreement and the terms and conditions of the Quality Agreement set forth in Appendix C, this Agreement shall
prevail. Except as expressly provided herein, this Agreement may not be amended or modified except in writing executed by the duly
authorized representatives of both Parties.
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20.       WAIVER

No waiver of a breach or default hereunder will be considered valid unless in writing and signed by the Party giving that
waiver, and no waiver will be deemed a waiver of any subsequent breach or default of the same or similar nature.

21.       DISPUTE RESOLUTION

21.1       Mediation. Any controversy or claim arising out of or relating to this Agreement, including any such controversy or
claim involving any Affiliate of any Party (a “Dispute”), shall first be submitted to non-binding mediation according to the
Commercial Mediation Procedures of the American Arbitration Association (“AAA”) (see www.adr.org). Such mediation shall be
attended on behalf of each Party for at least one session by a senior business person with authority to resolve the Dispute. Any period
of limitations that would otherwise expire between the initiation of a mediation and its conclusion shall be extended until twenty (20)
calendar days after the conclusion of the mediation.

21.2       Arbitration. Any Dispute that cannot be resolved by mediation within forty-five (45) calendar days of notice by one
party to the other of the existence of a Dispute (unless the Parties agree to extend that period) shall be resolved by arbitration in
accordance with the Commercial Arbitration Rules of the AAA (“AAA Rules”; see www.adr.org) and the Federal Arbitration Act, 9
U.S.C. §1 et seq.. The arbitration shall be conducted in Delaware, by one arbitrator appointed in accordance with the AAA Rules.

21.3       Limited Discovery. The arbitrator shall follow the ICDR Guidelines for Arbitrators Concerning Exchanges of
Information in managing and ruling on requests for discovery. The arbitrator, by accepting appointment, undertakes to exert her or his
best efforts to conduct the process so as to issue an award within eight (8) months of her or his appointment; provided, that failure to
meet that timetable shall not affect the validity of the award.

21.4       Governing Law. The arbitrator shall decide the Dispute in accordance with the substantive law of Delaware. All
documents and proceedings in connection with any Dispute shall be in the English language.

21.5       Awards. The arbitrator may not award any damages inconsistent with Section 10, nor may the arbitrator apply any
multiplier to any award of actual damages, except as may be required by statute. The Party that prevails in any Dispute resolution
proceeding shall have the right to recover from the other Party its costs and expenses incurred in such Dispute, including reasonable
fees for attorneys, expert witnesses and court costs, in addition to any other relief awarded. The award of the arbitrator may be entered
in any court of competent jurisdiction.

21.6       Injunctive Relief. Notwithstanding anything to the contrary in this Section 19, in connection with any actual or
threatened breach of Section 11, the parties acknowledge and agree that, due to the unique nature of the Confidential Information, a
breach of Section 11 may cause irreparable damage to the disclosing Party for which monetary damages would be inadequate.
Accordingly, the disclosing Party shall be entitled to seek injunctive relief or other remedies from any court of competent jurisdiction,
and the Parties waive the requirement of any bond being posted as security in any application for such relief.
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22.       SEVERABILITY

Should any part or provision of this Agreement be held unenforceable or in conflict with applicable law, the invalid or
unenforceable part or provision will, provided that it does not go to the essence of this Agreement, be replaced with a revision that
accomplishes, to the extent possible, the original commercial purpose of that part or provision in a valid and enforceable manner, and
the balance of this Agreement remains in full force and effect and binding upon the Parties.

23.       SUCCESSORS AND ASSIGNS

This Agreement may not be assigned or otherwise transferred by a Party without the prior written consent of the other Party;
provided, that either Party may, without such consent, but with notice to the other Party, assign this Agreement, in whole, (i) in
connection with the transfer or sale of all or substantially all of its assets or the line of business for the API or Product to which this
Agreement relates, (ii) to a successor entity or acquirer in the event of a merger, consolidation or change of control, or (iii) to any
Affiliate. Any purported assignment in violation of the preceding sentence will be void. Any permitted assignee will assume the rights
and obligations of its assignor under this Agreement.

24.       THIRD PARTIES

24.1       No Benefit to Third Parties. The representations, warranties, covenants and agreements set forth in this Agreement
are for the sole benefit of the Parties and their successors and permitted assigns, and shall not be construed as conferring any rights on
any other persons or entities.

25.       PUBLICITY

Neither Party may make any press release or public statement regarding the subject matter of this Agreement or the existence
thereof or use the other Party’s or its Affiliates’ names, trademarks, logos, symbols or other image in any form of advertising,
promotion or publicity without the prior written consent of the other Party, except to the extent that the press release or public
statement may be required by applicable law.

26.       CONSTRUCTION

The division of this Agreement into sections, subsections and Appendices and the insertion of headings are for convenience of
reference only and shall not affect the interpretation of this Agreement. Unless otherwise indicated, any reference in this Agreement to
a Section or Appendix refers to the specified Section or Appendix to this Agreement. In this Agreement, the terms “this Agreement”,
“hereof”, “herein”, “hereunder” and similar expressions refer to this Agreement as a whole (including the Appendices) and not to any
particular part, Section, Appendix or the provision hereof. The word “including” (with its grammatical variations) means “including
without limitation,” “including but not limited to”, or words of similar import. The language in this Agreement is to be construed in all
cases according to its fair meaning. Noramco and Buyer acknowledge that each Party and its counsel have reviewed and revised this
Agreement and that any rule of construction, to the effect that any ambiguities are to be resolved against the drafting party, are not to be
employed in the interpretation of this Agreement.
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27.       COUNTERPARTS

This Agreement may be executed in counterparts, each of which will be an original as against either Party whose signature
appears thereon, but all of which together constitutes one and the same instrument. This Agreement may be delivered electronically by
email of a signed PDF copy.

 
[Remainder of Page is Intentionally Blank]
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IN WITNESS WHEREOF, each of the Parties has caused its duly authorized representative to execute this Agreement as of
the Effective Date.

RESPIRERX PHARMACEUTICALS, INC.  NORAMCO, INC.
   

Signature: /s/ Jeff Eliot Margolis  Signature: /s/ William B. Grubb III
   
 Print Name: Jeff Eliot Margolis  Print Name: William B. Grubb III 
   
Title: Senior Vice President, Chief Financial Officer, Treasurer
and Secretary

 Title: VP Global Business Development and Innovation

 
Signature page to Development and Supply Agreement
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APPENDIX A

API(s), Pricing and Firm Purchase Order Lead Time with Forecast Post-Commercialization
 

API

Minimum
Percentage

per Year
(§1.2.1)

Price per
[***] (US$)
for Initial

Price Period
(§4.1.1)

Standard
Packaging,

Fill &
Weight*
(§4.1.2)

Minimum
Quantity per

Year
(§1.2.2)

Manufacturing Facility
Location(s)

(§9.1)

Firm PO
Lead Time

with
Forecast
(§3.2.2)

Exchange
Rate

Adjustment
(§4.2.3)

Dronabinol
[***]

[***]% $ [***] [***] [***] [***] [***] NO (to be
invoiced in
US dollars

* Purchase Orders for API not in full standard packaging increments listed shall be subject to a repackaging fee of $[***] per repack.
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APPENDIX B
Specifications

Dronabinol [***] Specifications
 

Test Parameter Acceptance Criteria Test Methods
   
[***] [***] [***]
   

  
CONFIDENTIAL

 
 



 



 
FORM OF

 
CONVERTIBLE PROMISSORY NOTE

 
$[______] [______], 20[__]
 

FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (“RespireRx” or the
“Borrower”), with a mailing address at 126 Valley Road, Suite C, Glen Rock, New Jersey 07452, hereby promises to pay, unless
previously converted, on the earlier of the business day following the first closing of the next exempt private securities offering of
RespireRx, or, if not converted or repaid earlier, then on February 28, 2019 (the “Final Maturity Date”), and to the order of [___Name
of lender__] (the “Lender”), with an address of [___Address of lender___], or at such other place as the holder hereof may designate
in writing, the principal sum of [__Amount in words ] Dollars ($[_Amount in numbers__]), together with interest thereon at the
interest rate as set forth herein (the “Loan”). The Lender’s books and records as to amounts due under this Note shall be conclusive
absent manifest error.
 

Principal and Interest. Principal and accrued interest thereon shall be immediately due and payable on February 28,
2019. Interest shall accrue on the outstanding principal amount at a rate equal to 10% per annum. Interest shall be calculated on the
basis of the actual number of days elapsed and a year of 360 days. Each year that any principal is outstanding and unpaid, any accrued
but unpaid interest shall be added to the principal balance on the anniversary date of this Note.
 

Payments; Prepayments.
 

(a) Payment, when paid, shall be applied first to the payment of all interest accrued and unpaid on this Note and then
to payment on account of the principal hereof.
 

(b) This Note may be prepaid in whole or in part at any time, without premium or penalty. Each prepayment must be
accompanied by a written notice of such prepayment indicating the amount of such payment to be applied as a prepayment of principal.
 

(c) For clarity, Lender shall be entitled to retain the warrants described below, issued in connection with the Loan if
the Loan is repaid.
 

Conversion
 

Lender shall have the right, but not the obligation to convert the principal and accrued interest of the Loan, into the
first closing of the next exempt private securities offering of RespireRx and if so converted, the loan shall be deemed cancelled, repaid
or otherwise deemed null and void and Lender shall become an investor is such offering and shall receive the securities being offered
in such offering. For clarity, Lender shall be entitled to retain the warrants described below, issued in connection with the Loan if the
Loan is converted.
 
 



 
 

Warrants
 

Lender shall be entitled to receive, upon the making of the Loan, a common stock purchase warrant to purchase up to
[__number__] shares of RespireRx’s common stock, par value $0.001, for a period of five years from the date of issuance of the
warrant, at an exercise price of $1.50 per share of common stock. The warrant shall be substantially in the form attached hereto as
Exhibit A.
 

Default. If the Borrower fails to make any payment when the same shall become due and payable, then the holder of
this Note may declare to the Borrower, in writing, the unpaid principal balance under this Note to be immediately due and payable
(such notification, a “Notice of Default”), and upon delivery of such Notice of Default to Borrower, such balance shall become due
and payable without presentation, protest or further demand or notice of any kind, all of which are hereby expressly waived, and the
holder of this Note shall be entitled to receive, to the extent lawful, all costs, including reasonable attorney’s fees and expenses, for the
collection of such amounts, and, in addition, as a one-time penalty, 10% of the amount of principal plus accrued interest outstanding at
the time the Notice of Default is received by Borrower. Interest shall continue to accrue at a rate equal to 10% per annum from the date
of the Notice of Default until all amounts including principal, interest, costs and any penalties are paid.
 

Time is of the Essence. Time is of the essence with respect to each and every term and provision of this Note.
 

Waiver. The Borrower hereby waives, unless otherwise provided for in this Note, demand, notice of presentment,
protest, notice of dishonor and protest, rights or extension and any defense by reason of extension of time or other indulgences granted
by the Lender.
 

Notices. Any notice, presentation or demand to or upon the Borrower in respect of this Note may be given or made
by being mailed by registered or certified mail addressed to the Borrower at the address first written above or, if any other address shall
at any time be designated for this purpose by the Borrower in writing to the holder of this Note at the time of such notice, to such other
address. Notice shall be deemed received three (3) days after posting the same. Notice may also be given by hand-delivery.
 

Costs and Expenses.
 

(a) If the Lender retains the services of legal counsel in order to enforce any remedy available to the Lender under
any document or instrument evidencing or securing the Loan, attorney’s fees which are reasonable and actually incurred by the Lender
shall be payable on demand by the Borrower to the Lender, and the Borrower shall also pay on demand the cost of any and all other
costs reasonably incurred by the Lender in connection with proceedings to recover any sums due hereunder. Any such amounts not
paid promptly on demand shall be added to the outstanding principal balance of this Note and shall bear interest at the stated interest
rate of this Note until paid in full.
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(b) Nothing contained herein shall limit or impair the obligation of the Borrower to pay any and all costs and
expenses for which the Borrower is otherwise liable to the Lender as provided by law.
 

Miscellaneous.
 

(a) Any provision hereof found to be illegal, invalid or unenforceable for any reason whatsoever shall not affect the
validity, legality or enforceability of the remaining provisions hereof.
 

(b) If the effective interest rate on this Note would otherwise violate any applicable usury law, then the interest rate
shall be reduced to the maximum permissible rate retroactively to the original date of this Note, and any payment received by the
holder in excess of the maximum permissible rate shall be treated as a prepayment of the principal of this Note.
 

(c) This Note shall inure to the benefit of the Lender and its heirs, estate, personal representatives and legal
guardians, endorsees and assigns. This Note may not be assigned by either the Borrower or the Lender without the prior written
consent of the other party.
 

(d) The descriptive headings of this Note are inserted for convenience only and shall not affect the meaning or
construction of any of the provisions of this Note.
 

(e) The terms of this Note may be amended and any rights of the Lender hereunder may be waived only if such
amendment or waiver is in writing and is signed by the Lender and the Borrower.
 

Governing Law. The validity, construction and enforceability of this Note shall be construed in accordance with and
governed by the laws of the State of Delaware, excluding rules relating to conflicts of law.
 

This Note has been duly executed by the Borrower and constitutes a legal, valid and binding obligation of the
Borrower, enforceable in accordance with its terms. All covenants and promises in this Note shall bind the successors and permitted
assigns of the Borrower.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Borrower has duly executed this Convertible Promissory Note effective as of the day and year

first above written.
 
 RESPIRERX PHARMACEUTICALS INC.
   
 By:  
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, Chief Financial Officer, Treasurer

and Secretary
 
 



 
 

EXHIBIT A
 

FORM OF WARRANT
 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE
SECURITIES LAW, AND NO INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY
RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR
THE COMPANY) THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE
SATISFIES ITSELF THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 
Warrant Number: [__]  Initial Exercise Date: [________], 20[__]

 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [__Name__] or
its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on
exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New
York time on December 30, 2023 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [__number__] ] shares (as subject to adjustment hereunder, the
“Warrant Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the
Exercise Price, as defined in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definition. ”Common Stock” as used in this Warrant means the common stock of the Company, par value

$0.001.
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Section 2. Exercise and Call Provision.
 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”) and the rules
promulgated thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire
upon the exercise of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding
shares of Common Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q,
Current Report on Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the
Company or (z) any other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares
of Common Stock outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the
Holder at a time when the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number,
the Company shall (i) notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that
such Notice of Exercise would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to
exceed the Maximum Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant
to such Notice of Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as
reasonably practicable, the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any
reason at any time, upon the written or oral request of the Holder, the Company shall within one (1) Business Day (as defined below)
confirm orally and in writing or by electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case,
the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of
the Company, including this Warrant, by the Holder and any other Attribution Party since the date as of which the Reported
Outstanding Share Number was reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this
Warrant results in the Holder and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the
Maximum Percentage of the number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and
the rules promulgated thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate
beneficial ownership exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab
initio, and the Holder shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the
issuance of the Excess Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the
Holder for the Excess Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such
cancellation on the records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may
from time to time increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i)
any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the
Company, and (ii) any such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other
holder of Warrants issued in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of
clarity, the shares of Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be
deemed to be beneficially owned by the Holder for any purpose including for purposes of Section 13(d) of the 1934 Act or Rule 16a-
1(a)(1) promulgated under the 1934 Act. No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on
the applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. The provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to
the extent necessary to correct this paragraph or any portion of this paragraph which may be defective or inconsistent with the intended
beneficial ownership limitation contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly
give effect to such limitation. The limitation contained in this paragraph may not be waived and shall apply to a successor holder of this
Warrant. Within three (3) Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the
aggregate Exercise Price (as defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in
immediately available funds or cashier’s check drawn on a United States bank in immediately available funds. A “Business Day”
means any day other than a Saturday or Sunday or any day that national commercial banks in New York City, New York are authorized
or required to close or any day that the NADSAQ stock markets or any other nationally recognized stock markets are closed.
Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company
until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case,
the Holder shall surrender this Warrant to the Company for cancellation within three (3) Business Days of the date the final Notice of
Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of
Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder
in an amount equal to the applicable number of Warrant Shares purchased. The Company, either directly or through its representative,
shall maintain, or cause to be maintained, records showing the number of Warrant Shares purchased and the date of such purchases,
which records shall be deemed to be accurate absent manifest error. The Company shall deliver any objection to any Notice of Exercise
within two (2) Business Days of actual receipt of such notice. The Holder and any assignee, by acceptance of this Warrant,
acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares
hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on the
face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $1.50 per
share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:
 

(A-B)*(X)
     (A)

 

 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.

 
d) Mechanics of Exercise.

 
i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise

hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon
delivery of Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash
exercise, then subject to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other
similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such
shares, having been paid.
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ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the
Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 
vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as

defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
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e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing
price of Company’s Common Stock closes at $2.50 or more for five (5) consecutive trading days (the “Trading Price Condition”), the
Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the Company to the
Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such written notice
of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business on the second
trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or cashless basis
after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the Company’s right
to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company from exercising
this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading day period but
shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price Condition over any
other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of this Warrant that may
not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section 2(a).

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant, (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues
by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock
outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately
adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.
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c) Notice to Holder.
 

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,
the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the prior written consent of the Company, this Warrant and all rights hereunder (including, without limitation, any
registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with an Assignment Form duly executed by the Holder or its agent or attorney and funds sufficient to pay
any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or
denominations specified in such instrument of assignment and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly assigned in accordance herewith, may
be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.
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c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,
this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144 promulgated under the Securities Act, the Company may require, as a
condition of allowing such transfer, that the Holder or transferee of this Warrant satisfy any other reasonable conditions established by
the Company, including, without limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.
 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from

its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the
necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and
in the taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take
all such action as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable
the Company to perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of this Warrant, and

the prior written consent of the Company, the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon
the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted
assigns of the Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for
the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares.
Nothing herein, express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever, under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of
the [__] day of [____], 20[__].
 
 RESPIRERX PHARMACEUTICALS INC.
   
 By:
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, , Treasurer and Secretary
 

 Investor Initials:
  

 

 



 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature: ________________________
 
Name (print): ______________________
 
Address: _________________________
 
                _________________________
 
               _________________________
 
Email: _________________________
 
Facsimile Number: _________________
 

Investor Warrant Signature Page
 

 Investor Initials:
  

 

 



 
 

NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 

_____________________________________________
 

_____________________________________________________
(please print or type name and address)

 
_____________________________________________________
(please insert social security or other identifying number)

 
The Warrant Shares shall be delivered to the following:
 

_______     ___________________________________________
 
_______     ___________________________________________

 
_______     ___________________________________________

(please print or type name and address)
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 

_______________________________
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 

_______________________________
 

_______________________________
 
_______________________________

 
Investor Initials: _________________

 
 



 
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: _________________________________________________________________________
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ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to

 
_______________________________________________ whose address is
 
__________________________________________________________.
 
__________________________________________________________
 

Dated: ______________, _______
 
 Holder’s Signature: _____________________________ 
    
 Holder’s Address: _____________________________ 
    
  _____________________________ 
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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FORM OF

 
CONVERTIBLE PROMISSORY NOTE

 
$[______] [______], 20[__]
 

FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (“RespireRx” or the
“Borrower”), with a mailing address at 126 Valley Road, Suite C, Glen Rock, New Jersey 07452, hereby promises to pay, unless
previously converted, on the earlier of the business day following the first closing of the next exempt private securities offering of
RespireRx, or, if not converted or repaid earlier, then on February 28, 2019 (the “Final Maturity Date”), and to the order of [___Name
of lender__] (the “Lender”), with an address of [___Address of lender___], or at such other place as the holder hereof may designate
in writing, the principal sum of [__Amount in words ] Dollars ($[_Amount in numbers__]), together with interest thereon at the
interest rate as set forth herein (the “Loan”). The Lender’s books and records as to amounts due under this Note shall be conclusive
absent manifest error.
 

Principal and Interest. Principal and accrued interest thereon shall be immediately due and payable on February 28,
2019. Interest shall accrue on the outstanding principal amount at a rate equal to 10% per annum. Interest shall be calculated on the
basis of the actual number of days elapsed and a year of 360 days. Each year that any principal is outstanding and unpaid, any accrued
but unpaid interest shall be added to the principal balance on the anniversary date of this Note.
 

Payments; Prepayments.
 

(a) Payment, when paid, shall be applied first to the payment of all interest accrued and unpaid on this Note and then
to payment on account of the principal hereof.
 

(b) This Note may be prepaid in whole or in part at any time, without premium or penalty. Each prepayment must be
accompanied by a written notice of such prepayment indicating the amount of such payment to be applied as a prepayment of principal.
 

(c) For clarity, Lender shall be entitled to retain the warrants described below, issued in connection with the Loan if
the Loan is repaid.
 

Conversion
 

Lender shall have the right, but not the obligation to convert the principal and accrued interest of the Loan, into the
first closing of the next exempt private securities offering of RespireRx and if so converted, the loan shall be deemed cancelled, repaid
or otherwise deemed null and void and Lender shall become an investor is such offering and shall receive the securities being offered
in such offering. For clarity, Lender shall be entitled to retain the warrants described below, issued in connection with the Loan if the
Loan is converted.
 
 



 
 

Warrants
 

Lender shall be entitled to receive, upon the making of the Loan, a common stock purchase warrant to purchase up to
[__number__] shares of RespireRx’s common stock, par value $0.001, for a period of five years from the date of issuance of the
warrant, at an exercise price of $1.50 per share of common stock. The warrant shall be substantially in the form attached hereto as
Exhibit A.
 

Default. If the Borrower fails to make any payment when the same shall become due and payable, then the holder of
this Note may declare to the Borrower, in writing, the unpaid principal balance under this Note to be immediately due and payable
(such notification, a “Notice of Default”), and upon delivery of such Notice of Default to Borrower, such balance shall become due
and payable without presentation, protest or further demand or notice of any kind, all of which are hereby expressly waived, and the
holder of this Note shall be entitled to receive, to the extent lawful, all costs, including reasonable attorney’s fees and expenses, for the
collection of such amounts, and, in addition, as a one-time penalty, 10% of the amount of principal plus accrued interest outstanding at
the time the Notice of Default is received by Borrower. Interest shall continue to accrue at a rate equal to 10% per annum from the date
of the Notice of Default until all amounts including principal, interest, costs and any penalties are paid.
 

Time is of the Essence. Time is of the essence with respect to each and every term and provision of this Note.
 

Waiver. The Borrower hereby waives, unless otherwise provided for in this Note, demand, notice of presentment,
protest, notice of dishonor and protest, rights or extension and any defense by reason of extension of time or other indulgences granted
by the Lender.
 

Notices. Any notice, presentation or demand to or upon the Borrower in respect of this Note may be given or made
by being mailed by registered or certified mail addressed to the Borrower at the address first written above or, if any other address shall
at any time be designated for this purpose by the Borrower in writing to the holder of this Note at the time of such notice, to such other
address. Notice shall be deemed received three (3) days after posting the same. Notice may also be given by hand-delivery.
 

Costs and Expenses.
 

(a) If the Lender retains the services of legal counsel in order to enforce any remedy available to the Lender under
any document or instrument evidencing or securing the Loan, attorney’s fees which are reasonable and actually incurred by the Lender
shall be payable on demand by the Borrower to the Lender, and the Borrower shall also pay on demand the cost of any and all other
costs reasonably incurred by the Lender in connection with proceedings to recover any sums due hereunder. Any such amounts not
paid promptly on demand shall be added to the outstanding principal balance of this Note and shall bear interest at the stated interest
rate of this Note until paid in full.
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(b) Nothing contained herein shall limit or impair the obligation of the Borrower to pay any and all costs and
expenses for which the Borrower is otherwise liable to the Lender as provided by law.
 

Miscellaneous.
 

(a) Any provision hereof found to be illegal, invalid or unenforceable for any reason whatsoever shall not affect the
validity, legality or enforceability of the remaining provisions hereof.
 

(b) If the effective interest rate on this Note would otherwise violate any applicable usury law, then the interest rate
shall be reduced to the maximum permissible rate retroactively to the original date of this Note, and any payment received by the
holder in excess of the maximum permissible rate shall be treated as a prepayment of the principal of this Note.
 

(c) This Note shall inure to the benefit of the Lender and its heirs, estate, personal representatives and legal
guardians, endorsees and assigns. This Note may not be assigned by either the Borrower or the Lender without the prior written
consent of the other party.
 

(d) The descriptive headings of this Note are inserted for convenience only and shall not affect the meaning or
construction of any of the provisions of this Note.
 

(e) The terms of this Note may be amended and any rights of the Lender hereunder may be waived only if such
amendment or waiver is in writing and is signed by the Lender and the Borrower.
 

Governing Law. The validity, construction and enforceability of this Note shall be construed in accordance with and
governed by the laws of the State of Delaware, excluding rules relating to conflicts of law.
 

This Note has been duly executed by the Borrower and constitutes a legal, valid and binding obligation of the
Borrower, enforceable in accordance with its terms. All covenants and promises in this Note shall bind the successors and permitted
assigns of the Borrower.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Borrower has duly executed this Convertible Promissory Note effective as of the day and year

first above written.
 
 RESPIRERX PHARMACEUTICALS INC.
   
 By:  
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, Chief Financial Officer, Treasurer

and Secretary
 
 



 
 

EXHIBIT A
 

FORM OF WARRANT
 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE
SECURITIES LAW, AND NO INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THE COMPANY
RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES (CONCURRED IN BY COUNSEL FOR
THE COMPANY) THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION, OR (C) THE COMPANY OTHERWISE
SATISFIES ITSELF THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 
Warrant Number: [__]  Initial Exercise Date: [________], 20[__]

 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, [__Name__] or
its/his/her permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on
exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New
York time on December 30, 2023 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), [__number__] ] shares (as subject to adjustment hereunder, the
“Warrant Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the
Exercise Price, as defined in Section 2(b), and may be exercised on a cashless basis, as set forth in Section 2(c).

 
Section 1. Definition. ”Common Stock” as used in this Warrant means the common stock of the Company, par value

$0.001.
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Section 2. Exercise and Call Provision.
 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,

at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes or convertible
preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be
calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”) and the rules
promulgated thereunder. For purposes of determining the number of outstanding shares of Common Stock the Holder may acquire
upon the exercise of this Warrant without exceeding the Maximum Percentage, the Holder may rely on the number of outstanding
shares of Common Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q,
Current Report on Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by the
Company or (z) any other more recent written notice by the Company or the Transfer Agent, if any, setting forth the number of shares
of Common Stock outstanding (the “Reported Outstanding Share Number”). If the Company receives a Notice of Exercise from the
Holder at a time when the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number,
the Company shall (i) notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that
such Notice of Exercise would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to
exceed the Maximum Percentage, the Holder must notify the Company of a reduced number of Warrant Shares to be acquired pursuant
to such Notice of Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as
reasonably practicable, the Company shall return to the Holder any exercise price paid by the Holder for the Reduction Shares. For any
reason at any time, upon the written or oral request of the Holder, the Company shall within one (1) Business Day (as defined below)
confirm orally and in writing or by electronic mail to the Holder the number of shares of Common Stock then outstanding. In any case,
the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of
the Company, including this Warrant, by the Holder and any other Attribution Party since the date as of which the Reported
Outstanding Share Number was reported. In the event that the issuance of shares of Common Stock to the Holder upon exercise of this
Warrant results in the Holder and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the
Maximum Percentage of the number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act and
the rules promulgated thereunder), the number of shares so issued by which the Holder’s and the other Attribution Parties’ aggregate
beneficial ownership exceeds the Maximum Percentage (the “Excess Shares”) shall be deemed null and void and shall be cancelled ab
initio, and the Holder shall not have the power to vote or to transfer the Excess Shares. As soon as reasonably practicable after the
issuance of the Excess Shares has been deemed null and void, (i) the Company shall return to the Holder the exercise price paid by the
Holder for the Excess Shares, and (ii) the Holder shall provide any documentation reasonably requested by the Company to effect such
cancellation on the records of the Company and its transfer agent. Upon delivery of a written notice to the Company, the Holder may
from time to time increase or decrease the Maximum Percentage to any other percentage as specified in such notice; provided that (i)
any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is delivered to the
Company, and (ii) any such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any other
holder of Warrants issued in connection with the Purchase Agreement that is not an Attribution Party of the Holder. For purposes of
clarity, the shares of Common Stock issuable pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be
deemed to be beneficially owned by the Holder for any purpose including for purposes of Section 13(d) of the 1934 Act or Rule 16a-
1(a)(1) promulgated under the 1934 Act. No prior inability to exercise this Warrant pursuant to this paragraph shall have any effect on
the applicability of the provisions of this paragraph with respect to any subsequent determination of exercisability. The provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 2(a) to
the extent necessary to correct this paragraph or any portion of this paragraph which may be defective or inconsistent with the intended
beneficial ownership limitation contained in this Section 2(a) or to make changes or supplements necessary or desirable to properly
give effect to such limitation. The limitation contained in this paragraph may not be waived and shall apply to a successor holder of this
Warrant. Within three (3) Business Days (as defined below) following the date of exercise as aforesaid, the Holder shall deliver the
aggregate Exercise Price (as defined below) for the shares specified in the applicable Notice of Exercise by wire transfer in
immediately available funds or cashier’s check drawn on a United States bank in immediately available funds. A “Business Day”
means any day other than a Saturday or Sunday or any day that national commercial banks in New York City, New York are authorized
or required to close or any day that the NADSAQ stock markets or any other nationally recognized stock markets are closed.
Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company
until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case,
the Holder shall surrender this Warrant to the Company for cancellation within three (3) Business Days of the date the final Notice of
Exercise is delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of
Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder
in an amount equal to the applicable number of Warrant Shares purchased. The Company, either directly or through its representative,
shall maintain, or cause to be maintained, records showing the number of Warrant Shares purchased and the date of such purchases,
which records shall be deemed to be accurate absent manifest error. The Company shall deliver any objection to any Notice of Exercise
within two (2) Business Days of actual receipt of such notice. The Holder and any assignee, by acceptance of this Warrant,
acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares
hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on the
face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $1.50 per
share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c) Cashless Exercise. This Warrant may be exercised at any time permitted hereunder, subject to the Limitation set

forth in Section 2(a), by means of a “cashless exercise” in which the Holder shall be entitled to receive a certificate for the number of
Warrant Shares equal to the quotient obtained by the following formula:
 

(A-B)*(X)
     (A)

 

 
Where:
 
(A) = the Closing Price on the Trading Day immediately preceding the date of such election (“Trading Day” means any Business Day,
or, if the Common Stock of the Company is traded on an exchange, the OTC BB or other quotation system, then any Business Day on
which such exchange, the OTC Bulletin Board or quotation system is open for trading the Common Stock of the Company);
 
(B) = the Exercise Price of this Warrant, as adjusted; and
 
(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance with the terms of this Warrant by means of a
cash exercise rather than a cashless exercise.
 
As used herein, “Closing Price”, shall mean the first of the following clauses that applies: (1) if, at the time of any such calculation, the
Common Stock is listed or quoted on the American Stock Exchange, or the New York Stock Exchange, or the NASDAQ Market, the
NASDAQ Capital Market or the Archipelago Exchange, or OTC Markets QB or OTX Markets QX, the Closing Price shall be the
closing or last sale price reported for the last business day immediately preceding the date of any such calculation; (2) if, at the time of
any such calculation, the Common Stock is quoted on the OTC Bulletin Board or listed in the “Pink Sheets” published by the National
Quotation Bureau Inc. or a similar agency or organization succeeding to its function or reporting prices, the Closing Price shall be the
average of the closing prices reported for the last five (5) days during which the Common Stock actually traded and for which a closing
price is available immediately preceding the date of any such calculation, or (3) in all other cases, the Closing Price of a share of
Common Stock shall be the price determined by an independent appraiser selected in good faith by the Holder and reasonably
acceptable to the Company.

 
d) Mechanics of Exercise.

 
i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise

hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other
person so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, upon
delivery of Notice of Exercise, irrespective of the date such Warrant Shares are credited to the Holder’s DTC account or the date of
delivery of the certificates evidencing such Warrant Shares (as the case may be) in the case of a cashless exercise and, if a cash
exercise, then subject to payment to the Company of the Exercise Price in good funds by either certified check, wire transfer or other
similar payment method and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(v) prior to the issuance of such
shares, having been paid.
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ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the
Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
 
vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as

defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.
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e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing
price of Company’s Common Stock closes at $2.50 or more for five (5) consecutive trading days (the “Trading Price Condition”), the
Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the Company to the
Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such written notice
of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business on the second
trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant on a cash or cashless basis
after written notice by the Company, but before the tenth day after such written notice, which exercise shall nullify the Company’s right
to call, redeem and cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company from exercising
this call provision with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading day period but
shall not preclude the Company from exercising this call provision with respect to satisfaction of the Trading Price Condition over any
other subsequent five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of this Warrant that may
not be exercised during the ten (10) day notification period pursuant to the restrictions on exercise in Section 2(a).

 
Section 3. Certain Adjustments.

 
a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock

dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant, (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues
by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock
outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately
adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.
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c) Notice to Holder.
 

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,
the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)

hereof, and the prior written consent of the Company, this Warrant and all rights hereunder (including, without limitation, any
registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with an Assignment Form duly executed by the Holder or its agent or attorney and funds sufficient to pay
any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or
denominations specified in such instrument of assignment and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly assigned in accordance herewith, may
be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.
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c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,
this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or
current public information requirements pursuant to Rule 144 promulgated under the Securities Act, the Company may require, as a
condition of allowing such transfer, that the Holder or transferee of this Warrant satisfy any other reasonable conditions established by
the Company, including, without limitation, a legal opinion reasonably acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered or exempted under the Securities Act. The Holder acknowledges that
the Warrant Shares will not be registered under the Securities Act of 1933, as amended, or any applicable statute or foreign securities
law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends

or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.
 
The Company covenants that, during the period the Warrant is outstanding, it will reserve from

its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the
necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and
in the taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take
all such action as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable
the Company to perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of this Warrant, and

the prior written consent of the Company, the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon
the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted
assigns of the Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for
the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares.
Nothing herein, express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever, under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of
the [__] day of [____], 20[__].
 
 RESPIRERX PHARMACEUTICALS INC.
   
 By:
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, , Treasurer and Secretary
 

 Investor Initials:
  

 

 



 
 
AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature: ________________________
 
Name (print): ______________________
 
Address: _________________________
 
                _________________________
 
               _________________________
 
Email: _________________________
 
Facsimile Number: _________________
 

Investor Warrant Signature Page
 

 Investor Initials:
  

 

 



 
 

NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ] $__________ in lawful money of the United States; and/or
 
[  ] pursuant to Section 2(c) of the Warrant being exercised, the cancellation of such portion of such Warrant as is exercisable for a total
of _________ Warrant Shares (using a Closing Price of $_______ per share for purposes of this calculation).
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 

_____________________________________________
 

_____________________________________________________
(please print or type name and address)

 
_____________________________________________________
(please insert social security or other identifying number)

 
The Warrant Shares shall be delivered to the following:
 

_______     ___________________________________________
 
_______     ___________________________________________

 
_______     ___________________________________________

(please print or type name and address)
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 

_______________________________
 
The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 

_______________________________
 

_______________________________
 
_______________________________

 
Investor Initials: _________________

 
 



 
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended (“Reg D”), or is one of less than 35 non-accredited investors that participated in the exempt private placement
pursuant to Rule 506(b) of Reg D.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: _________________________________________________________________________
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ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to

 
_______________________________________________ whose address is
 
__________________________________________________________.
 
__________________________________________________________
 

Dated: ______________, _______
 
 Holder’s Signature: _____________________________ 
    
 Holder’s Address: _____________________________ 
    
  _____________________________ 
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of April 24, 2019, by and between

RESPIRERX PHARMACEUTICALS INC., a Delaware corporation, with its address at 126 Valley Road, Suite C, Glen Rock, New
Jersey 07452 (the “Company”), and POWER UP LENDING GROUP LTD., a Virginia corporation, with its address at 111 Great
Neck Road, Suite 216, Great Neck, NY 11021 (the “Buyer”).
 

WHEREAS:
 

A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities
registration afforded by the rules and regulations as promulgated by the United States Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “1933 Act”); and
 

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth in this
Agreement a convertible note of the Company, in the form attached hereto as Exhibit A, in the aggregate principal amount of
$58,500.00 (together with any note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note”), convertible into shares of common stock, $0.001 par value per share, of the Company
(the “Common Stock”), upon the terms and subject to the limitations and conditions set forth in such Note.
 

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
 

1. Purchase and Sale of Note.
 

a. Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer
and the Buyer agrees to purchase from the Company such principal amount of Note as is set forth immediately below the Buyer’s name
on the signature pages hereto.
 

b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the purchase price for
the Note to be issued and sold to it at the Closing (as defined below) (the “Purchase Price”) by wire transfer of immediately available
funds to the Company, in accordance with the Company’s written wiring instructions, against delivery of the Note in the principal
amount equal to the Purchase Price as is set forth immediately below the Buyer’s name on the signature pages hereto, and (ii) the
Company shall deliver such duly executed Note on behalf of the Company, to the Buyer, against delivery of such Purchase Price.
 

c. Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 6
and Section 7 below, the date and time of the issuance and sale of the Note pursuant to this Agreement (the “Closing Date”) shall be
12:00 noon, Eastern Standard Time on or about April 25, 2019, or such other mutually agreed upon time. The closing of the
transactions contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may be agreed to by
the parties.
 
   



 
 

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company that:
 

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the Note and the shares of Common
Stock issuable upon conversion of or otherwise pursuant to the Note (such shares of Common Stock being collectively referred to
herein as the “Conversion Shares” and, collectively with the Note, the “Securities”) for its own account and not with a present view
towards the public sale or distribution thereof, except pursuant to sales registered or exempted from registration under the 1933 Act.
 

b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of
Regulation D (an “Accredited Investor”).
 

c. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in
reliance upon specific exemptions from the registration requirements of United States federal and state securities laws and that the
Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Securities.
 

d. Information. The Company has not disclosed to the Buyer any material nonpublic information and will not
disclose such information unless such information is disclosed to the public prior to or promptly following such disclosure to the
Buyer.
 

e. Legends. The Buyer understands that the Note and, until such time as the Conversion Shares have been
registered under the 1933 Act; or may be sold pursuant to an applicable exemption from registration, the Conversion Shares may bear a
restrictive legend in substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR UNDER ANY STATE SECURITIES LAWS, AND MAY NOT BE PLEDGED,
SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE TRANSFERRED UNLESS (1) A
REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS OR (2) THE
ISSUER OF SUCH SECURITIES RECEIVES AN OPINION OF COUNSEL TO THE HOLDER
OF SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE REASONABLY
ACCEPTABLE TO THE ISSUER’S TRANSFER AGENT, THAT SUCH SECURITIES MAY BE
PLEDGED, SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE TRANSFERRED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS.”
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The legend set forth above shall be removed and the Company shall issue a certificate without such legend to the holder of any
Security upon which it is stamped, if, unless otherwise required by applicable state securities laws, (a) such Security is registered for
sale under an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to an exemption from
registration without any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) such
holder provides the Company with an opinion of counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, to the effect that a public sale or transfer of such Security may be made without registration under the 1933
Act, which opinion shall be accepted by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities,
including those represented by a certificate(s) from which the legend has been removed, in compliance with applicable prospectus
delivery requirements, if any. In the event that the Company does not accept the opinion of counsel provided by the Buyer with respect
to the transfer of Securities pursuant to an exemption from registration, such as Rule 144, at the Deadline, it will be considered an
Event of Default pursuant to Section 3.2 of the Note.
 

f. Authorization; Enforcement. This Agreement has been duly and validly authorized. This Agreement has
been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer
enforceable in accordance with its terms.
 

3. Representations and Warranties of the Company. The Company represents and warrants to the Buyer that:
 

a. Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full
power and authority (corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now
owned, leased, used, operated and conducted. “Subsidiaries” means any corporation or other organization, whether incorporated or
unincorporated, in which the Company owns, directly or indirectly, any equity or other ownership interest.
 

b. Authorization: Enforcement. (i) The Company has all requisite corporate power and authority to enter into
and perform this Agreement, the Note and to consummate the transactions contemplated hereby and thereby and to issue the Securities,
in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note by the Company and the
consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance of the Note and the
issuance and reservation for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been duly authorized
by the Company’s Board of Directors and no further consent or authorization of the Company, its Board of Directors, or its
shareholders is required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative,
and such authorized representative is the true and official representative with authority to sign this Agreement and the other documents
executed in connection herewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and
delivery by the Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.
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c. Capitalization. As of the date hereof, the authorized common stock of the Company consists of 65,000,000
authorized shares of Common Stock, $0.001 par value per share, of which 3,872,076 shares are issued and outstanding; and 1,180,327
shares are reserved for issuance upon conversion of the Note. All of such outstanding shares of capital stock are, or upon issuance will
be, duly authorized, validly issued, fully paid and non-assessable..
 

d. Issuance of Shares. The Conversion Shares are duly authorized and reserved for issuance and, upon
conversion of the Note in accordance with its respective terms, will be validly issued, fully paid and non-assessable, and free from all
taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar
rights of shareholders of the Company and will not impose personal liability upon the holder thereof.
 

e. No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company and
the consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance
and reservation for issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision of the
Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default
(or an event which with notice or lapse of time or both could become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or
any of its Subsidiaries is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws and regulations and regulations of any self-regulatory organizations to which the Company or its securities are
subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its
Subsidiaries 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). The businesses of the Company and its
Subsidiaries, if any, are not being conducted, and shall not be conducted so long as the Buyer owns any of the Securities, in violation of
any law, ordinance or regulation of any governmental entity. “Material Adverse Effect” means any material adverse effect on the
business, operations, assets, financial condition or prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the
transactions contemplated hereby or by the agreements or instruments to be entered into in connection herewith.
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f. SEC Documents: Financial Statements. The Company has filed all reports, schedules, forms, statements and
other documents required to be filed by it with the SEC pursuant to the reporting requirements of the Securities Exchange Act of 1934,
as amended (the “1934 Act”) (all of the foregoing filed prior to the date hereof and all exhibits included therein and financial
statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference therein, being
hereinafter referred to herein as the “SEC Documents”). Upon written request the Company will deliver to the Buyer true and complete
copies of the SEC Documents, except for such exhibits and incorporated documents. As of their respective dates or if amended, as of
the dates of the amendments, the SEC Documents complied in all material respects with the requirements of the 1934 Act and the rules
and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time
they were filed with the SEC, 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.
None of the statements made in any such SEC Documents is, or has been, required to be amended or updated under applicable law
(except for such statements as have been amended or updated in subsequent filings prior the date hereof). As of their respective dates
or if amended, as of the dates of the amendments, the financial statements of the Company included in the SEC Documents complied
as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto. Such financial statements have been prepared in accordance with United States generally accepted accounting
principles, consistently applied, during the periods involved and fairly present in all material respects the consolidated financial
position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and
cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). The
Company is subject to the reporting requirements of the 1934 Act.
 

g. Absence of Certain Changes. Since December 31, 2018, except as set forth in the SEC Documents, there
has been no material adverse change and no material adverse development in the assets, liabilities, business, properties, operations,
financial condition, results of operations, prospects or 1934 Act reporting status of the Company or any of its Subsidiaries.
 

h. Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, claim,
proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory organization or body
pending or, to the knowledge of the Company or any of its Subsidiaries, threatened against or affecting the Company or any of its
Subsidiaries, or their officers or directors in their capacity as such, that could have a Material Adverse Effect. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.
 

i. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their
behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under circumstances
that would require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the Securities to the
Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes of any
shareholder approval provisions applicable to the Company or its securities.
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j. No Brokers. The Company has taken no action which would give rise to any claim by any person for
brokerage commissions, transaction fees or similar payments relating to this Agreement or the transactions contemplated hereby.
 

k. No Investment Company. The Company is not, and upon the issuance and sale of the Securities as
contemplated by this Agreement will not be an “investment company” required to be registered under the Investment Company Act of
1940 (an “Investment Company”). The Company is not controlled by an Investment Company.
 

l. Breach of Representations and Warranties by the Company. If the Company breaches any of the
representations or warranties set forth in this Section 3, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of default under Section 3.4 of the Note.
 

4. COVENANTS.
 

a. Best Efforts. The Company shall use its best efforts to satisfy timely each of the conditions described in
Section 7 of this Agreement.
 

b. Form D; Blue Sky Laws. The Company agrees to timely make any filings required by federal and state
laws as a result of the closing of the transactions contemplated by this Agreement.
 

c. Use of Proceeds. The Company shall use the proceeds for general working capital purposes.
 

d. Expenses. At the Closing, the Company’s obligation with respect to the transactions contemplated by this
Agreement is to reimburse Buyer’ expenses shall be $3,500.00 for Buyer’s legal fees and due diligence fee.
 

e. Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its
corporate existence and shall not sell all or substantially all of the Company’s assets, except with the prior written consent of the Buyer.
 

f. Breach of Covenants. If the Company breaches any of the covenants set forth in this Section 4, and in
addition to any other remedies available to the Buyer pursuant to this Agreement, it will be considered an event of default under
Section 3.4 of the Note.
 

g. Failure to Comply with the 1934 Act. So long as the Buyer beneficially owns the Note, the Company shall
comply with the reporting requirements of the 1934 Act; and the Company shall continue to be subject to the reporting requirements of
the 1934 Act.
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h. Trading Activities. Neither the Buyer nor its affiliates has an open short position in the common stock of
the Company and the Buyer agrees that it shall not, and that it will cause its affiliates not to, engage in any short sales of or hedging
transactions with respect to the common stock of the Company.
 

5. Transfer Agent Instructions. The Company shall issue to Buyer a fully executed irrevocable issuance resolution
(the “Irrevocable Transfer Agent Resolution”) to be completed by the Buyer and delivered to the Company’s transfer agent, by the
Buyer together with a conversion notice and appropriate opinion of counsel in connection with each conversion of the Note. The
Company hereby gives Buyer the authority to complete and deliver the Irrevocable Transfer Agent Resolution to the Company’s
transfer agent in connection with each conversion of the Note. In the event that the Company proposes to replace its transfer agent, the
Company shall provide, prior to the effective date of such replacement, a fully executed irrevocable transfer agent letter in a form
acceptable to the Buyer (including but not limited to the provision to irrevocably reserve shares of Common Stock in the Reserved
Amount as such term is defined in the Note) signed by the successor transfer agent to Company and the Company. Prior to registration
of the Conversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold pursuant to an exemption from
registration, all such certificates shall bear the restrictive legend specified in Section 2(e) of this Agreement. The Company warrants
that: (i) no instruction other than the Irrevocable Transfer Agent Resolution referred to in this Section 5, will be given by the Company
to its transfer agent and that the Securities shall otherwise be freely transferable on the books and records of the Company as and to the
extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent not to transfer or delay, impair, and/or hinder its
transfer agent in transferring (or issuing)(electronically or in certificated form) any certificate for Conversion Shares to be issued to the
Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this Agreement; (iii) it will not fail
to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive
legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any Conversion Shares issued to the
Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and/or this Agreement; and (iv) it shall
immediately establish and maintain a reserve of shares of common stock of the Company (set aside shares from its treasury stock and
not issue such shares to any third parties) solely for the issuance of such shares of common stock to the Buyer in connection with a
conversion of the Note; and such share reserve shall at all times equal at least six times the number of shares that would be issuable
upon full conversion of the Note (assuming that the 4.99% limitation set forth in Section 1.1 of the note is not in effect)(based on the
respective Conversion Price of the Note (as defined in Section 1.2 of the Note) in effect from time to time, initially 1,180,327 shares of
common stock). If the Buyer provides the Company and the Company’s transfer, at the cost of the Buyer, with an opinion of counsel in
form, substance and scope customary for opinions in comparable transactions, to the effect that a public sale or transfer of such
Securities may be made without registration under the 1933 Act, the Company shall permit the transfer, and, in the case of the
Conversion Shares, promptly instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name and
in such denominations as specified by the Buyer. The Company acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Buyer, by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the
Company acknowledges that the remedy at law for a breach of its obligations under this Section 5 may be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Section, that the Buyer shall be entitled, in addition to
all other available remedies, to an injunction restraining any breach and requiring immediate transfer, without the necessity of showing
economic loss and without any bond or other security being required.
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6. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the
Note to the Buyer at the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions thereto,
provided that these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion:
 

a. The Buyer shall have executed this Agreement and delivered the same to the Company .
 

b. The Buyer shall have delivered the Purchase Price in accordance with Section l(b) above.
 

c. The representations and warranties of the Buyer shall be true and correct in all material respects as of the
date when made and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a
specific date), and the Buyer shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing Date.
 

d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.
 

7. Conditions to The Buyer’s Obligation to Purchase. The obligation of the Buyer hereunder to purchase the Note at
the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions, provided that these
conditions are for the Buyer’s sole benefit and may be waived by the Buyer at any time in its sole discretion:
 

a. The Company shall have executed this Agreement and delivered the same to the Buyer.
 

b. The Company shall have delivered to the Buyer the duly executed Note (in such denominations as the
Buyer shall request) in accordance with Section l(b) above.
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c. The Irrevocable Transfer Agent Resolution, in form and substance satisfactory to the Buyer, shall have been
delivered to and acknowledged in writing by the Company’s Transfer Agent.
 

d. The representations and warranties of the Company shall be true and correct in all material respects as of
the date when made and as of the Closing Date as though made at such time (except for representations and warranties that speak as of
a specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.
The Buyer shall have received a certificate or certificates, executed by the chief executive officer of the Company, dated as of the
Closing Date, to the foregoing effect and as to such other matters as may be reasonably requested by the Buyer including, but not
limited to certificates with respect to the Board of Directors’ resolutions relating to the transactions contemplated hereby.
 

e. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.
 

f. No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on the
Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.
 

g. The Conversion Shares shall have been authorized for quotation on an exchange or electronic quotation
system and trading in the Common Stock on such exchange or electronic quotation system shall not have been suspended by the SEC
or an exchange or electronic quotation system.
 

h. The Buyer shall have received an officer’s certificate described in Section 3(d) above, dated as of the
Closing Date.
 

i. The Buyer shall have received an original copy of a Confession of Judgment properly executed (with
notary) by an authorized officer of the Company in a form acceptable to the Buyer.

 
j. The Buyer shall have received an original copy of a Guaranty properly executed (with notary) by Jeff E.

Margolis, Chief Financial Officer of the Company, in a form acceptable to the Buyer which shall be limited to the obligations of the
Company to delivery shares of common stock of the Company to Buyer as such obligations are specifically set forth in the Note.
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8. Governing Law; Miscellaneous.
 

a. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Virginia without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Agreement shall be brought only in the state courts of New York or in the federal courts located in
the state and county of Nassau. The parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of any
action instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens.
The Company and Buyer waive trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable
attorney’s fees and costs. In the event that any provision of this Agreement or any other agreement delivered in connection herewith is
invalid or unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that
it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may
prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement.
Each party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding
in connection with this Agreement, the Note or any related document or agreement by mailing a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.
 

b. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party.

 
c. Headings. The headings of this Agreement are for convenience of reference only and shall not form part of,

or affect the interpretation of, this Agreement.
 

d. Severability. In the event that any provision of this Agreement is invalid or unenforceable under any
applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall
be deemed modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.
 

e. Entire Agreement: Amendments. This Agreement and the instruments referenced herein contain the entire
understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by the majority in interest of the
Buyer.
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f. 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 (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or
(iv) transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such party shall have
specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile
machine, at the address or number designated below (if delivered on a business day during normal business hours where such notice is
to be received), or the first business day following such delivery (if delivered other than on a business day during normal business
hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier service,
fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be as set forth in the heading of this Agreement with a copy by fax only to (which copy shall not constitute
notice) to Naidich Wurman LLP, 111 Great Neck Road, Suite 214, Great Neck, NY 11021, Attn: Allison Naidich, facsimile: 516-466-
3555, e-mail: allison@nwlaw.com. Each party shall provide notice to the other party of any change in address.
 

g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and
their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to any person
that purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is defined under the 1934 Act,
without the consent of the Company.
 

h. Survival. The representations and warranties of the Company and the agreements and covenants set forth in
this Agreement shall survive the closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Buyer. The Company agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents for loss
or damage arising as a result of or related to any breach or alleged breach by the Company of any of its representations, warranties and
covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including advancement of
expenses as they are incurred.
 

i. 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.
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j. 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.
 

k. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of
a breach or threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions
restraining, preventing or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof, without the
necessity of showing economic loss and without any bond or other security being required.

 
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the
date first above written.

 
RESPIRERX PHARMACEUTICALS INC.
 
By: /s/ Jeff Eliot Margolis  
 Chief Financial Officer  
 
By: /s/ Kurt Kramer  
Name: Curt Kramer  
Title: Chief Executive Officer  
111 Great Neck Road, Suite 216  
Great Neck, NY 11021  
 
AGGREGATE SUBSCRIPTION AMOUNT:     
     
Aggregate Principal Amount of Note:  $ 58,500.00 
     
Aggregate Purchase Price:  $ 58,500.00 
 
 13  



 
 



 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
 
Principal Amount: $58,500.00 Issue Date: April 24, 2019
 
Purchase Price: $58,500.00
 

CONVERTIBLE PROMISSORY NOTE
 

FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (hereinafter called the
“Borrower”), hereby promises to pay to the order of POWER UP LENDING GROUP LTD., a Virginia corporation, or registered
assigns (the “Holder”) the sum of $58,500.00 together with any interest as set forth herein, on April 24, 2020 (the “Maturity Date”),
and to pay interest on the unpaid principal balance hereof at the rate of twelve percent (12%)(the “Interest Rate”) per annum from the
date hereof (the “Issue Date”) until the same becomes due and payable, whether at maturity or upon acceleration or by prepayment or
otherwise. This Note may not be prepaid in whole or in part except as otherwise explicitly set forth herein. Any amount of principal or
interest on this Note which is not paid when due shall bear interest at the rate of twenty two percent (22%) per annum from the due
date thereof until the same is paid (“Default Interest”). Interest shall be computed on the basis of a 365 day year and the actual number
of days elapsed. Interest shall commence accruing on the Issue Date but shall not be payable until the Note becomes payable (whether
at Maturity Date or upon acceleration or by prepayment). All payments due hereunder (to the extent not converted into common stock,
$0.001 par value per share (the “Common Stock”) in accordance with the terms hereof) shall be made in lawful money of the United
States of America. All payments shall be made at such address as the Holder shall hereafter give to the Borrower by written notice
made in accordance with the provisions of this Note. Each capitalized term used herein, and not otherwise defined, shall have the
meaning ascribed thereto in that certain Securities Purchase Agreement dated the date hereof, pursuant to which this Note was
originally issued (the “Purchase Agreement”).

 
This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to

preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
 

 



 
 

The following terms shall apply to this Note:
 

ARTICLE I. CONVERSION RIGHTS
 

1.1 Conversion Right. The Holder shall have the right from time to time, and at any time during the period beginning
on the date which is one hundred eighty (180) days following the date of this Note and ending on the later of: (i) the Maturity Date and
(ii) the date of payment of the Default Amount (as defined in Article III), each in respect of the remaining outstanding amount of this
Note to convert all or any part of the outstanding and unpaid amount of this Note into fully paid and non-assessable shares of Common
Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or other securities of the Borrower into which
such Common Stock shall hereafter be changed or reclassified at the conversion price (the “Conversion Price”) determined as provided
herein (a “Conversion”); provided, however. that in no event shall the Holder be entitled to convert any portion of this Note in excess
of that portion of this Note upon conversion of which the sum of (1) the number of shares of Common Stock beneficially owned by the
Holder and its affiliates (other than shares of Common Stock which may be deemed beneficially owned through the ownership of the
unconverted portion of the Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a limitation
on conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of Common Stock issuable upon
the conversion of the portion of this Note with respect to which the determination of this proviso is being made, would result in
beneficial ownership by the Holder and its affiliates of more than 4.99% of the outstanding shares of Common Stock. For purposes of
the proviso to the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations 13D-G thereunder, except as otherwise provided
in clause (1) of such proviso. The beneficial ownership limitations on conversion as set forth in the section may NOT be waived by the
Holder. The number of shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing the
Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date specified in the notice of
conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion”), delivered to the Borrower by the Holder in
accordance with Section 1.4 below; provided that the Notice of Conversion is submitted by facsimile or e-mail (or by other means
resulting in, or reasonably expected to result in, notice) to the Borrower before 6:00 p.m., New York, New York time on such
conversion date (the “Conversion Date”); however, if the Notice of Conversion is sent after 6:00pm, New York, New York time the
Conversion Date shall be the next business day. The term “Conversion Amount” means, with respect to any conversion of this Note,
the sum of (1) the principal amount of this Note to be converted in such conversion (2) at the Holder’s option, accrued and unpaid
interest, if any, on such principal amount at the interest rates provided in this Note to the Conversion Date, (3) at the Holder’s option,
Default Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or (2) (4) at the Holder’s option, any
amounts owed to the Holder pursuant to Sections 1.4 hereof.

 
1.2 Conversion Price. The conversion price (the “Conversion Price”) shall equal the Variable Conversion Price (as

defined herein) (subject to equitable adjustments by the Borrower relating to the Borrower’s securities or the securities of any
subsidiary of the Borrower, combinations, recapitalization, reclassifications, extraordinary distributions and similar events as set forth
in Section 1.6 hereof). The “Variable Conversion Price” shall mean 61% multiplied by the Market Price (as defined herein)
(representing a discount rate of 39%). “Market Price” means the lowest Trading Price (as defined below) for the Common Stock during
the twenty (20) Trading Day period ending on the latest complete Trading Day prior to the Conversion Date. “Trading Price” means,
for any security as of any date, the closing bid price on the OTCQB, OTCQX, Pink Sheets electronic quotation system or applicable
trading market (the “OTC”) as reported by a reliable reporting service (“Reporting Service”) designated by the Holder (i.e. Bloomberg)
or, if the OTC is not the principal trading market for such security, the closing bid price of such security on the principal securities
exchange or trading market where such security is listed or traded or, if no closing bid price of such security is available in any of the
foregoing manners, the average of the closing bid prices of any market makers for such security that are listed in the “pink sheets”.
“Trading Day” shall mean any day on which the Common Stock is tradable for any period on the OTC, or on the principal securities
exchange or other securities market on which the Common Stock is then being traded.

 
 



 
 
1.3 Authorized Shares. The Borrower covenants that during the period the conversion right exists, the Borrower will

reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to provide for the
issuance of Common Stock upon the full conversion of this Note issued pursuant to the Purchase Agreement. The Borrower is required
at all times to have authorized and reserved eight times the number of shares that would be issuable upon full conversion of the Note
(assuming that the 4.99% limitation set forth in Section 1.1 is not in effect)(based on the respective Conversion Price of the Note (as
defined in Section 1.2) in effect from time to time, initially 1,180,327)(the “Reserved Amount”) The Reserved Amount shall be
increased (or decreased with the written consent of the Holder) from time to time in accordance with the Borrower’s obligations
hereunder. The Borrower represents that upon issuance, such shares will be duly and validly issued, fully paid and non-assessable. In
addition, if the Borrower shall issue any securities or make any change to its capital structure which would change the number of
shares of Common Stock into which the Notes shall be convertible at the then current Conversion Price, the Borrower shall at the same
time make proper provision so that thereafter there shall be a sufficient number of shares of Common Stock authorized and reserved,
free from preemptive rights, for conversion of the outstanding Note. The Borrower (i) acknowledges that it has irrevocably issues to
Holder a fully executed irrevocable issuance resolution (the “lrrevocable Transfer Agent Resolution”) to be completed by the Holder
and delivered to the Borrower’s transfer agent, by the Holder together with a conversion notice and appropriate opinion of counsel in
connection with each conversion of this Note; and the Borrower hereby gives Buyer the authority to complete and deliver the
Irrevocable Transfer Agent Resolution to the Borrower’s transfer agent in connection with each conversion of the Note, and (ii) agrees
that its issuance of this Note shall constitute full authority to its officers and agents who are charged with the duty of executing stock
certificates to execute and issue the necessary certificates for shares of Common Stock in accordance with the terms and conditions of
this Note.

 
If, at any time the Borrower does not maintain the Reserved Amount (or does not have sufficient shares in its treasury

stock to issue shares in connection with any Conversion Notice) it will be considered an Event of Default under Section 3.2 of the
Note.

 
1.4 Method of Conversion.
 

(a) Mechanics of Conversion. As set forth in Section 1.1 hereof, from time to time, and at any time during
the period beginning on the date which is one hundred eighty (180) days following the date of this Note and ending on the later of: (i)
the Maturity Date and (ii) the date of payment of the Default Amount, this Note may be converted by the Holder in whole or in part at
any time from time to time after the Issue Date, by (A) submitting to the Borrower a Notice of Conversion (by facsimile, e-mail or
other reasonable means of communication dispatched on the Conversion Date prior to 6:00 p.m., New York, New York time) and (B)
subject to Section 1.4(b), surrendering this Note at the principal office of the Borrower (upon payment in full of any amounts owed
hereunder).

 
(b) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, upon

conversion of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the
Borrower unless the entire unpaid principal amount of this Note is so converted. The Holder and the Borrower shall maintain records
showing the principal amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to
the Holder and the Borrower, so as not to require physical surrender of this Note upon each such conversion.

 
(c) Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a

facsimile transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within three (3) business days after such receipt (the
“Deadline”) (and, solely in the case of conversion of the entire unpaid principal amount hereof, surrender of this Note) in accordance
with the terms hereof and the Purchase Agreement. Upon receipt by the Borrower of a Notice of Conversion, the Holder shall be
deemed to be the holder of record of the Common Stock issuable upon such conversion, the outstanding principal amount and the
amount of accrued and unpaid interest on this Note shall be reduced to reflect such conversion, and, unless the Borrower defaults on its
obligations hereunder, all rights with respect to the portion of this Note being so converted shall forthwith terminate except the right to
receive the Common Stock or other securities, cash or other assets, as herein provided, on such conversion. If the Holder shall have
given a Notice of Conversion as provided herein, the Borrower’s obligation to issue and deliver the certificates for Common Stock
shall be absolute and unconditional, irrespective of the absence of any action by the Holder to enforce the same, any waiver or consent
with respect to any provision thereof, the recovery of any judgment against any person or any action to enforce the same, any failure or
delay in the enforcement of any other obligation of the Borrower to the holder of record, or any setoff, counterclaim, recoupment,
limitation or termination, or any breach or alleged breach by the Holder of any obligation to the Borrower, and irrespective of any other
circumstance which might otherwise limit such obligation of the Borrower to the Holder in connection with such conversion.

 
 



 
 
(d) Delivery of Common Stock by Electronic Transfer. In lieu of delivering physical certificates

representing the Common Stock issuable upon conversion, provided the Borrower is participating in the Depository Trust Company
(“DTC”) Fast Automated Securities Transfer (“FAST”) program, upon request of the Holder and its compliance with the provisions set
forth herein, the Borrower shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock issuable
upon conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its Deposit and Withdrawal at
Custodian (“DWAC”) system.

 
(e) Failure to Deliver Common Stock Prior to Deadline. Without in any way limiting the Holder’s right to

pursue other remedies, including actual damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable
upon conversion of this Note is not delivered by the Deadline due to action and/or inaction of the Borrower, the Borrower shall pay to
the Holder $2,000 per day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Common Stock (the “Fail
to Deliver Fee”); provided; however that the Fail to Deliver Fee shall not be due if the failure is a result of a third party (i.e., transfer
agent; and not the result of any failure to pay such transfer agent) despite the best efforts of the Borrower to effect delivery of such
Common Stock. Such cash amount shall be paid to Holder by the fifth day of the month following the month in which it has accrued or,
at the option of the Holder (by written notice to the Borrower by the first day of the month following the month in which it has
accrued), shall be added to the principal amount of this Note, in which event interest shall accrue thereon in accordance with the terms
of this Note and such additional principal amount shall be convertible into Common Stock in accordance with the terms of this Note.
The Borrower agrees that the right to convert is a valuable right to the Holder. The damages resulting from a failure, attempt to
frustrate, interference with such conversion right are difficult if not impossible to qualify. Accordingly, the parties acknowledge that the
liquidated damages provision contained in this Section 1.4(e) are justified.

 
1.5 Concerning the Shares. The shares of Common Stock issuable upon conversion of this Note may not be sold or

transferred unless: (i) such shares are sold pursuant to an effective registration statement under the Act or (ii) the Borrower or its
transfer agent shall have been furnished with an opinion of counsel (which opinion shall be in form, substance and scope customary for
opinions of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold or transferred
pursuant to an exemption from such registration (such as Rule 144 or a successor rule) (“Rule 144”) or (iii) such shares are transferred
to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to sell or otherwise transfer the shares only in accordance with
this Section 1.5 and who is an Accredited Investor (as defined in the Purchase Agreement).

 
 



 
 
Any restrictive legend on certificates representing shares of Common Stock issuable upon conversion of this Note shall be removed
and the Borrower shall issue to the Holder a new certificate therefore free of any transfer legend if the Borrower or its transfer agent
shall have received an opinion of counsel from Holder’s counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, to the effect that (i) a public sale or transfer of such Common Stock may be made without registration under
the Act, which opinion shall be accepted by the Company so that the sale or transfer is effected; or (ii) in the case of the Common
Stock issuable upon conversion of this Note, such security is registered for sale by the Holder under an effective registration statement
filed under the Act; or otherwise may be sold pursuant to an exemption from registration. In the event that the Company does not
reasonably accept the opinion of counsel provided by the Holder with respect to the transfer of Securities pursuant to an exemption
from registration (such as Rule 144), at the Deadline, it will be considered an Event of Default pursuant to Section 3.2 of the Note.
 

1.6 Effect of Certain Events.
 

(a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale, conveyance or disposition of
all or substantially all of the assets of the Borrower, the effectuation by the Borrower of a transaction or series of related transactions in
which more than 50% of the voting power of the Borrower is disposed of, or the consolidation, merger or other business combination
of the Borrower with or into any other Person (as defined below) or Persons when the Borrower is not the survivor shall be deemed to
be an Event of Default (as defined in Article III) pursuant to which the Borrower shall be required to pay to the Holder upon the
consummation of and as a condition to such transaction an amount equal to the Default Amount (as defined in Article III). “Person”
shall mean any individual, corporation, limited liability company, partnership, association, trust or other entity or organization.

 
(b) Adjustment Due to Merger. Consolidation. Etc. If, at any time when this Note is issued and outstanding

and prior to conversion of all of the Note, there shall be any merger, consolidation, exchange of shares, recapitalization, reorganization,
or other similar event, as a result of which shares of Common Stock of the Borrower shall be changed into the same or a different
number of shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any sale or
conveyance of all or substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the
Borrower, then the Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon
the terms and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion,
such stock, securities or assets which the Holder would have been entitled to receive in such transaction had this Note been converted
in full immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case
appropriate provisions shall be made with respect to the rights and interests of the Holder of this Note to the end that the provisions
hereof (including, without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter
deliverable upon the conversion hereof. The Borrower shall not affect any transaction described in this Section 1.6(b) unless (a) it first
gives, to the extent practicable, ten (10) days prior written notice (but in any event at least five (S) days prior written notice) of the
record date of the special meeting of shareholders to approve, or if there is no such record date, the consummation of, such merger,
consolidation, exchange of shares, recapitalization, reorganization or other similar event or sale of assets (during which time the Holder
shall be entitled to convert this Note) and (b) the resulting successor or acquiring entity (if not the Borrower) assumes by written
instrument the obligations of this Note. The above provisions shall similarly apply to successive consolidations, mergers, sales,
transfers or share exchanges.

 
 



 
 
(c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or

rights to acquire its assets) to holders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise
(including any dividend or distribution to the Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of
a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note after
the date of record for determining shareholders entitled to such Distribution, to receive the amount of such assets which would have
been payable to the Holder with respect to the shares of Common Stock issuable upon such conversion had such Holder been the
holder of such shares of Common Stock on the record date for the determination of shareholders entitled to such Distribution.

 
1.7 Prepayment. Notwithstanding anything to the contrary contained in this Note, at any time during the periods set

forth on the table immediately following this paragraph (the “Prepayment Periods”), the Borrower shall have the right, exercisable on
not more 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, in accordance with this Section 1.7. Any notice of prepayment hereunder (an “Optional Prepayment Notice”)
shall be delivered to the Holder of the Note at its registered addresses and shall state: (1) that the Borrower is exercising its right to
prepay the Note, and (2) the date of prepayment which shall be not more than three (3) Trading Days from the date of the Optional
Prepayment Notice. On the date fixed for prepayment (t e “Optional Prepayment Date”), the Borrower shall make payment of the
Optional Prepayment Amount (as defined below) to Holder, or upon the direction of the Holder as specified by the Holder in a writing
to the Borrower (which direction shall to be sent to Borrower by the Holder at least one (1) business day prior to the Optional
Prepayment Date). If the Borrower exercises its right to prepay the Note, the Borrower shall make payment to the Holder of an amount
in cash equal to the percentage (“Prepayment Percentage”) as set forth in the table immediately following this paragraph opposite the
applicable Prepayment Period, multiplied by the sum of: (w) the then outstanding principal amount of this Note (x) accrued and unpaid
interest on the unpaid principal amount of this Note to the Optional Prepayment Date (y) Default Interest, if any, on the amounts
referred to in clauses (w) and (x) (z) any amounts owed to the Holder pursuant to Section 1.4 hereof (the “Optional Prepayment
Amount”). If the Borrower delivers an Optional Prepayment Notice and fails to pay the Optional Prepayment Amount due to the
Holder of the Note within two (2) business days following the Optional Prepayment Date, the Borrower shall forever forfeit its right to
prepay the Note pursuant to this Section 1.7.
 
 



 
 

Prepayment Period  
Prepayment
Percentage  

1. The period beginning on the Issue Date and ending on the date which is thirty (30) days following the Issue
Date.   120%
2. The period beginning on the date which is thirty-one (31) days following the Issue Date and ending on the
date which is sixty (60) days following the Issue Date.   125%
3. The period beginning on the date which is sixty-one (61) days following the Issue Date and ending on the date
which is ninety (90) days following the Issue Date.   130%
4. The period beginning on the date that is ninety-one (91) day from the Issue Date and ending one hundred
twenty (120) days following the Issue Date.   135%
5. The period beginning on the date that is one hundred twenty-one (121) day from the Issue Date and ending
one hundred fifty (150) days following the Issue Date.   140%
6. The period beginning on the date that is one hundred fifty-one (151) day from the Issue Date and ending one
hundred eighty (180) days following the Issue Date.   145%
 

After the expiration of one hundred eighty (180) days following the Issue Date, the Borrower shall have no right of
prepayment.

 
ARTICLE II. CERTAIN COVENANTS

 
2.1 Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without

the Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of
business which would render the Borrower a “shell company” as such term is defined in Rule 144.

 
ARTICLE III. EVENTS OF DEFAULT

 
If any of the following events of default (each, an “Event of Default”) shall occur:
 
3.1 Failure to Pay Principal and Interest. The Borrower fails to pay the principal hereof or interest thereon when due

on this Note, whether at maturity or upon acceleration and such breach continues for a period of five (5) days after written notice from
the Holder.

 
3.2 Conversion and the Shares. The Borrower fails to issue shares of Common Stock to the Holder (or announces or

threatens in writing that it will not honor its obligation to do so) upon exercise by the Holder of the conversion rights of the Holder in
accordance with the terms of this Note, fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated
form) any certificate for shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and
when required by this Note, the Borrower directs its transfer agent not to transfer or delays, impairs, and/or hinders its transfer agent in
transferring (or issuing) (electronically or in certificated form) any certificate for shares of Common Stock to be issued to the Holder
upon conversion of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or directs its transfer agent
not to remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof) on any certificate for any shares of Common Stock issued to the Holder upon conversion of or
otherwise pursuant to this Note as and when required by this Note (or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue uncured (or any written
announcement, statement or threat not to honor its obligations shall not be rescinded in writing) for three (3) business days after the
Holder shall have delivered a Notice of Conversion. It is an obligation of the Borrower to remain current in its obligations to its
transfer agent. It shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or frustrated due to a balance
owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances any funds to the Borrower’s transfer
agent in order to process a conversion, such advanced funds shall be paid by the Borrower to the Holder within forty-eight (48) hours
of a demand from the Holder.

 
 



 
 
3.3 Breach of Covenants. The Borrower breaches any material covenant or other material term or condition contained

in this Note and any collateral documents including but not limited to the Purchase Agreement and such breach continues for a period
of twenty (20) days after written notice thereof to the Borrower from the Holder.

 
3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or in any

agreement, statement or certificate given in writing pursuant hereto or in connection herewith (including, without limitation, the
Purchase Agreement), shall be false or misleading in any material respect when made and the breach of which has (or with the passage
of time will have) a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

 
3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of

creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.

 
3.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or

involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any
subsidiary of the Borrower.

 
3.7 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one

of the OTC (which specifically includes the quotation platforms maintained by the OTC Markets Group) or an equivalent replacement
exchange, the Nasdaq National Market, the Nasdaq SmallCap Market, the New York Stock Exchange, or the American Stock
Exchange.

 
3.8 Failure to Comply with the Exchange Act. The Borrower shall fail to comply with the reporting requirements of

the Exchange Act; and/or the Borrower shall cease to be subject to the reporting requirements of the Exchange Act.
 
3.9 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.
 
3.10 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally

unable to pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts as they become due.

 
3.11 Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the

SEC at any time after 180 days after the Issuance Date for any date or period until this Note is no longer outstanding, if the result of
such restatement would, by comparison to the un-restated financial statement, have constituted a material adverse effect on the rights of
the Holder with respect to this Note or the Purchase Agreement.

 
 



 
 
3.12 Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the

Borrower fails to provide, prior to the effective date of such replacement, a fully executed irrevocable transfer agent letter in a form as
set forth in Section 5 of to the Purchase Agreement (including but not limited to the provision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

 
3.13 Cross-Default. Notwithstanding anything to the contrary contained in this Note or the other related or

companion documents, a breach or default by the Borrower of any covenant or other term or condition contained in any of the Other
Agreements, after the passage of all applicable notice and cure or grace periods, shall, at the option of the Holder, be considered a
default under this Note and the Other Agreements, in which event the Holder shall be entitled (but in no event required) to apply all
rights and remedies of the Holder under the terms of this Note and the Other Agreements by reason of a default under said Other
Agreement or hereunder. “Other Agreements” means, collectively, all agreements and instruments between, among or by: (1) the
Borrower, and, or for the benefit of, (2) the Holder and any affiliate of the Holder, including, without limitation, promissory notes;
provided, however, the term “Other Agreements” shall not include the related or companion documents to this Note. Each of the loan
transactions will be cross-defaulted with each other loan transaction and with all other existing and future debt of Borrower to the
Holder.

 
Upon the occurrence and during the continuation of any Event of Default specified in Section 3.1 (solely with respect to failure to pay
the principal hereof or interest thereon when due at the Maturity Date), the Note shall become immediately due and payable and the
Borrower shall pay to the Holder, in full satisfaction of its obligations hereunder, an amount equal to the Default Amount (as defined
herein). UPON THE OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULT SPECIFIED IN
SECTION 3.2, THE NOTE SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO
THE HOLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUNT EQUAL TO: (Y) THE
DEFAULT AMOUNT (AS DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upon the occurrence and during the continuation
of any Event of Default specified in Sections 3.1 (solely with respect to failure to pay the principal hereof or interest thereon when due
on this Note upon acceleration), 3.3, 3.4, 3.7, 3.8, 3.10, 3.11, 3.12, 3.13, and/or 3.14 exercisable through the delivery of written notice
to the Borrower by such Holders (the “Default Notice”), and upon the occurrence of an Event of Default specified the remaining
sections of Articles III (other than failure to pay the principal hereof or interest thereon at the Maturity Date specified in Section 3,1
hereof), the Note shall become immediately due and payable and the Borrower shall pay to the Holder, in full satisfaction of its
obligations hereunder, an amount equal to 150% times 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 to the date of payment (the “Mandatory Prepayment Date”)
plus (y) Default Interest, if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any amounts owed to the Holder pursuant
to Sections 1.3 and 1.4(g) hereof (the then outstanding principal amount of this Note to the date of payment plus the amounts referred
to in clauses (x), (y) and (z) shall collectively be known as the “Default Amount”) and all other amounts payable hereunder shall
immediately become due and payable, all without demand, presentment or notice, all of which hereby are expressly waived, together
with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall be entitled to exercise all other
rights and remedies available at law or in equity.
 
If the Borrower fails to pay the Default Amount within five (5) business days of written notice that such amount is due and payable,
then the Holder shall have the right at any time, so long as the Borrower remains in default (and so long and to the extent that there are
sufficient authorized shares), to require the Borrower, upon written notice, to immediately issue, in lieu of the Default Amount, the
number of shares of Common Stock of the Borrower equal to the Default Amount divided by the Conversion Price then in effect.
 
 



 
 

ARTICLE IV. MISCELLANEOUS
 

4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies existing hereunder are
cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
4.2 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 (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such party shall have
specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile
machine, at the address or number designated below (if delivered on a business day during normal business hours where such notice is
to be received), or the first business day following such delivery (if delivered other than on a business day during normal business
hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier service,
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 Borrower, to:

 
RESPIRERX PHARMACEUTICALS INC.
126 Valley Road, Suite C Glen
Rock, New Jersey 07452
Attn: Jeff E. Margolis, Chief Financial Officer
Fax:
Email: jmargolis@respirerx.com

 
If to the Holder:

 
POWER UP LENDING GROUP LTD.
111 Great Neck Road, Suite 214
Great Neck, NY 11021
Attn: Curt Kramer, Chief Executive Officer
e-mail: info@poweruplending.com
 

With a copy by fax only to (which copy shall not constitute notice):
 
Naidich Wurman LLP
111 Great Neck Road, Suite 216
Great Neck, NY 11021
Attn: Allison Naidich
facsimile: 516-466-3555
e-mail: allison@nwlaw.com
 
4.3 Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by

the Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument
(and the other Notes issued pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented, then as
so amended or supplemented.

 
 



 
 
4.4 Most Favored Nation. During the period where any monies are owed to the Holder pursuant to this Note, if the

Borrower engages in any future financing transactions with a third party investor, the Borrower will provide the Holder with written
notice (the “MFN Notice”) thereof promptly but in no event less than 10 days prior to closing any financing transactions. Included with
the MFN Notice shall be a copy of all documentation relating to such financing transaction and shall include, upon written request of
the Holder, any additional information related to such subsequent investment as may be reasonably requested by the Holder. In the
event the Holder determines that the terms of the subsequent investment are preferable to the terms of the securities of the Borrower
issued to the Holder pursuant to the terms of the Purchase Agreement, the Holder will notify the Borrower in writing. Promptly after
receipt of such written notice from the Holder, the Borrower agrees to amend and restate the Securities (which may include the
conversion terms of this Note), to be identical to the instruments evidencing the subsequent investment. Notwithstanding the foregoing,
this Section 4.4 shall not apply in respect of (i) an Exempt Issuance, or (ii) an underwritten public offering of Common Stock.
“Exempt Issuance” means the issuance of: (a) shares of Common Stock or options to employees, officers, consultants, advisors or
directors of the Borrower pursuant to any stock or option plan duly adopted for such purpose by a majority of the members of the
Board of Directors or a majority of the members of a committee of directors established for such purpose, (b) securities upon the
exercise or exchange of or conversion of this Note and/or other securities exercisable or exchangeable for or convertible into shares of
Common Stock issued and outstanding on the date hereof, and (c} securities issued pursuant to acquisitions or strategic transactions
approved by a majority of the disinterested directors of the Borrower, provided that any such issuance shall only be to a Person which
is, itself or through its subsidiaries, an operating company in a business synergistic with the business of the Borrower and in which the
Borrower receives benefits in addition to the investment of funds, but shall not include a transaction in which the Borrower is issuing
securities primarily for the purpose of raising capital or to an entity whose primary business is investing in securities.

 
4.5 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be

the benefit of the Holder and its successors and assigns. Each transferee of this Note must be an “accredited investor” (as defined in
Rule 501(a) of the Securities and Exchange Commission). Notwithstanding anything in this Note to the contrary, this Note may be
pledged as collateral in connection with a bona fide margin account or other lending arrangement; and may be assigned by the Holder
without the consent of the Borrower.

 
4.6 Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs

of collection, including reasonable attorneys’ fees.
 
4.7 Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of

Virginia without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Note shall be brought only in the state courts of New York or in the federal courts located in the
Eastern District of New York. The parties to this Note hereby irrevocably waive any objection to jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. The
Borrower and Holder waive trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable attorney’s
fees and costs. In the event that any provision of this Note or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove
invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement. Each
party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding in
connection with this Note, any agreement or any other document delivered in connection with this Note by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Note 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 other manner permitted by law.

 
 



 
 
4.8 Purchase Agreement. By its acceptance of this Note, each party agrees to be bound by the applicable terms of the

Purchase Agreement.
 
4.9 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable

harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower
acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.

 
IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer this on April

24, 2019
 

RESPIRERX PHARMACEUTICALS INC.
 
By: /s/ Jeff Eliot Margolis  
 Chief Financial Officer  
 
 



 
 

EXHIBIT A — NOTICE OF CONVERSION
 

The Undersigned hereby elects to convert $______________ principal amount of the Note (defined below) into that number of
shares of Common Stock to be issued pursuant to the conversion of the Note (“Common Stock”) as set forth below, of RESPIRERX
PHARMACEUTICALS INC., a Delaware corporation (the “Borrower”) according to the conditions of the convertible note of the
Borrower dated as of April 24, 2019 (the “Note”), as of the date written below. No fee will be charged to the Holder for any
conversion, except for transfer taxes, if any.
 
Box Checked as to applicable instructions
 
 [  ] The Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the

account of the undersigned or its nominee with OTC through its Deposit Withdrawal Agent Commission system (“DWAC
Transfer”).

   
  Name of OTC Prime Broker:
   
  Account Number:
   
 [  ] The undersigned hereby requests that the Borrower issue a certificate or certificates for the number of shares of Common

Stock set forth below (which numbers are based on the Holder’s calculation attached hereto) in the name(s) specified
immediately below or, if additional space is necessary, on an attachment hereto:

 
POWER UP LENDING GROUP LTD.
111 Great Neck Road, Suite 214
Great Neck, NY 11021
Attention: Certificate Delivery
e-mail: info@poweruplendinggroup.com
 
Date of conversion:     
Applicable Conversion Price:  $   
Number of shares of common stock to be issued pursuant to
conversion of the Notes:     
Amount of Principal Balance due remaining under the Note after
this conversion:     

 
POWER UP LENDING GROUP LTD.

 
By:   
Name:Curt Kramer  
Title: Chief Executive Officer  
Date:   

 
 



 
 
 



 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of May 17, 2019, by and between

RESPIRERX PHARMACEUTICALS INC., a Delaware corporation, with headquarters located at 126 Valley Road, Suite C, Glen
Rock, NJ 07452 (the “Company”), and CROWN BRIDGE PARTNERS, LLC, a New York limited liability company, with its
address at 1173a 2nd Avenue, Suite 126, New York, NY 10065 (the “Buyer”).

 
WHEREAS:

 
A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities

registration afforded by the rules and regulations as promulgated by the United States Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “1933 Act”);
 

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth in this
Agreement the 10% convertible note of the Company, in the form attached hereto as Exhibit A, in the aggregate principal amount of
US$150,000.00 (together with any note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note”), convertible into shares of common stock of the Company (the “Common Stock”), upon
the terms and subject to the limitations and conditions set forth in such Note.
 

C. The Buyer wishes to purchase, upon the terms and conditions stated in this Agreement, such principal amount of Note as is
set forth immediately below its name on the signature pages hereto; and
 

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
 

1. PURCHASE AND SALE OF NOTE.
 

a. Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer
and the Buyer agrees to purchase from the Company such principal amount of Note as is set forth immediately below the Buyer’s name
on the signature pages hereto, subject to the express terms of the Note. At the time of Holder’s funding of each tranche under the Note,
the Company shall issue to Buyer as a commitment fee, a warrant to purchase an amount of shares of its common stock equal to the
face value of each respective tranche divided by $1.18 (for illustrative purposes, the first tranche face value is equal to $50,000.00,
which resulted in the issuance of a warrant to purchase 42,372 shares of the Company’s common stock) (all warrants issuable
hereunder, including now and in the future, shall be referred to, in the aggregate, as the “Warrant”).
 

 



 
 

b. Form of Payment. On or around the Closing Date (as defined below), the Buyer shall pay the purchase
price of $45,000.00 (the “Purchase Price”) for the first tranche of $50,000.00 under the Note, by wire transfer of immediately available
funds, in accordance with the Company’s written wiring instructions, against delivery of the Note, and (i) the Company shall deliver
such duly executed Note on behalf of the Company, to the Buyer. If the Buyer decides to pay, in their sole discretion, additional
amounts (additional tranches) under the Note, as further described in the Note, then such additional amounts shall be paid in
accordance with the Company’s written wiring instructions as well.
 

c. Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 6
and Section 7 below, the date and time of the issuance and sale of the Note pursuant to this Agreement (the “Closing Date”) shall be
5:00 P.M., Eastern Standard Time on or about May 17, 2019, or such other mutually agreed upon time. The closing of the transactions
contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may be agreed to by the parties.
 

2. REPRESENTATIONS AND WARRANTIES OF THE BUYER. The Buyer represents and warrants to the
Company that:
 

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the Note and the shares of Common
Stock issuable upon conversion of or otherwise pursuant to the Note (including, without limitation, such additional shares of Common
Stock, if any, as are issuable (i) on account of interest on the Note or (ii) as a result of the events described in Sections 1.3 and 1.4(g) of
the Note, such shares of Common Stock being collectively referred to herein as the “Conversion Shares” and, collectively with the
Note, the “Securities”) for its own account and not with a present view towards the public sale or distribution thereof, except pursuant
to sales registered or exempted from registration under the 1933 Act; provided, however, that by making the representations herein, the
Buyer does not agree to hold any of the Securities for any minimum or other specific term and reserves the right to dispose of the
Securities at any time in accordance with or pursuant to a registration statement or an exemption under the 1933 Act.
 

b. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in
reliance upon specific exemptions from the registration requirements of United States federal and state securities laws and that the
Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Securities.
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c. Information. The Buyer and its advisors, if any, have been, and for so long as the Note remain outstanding
will continue to be, furnished with all materials relating to the business, finances and operations of the Company and materials relating
to the offer and sale of the Securities which have been requested by the Buyer or its advisors. The Buyer and its advisors, if any, have
been, and for so long as the Note remain outstanding will continue to be, afforded the opportunity to ask questions of the Company.
Notwithstanding the foregoing, the Company has not disclosed to the Buyer any material nonpublic information and will not disclose
such information unless such information is disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither
such inquiries nor any other due diligence investigation conducted by Buyer or any of its advisors or representatives shall modify,
amend or affect Buyer’s right to rely on the Company’s representations and warranties contained in Section 3 below. The Buyer
understands that its investment in the Securities involves a significant degree of risk. The Buyer is not aware of any facts that may
constitute a breach of any of the Company’s representations and warranties made herein.
 

d. Governmental Review. The Buyer understands that no United States federal or state agency or any other
government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.
 

e. Transfer or Re-sale. The Buyer understands that (i) the sale or re-sale of the Securities has not been and is
not being registered under the 1933 Act or any applicable state securities laws, and the Securities may not be transferred unless (a) the
Securities are sold pursuant to an effective registration statement under the 1933 Act, (b) the Buyer shall have delivered to the
Company, at the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope customary for opinions of counsel
in comparable transactions to the effect that the Securities to be sold or transferred may be sold or transferred pursuant to an exemption
from such registration, which opinion shall be accepted by the Company, (c) the Securities are sold or transferred to an “affiliate” (as
defined in Rule 144 promulgated under the 1933 Act (or a successor rule) (“Rule 144”)) of the Buyer who agrees to sell or otherwise
transfer the Securities only in accordance with this Section 2(f) and who is an Accredited Investor, (d) the Securities are sold pursuant
to Rule 144, or (e) the Securities are sold pursuant to Regulation S under the 1933 Act (or a successor rule) (“Regulation S”), and the
Buyer shall have delivered to the Company, at the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope
customary for opinions of counsel in corporate transactions, which opinion shall be accepted by the Company; (ii) any sale of such
Securities made in reliance on Rule 144 may be made only in accordance with the terms of said Rule and further, if said Rule is not
applicable, any re-sale of such Securities under circumstances in which the seller (or the person through whom the sale is made) may
be deemed to be an underwriter (as that term is defined in the 1933 Act) may require compliance with some other exemption under the
1933 Act or the rules and regulations of the SEC thereunder; and (iii) neither the Company nor any other person is under any obligation
to register such Securities under the 1933 Act or any state securities laws or to comply with the terms and conditions of any exemption
thereunder (in each case). Notwithstanding the foregoing or anything else contained herein to the contrary, the Securities may be
pledged as collateral in connection with a bona fide margin account or other lending arrangement.
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f. Legends. The Buyer understands that the Note and, until such time as the Conversion Shares have been
registered under the 1933 Act may be sold pursuant to Rule 144 or Regulation S without any restriction as to the number of securities
as of a particular date that can then be immediately sold, the Conversion Shares may bear a restrictive legend in substantially the
following form (and a stop-transfer order may be placed against transfer of the certificates for such Securities):
 

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE
EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN
OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE
HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR
RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE
SECURITIES.”

 
The legend set forth above shall be removed and the Company shall issue a certificate without such legend to the holder of

any Security upon which it is stamped, if, unless otherwise required by applicable state securities laws, (a) such Security is registered
for sale under an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule 144 or Regulation
S without any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) such holder
provides the Company with an opinion of counsel, in form, substance and scope customary for opinions of counsel in comparable
transactions, to the effect that a public sale or transfer of such Security may be made without registration under the 1933 Act, which
opinion shall be accepted by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities, including those
represented by a certificate(s) from which the legend has been removed, in compliance with applicable prospectus delivery
requirements, if any. In the event that the Company does not accept the opinion of counsel provided by the Buyer with respect to the
transfer of Securities pursuant to an exemption from registration, such as Rule 144 or Regulation S, at the Deadline, it will be
considered an Event of Default pursuant to Section 3.2 of the Note.
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g. Authorization; Enforcement. This Agreement has been duly and validly authorized. This Agreement has
been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer
enforceable in accordance with its terms.
 

h. Residency. The Buyer is a resident of the jurisdiction set forth immediately below the Buyer’s name on
the signature pages hereto.
 

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The Company represents and warrants to the
Buyer that:
 

a. Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full
power and authority (corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now
owned, leased, used, operated and conducted. Schedule 3(a) sets forth a list of all of the Subsidiaries of the Company and the
jurisdiction in which each is incorporated. The Company and each of its Subsidiaries is duly qualified as a foreign corporation to do
business and is in good standing in every jurisdiction in which its ownership or use of property or the nature of the business conducted
by it makes such qualification necessary except where the failure to be so qualified or in good standing would not have a Material
Adverse Effect. “Material Adverse Effect” means any material adverse effect on the business, operations, assets, financial condition or
prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the transactions contemplated hereby or by the agreements
or instruments to be entered into in connection herewith. “Subsidiaries” means any corporation or other organization, whether
incorporated or unincorporated, in which the Company owns, directly or indirectly, any equity or other ownership interest.
 

b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter
into and perform this Agreement, the Note and to consummate the transactions contemplated hereby and thereby and to issue the
Securities, in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note by the Company
and the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance of the Note
and the issuance and reservation for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been duly
authorized by the Company’s Board of Directors and no further consent or authorization of the Company, its Board of Directors, or its
shareholders is required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative,
and such authorized representative is the true and official representative with authority to sign this Agreement and the other documents
executed in connection herewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and
delivery by the Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.
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c. Capitalization. Except as disclosed in the SEC Documents, no shares are reserved for issuance pursuant to
the Company’s stock option plans, no shares are reserved for issuance pursuant to securities (other than the Note) exercisable for, or
convertible into or exchangeable for shares of Common Stock and sufficient shares are reserved for issuance upon conversion of the
Note (as required by the Note and transfer agent share reserve letter). All of such outstanding shares of capital stock are, 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. Except as disclosed in the SEC Documents, as of the effective date of this Agreement, (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 any of its Subsidiaries, or arrangements by which the Company or any of its Subsidiaries is
or may become bound to issue additional shares of capital stock of the Company or any of its Subsidiaries, (ii) there are no agreements
or arrangements under which the Company or any of its Subsidiaries 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 the Note or the Conversion Shares.
The Company has filed in its SEC Documents 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. The Company shall provide the Buyer with a written update of this representation signed by the Company’s Chief Financial
Officer on behalf of the Company as of the Closing Date.
 

d. Issuance of Shares. The Conversion Shares are duly authorized and reserved for issuance and, upon
conversion of the Note in accordance with its respective terms, will be validly issued, fully paid and non-assessable, and free from all
taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar
rights of shareholders of the Company and will not impose personal liability upon the holder thereof.
 

e. Acknowledgment of Dilution. The Company understands and acknowledges the potentially dilutive effect
to the Common Stock upon the issuance of the Conversion Shares upon conversion of the Note. The Company further acknowledges
that its obligation to issue Conversion Shares upon conversion of the Note in accordance with this Agreement, the Note is absolute and
unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other shareholders of the
Company.
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f. No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company and
the consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance
and reservation for issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision of the
Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default
(or an event which with notice or lapse of time or both could become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or
any of its Subsidiaries is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws and regulations and regulations of any self-regulatory organizations to which the Company or its securities are
subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its
Subsidiaries 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). Neither the Company nor any of its
Subsidiaries is in violation of its Certificate of Incorporation, By-laws or other organizational documents and neither the Company nor
any of its Subsidiaries is in default (and no event has occurred which with notice or lapse of time or both could put the Company or any
of its Subsidiaries in default) under, and neither the Company nor any of its Subsidiaries has taken any action or failed to take any
action that would give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or
instrument to which the Company or any of its Subsidiaries is a party or by which any property or assets of the Company or any of its
Subsidiaries is bound or affected, except for possible defaults as would not, individually or in the aggregate, have a Material Adverse
Effect. The businesses of the Company and its Subsidiaries, if any, are not being conducted, and shall not be conducted so long as the
Buyer owns any of the Securities, in violation of any law, ordinance or regulation of any governmental entity. Except as specifically
contemplated by this Agreement and as required under the 1933 Act and any applicable state securities laws, the Company is not
required to obtain any consent, authorization or order of, or make any filing or registration with, any court, governmental agency,
regulatory agency, self-regulatory organization or stock market or any third party in order for it to execute, deliver or perform any of its
obligations under this Agreement, the Note in accordance with the terms hereof or thereof or to issue and sell the Note in accordance
with the terms hereof and to issue the Conversion Shares upon conversion of the Note. All consents, authorizations, orders, filings and
registrations which the Company is required to obtain pursuant to the preceding sentence have been obtained or effected on or prior to
the date hereof. The Company is not in violation of the listing requirements of the Over-the- Counter Bulletin Board (the “OTCBB”),
the OTCQB or any similar quotation system, and does not reasonably anticipate that the Common Stock will be delisted by the
OTCBB, the OTCQB or any similar quotation system, in the foreseeable future. The Company and its Subsidiaries are unaware of any
facts or circumstances which might give rise to any of the foregoing.
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g. SEC Documents; Financial Statements. The Company has timely filed all reports, schedules, forms,
statements and other documents required to be filed by it with the SEC pursuant to the reporting requirements of the Securities
Exchange Act of 1934, as amended (the “1934 Act”) (all of the foregoing filed prior to the date hereof and all exhibits included therein
and financial statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference
therein, being hereinafter referred to herein as the “SEC Documents”). The Company has delivered to the Buyer true and complete
copies of the SEC Documents, except for such exhibits and incorporated documents. As of their respective dates, the SEC Documents
complied in all material respects with the requirements of the 1934 Act and the rules and regulations of the SEC promulgated
thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time they were filed with the SEC, 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. None of the statements made in any such
SEC Documents is, or has been, required to be amended or updated under applicable law (except for such statements as have been
amended or updated in subsequent filings prior the date hereof). As of their respective dates, the financial statements of the Company
included in the SEC Documents complied as to form in all material respects with applicable accounting requirements and the published
rules and regulations of the SEC with respect thereto. Such financial statements have been prepared in accordance with United States
generally accepted accounting principles, consistently applied, during the periods involved and fairly present in all material respects the
consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of
their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit
adjustments). Except as set forth in the financial statements of the Company included in the SEC Documents, the Company has no
liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary course of business, and (ii) obligations under
contracts and commitments incurred in the ordinary course of business and not required under generally accepted accounting principles
to be reflected in such financial statements, which, individually or in the aggregate, are not material to the financial condition or
operating results of the Company. The Company is subject to the reporting requirements of the 1934 Act. For the avoidance of doubt,
filing of the documents required in this Section 3(g) via the SEC’s Electronic Data Gathering, Analysis, and Retrieval system
(“EDGAR”) shall satisfy all delivery requirements of this Section 3(g).
 

h. Absence of Certain Changes. There have been no material adverse change and no material adverse
development in the assets, liabilities, business, properties, operations, financial condition, results of operations, prospects or 1934 Act
reporting status of the Company or any of its Subsidiaries.
 

i. Absence of Litigation. Other than as disclosed in the SEC Documents, there is no action, suit, claim,
proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory organization or body
pending or, to the knowledge of the Company or any of its Subsidiaries, threatened against or affecting the Company or any of its
Subsidiaries, or their officers or directors in their capacity as such, that could have a Material Adverse Effect. Schedule 3(i) contains a
complete list and summary description of any pending or, to the knowledge of the Company, threatened proceeding against or affecting
the Company or any of its Subsidiaries, without regard to whether it would have a Material Adverse Effect. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.
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j. Patents, Copyrights, etc. The Company and each of its Subsidiaries owns or possesses the requisite
licenses or rights to use all patents, patent applications, patent rights, inventions, know-how, trade secrets, trademarks, trademark
applications, service marks, service names, trade names and copyrights (“Intellectual Property”) necessary to enable it to conduct its
business as now operated (and, as presently contemplated to be operated in the future); Except as disclosed in the SEC Documents,
there is no claim or action by any person pertaining to, or proceeding pending, or to the Company’s knowledge threatened, which
challenges the right of the Company or of a Subsidiary with respect to any Intellectual Property necessary to enable it to conduct its
business as now operated (and, as presently contemplated to be operated in the future); to the best of the Company’s knowledge, the
Company’s or its Subsidiaries’ current and intended products, services and processes do not infringe on any Intellectual Property or
other rights held by any person; and the Company is unaware of any facts or circumstances which might give rise to any of the
foregoing. The Company and each of its Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality
and value of their Intellectual Property.
 

k. No Materially Adverse Contracts, Etc. Neither the Company nor any of its Subsidiaries is subject to any
charter, corporate or other legal restriction, or any judgment, decree, order, rule or regulation which in the judgment of the Company’s
officers has or is expected in the future to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries is a party to
any contract or agreement which in the judgment of the Company’s officers has or is expected to have a Material Adverse Effect.
 

l. Tax Status. The Company and each of its Subsidiaries has made or filed all federal, state and foreign
income and all other tax returns, reports and declarations required by any jurisdiction to which it is subject (unless and only to the
extent that the Company and each of its Subsidiaries has set aside on its books provisions reasonably adequate for the payment of all
unpaid and unreported taxes) and has paid all taxes and other governmental assessments and charges that are material in amount,
shown or determined to be due on such returns, reports and declarations, except those being contested in good faith and has set aside on
its books provisions reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such returns,
reports or declarations apply. There are no unpaid taxes in any material amount claimed to be due by the taxing authority of any
jurisdiction, and the officers of the Company know of no basis for any such claim. The Company has not executed a waiver with
respect to the statute of limitations relating to the assessment or collection of any foreign, federal, state or local tax. None of the
Company’s tax returns is presently being audited by any taxing authority.
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m. Certain Transactions. Except for arm’s length transactions pursuant to which the Company or any of its
Subsidiaries makes payments in the ordinary course of business upon terms no less favorable than the Company or any of its
Subsidiaries could obtain from third parties and other than the grant of stock options disclosed on Schedule 3(c), none of the officers,
directors, or employees of the Company is presently a party to any transaction with the Company or any of its Subsidiaries (other than
for services as employees, officers and directors), including any contract, agreement or other arrangement providing for the furnishing
of services to or by, providing for rental of real or personal property to or from, or otherwise requiring payments to or from any officer,
director or such employee or, to the knowledge of the Company, any corporation, partnership, trust or other entity in which any officer,
director, or any such employee has a substantial interest or is an officer, director, trustee or partner.
 

n. Disclosure. All information relating to or concerning the Company or any of its Subsidiaries set forth in
this Agreement and provided to the Buyer pursuant to Section 2(d) hereof and otherwise in connection with the transactions
contemplated hereby is true and correct in all material respects and the Company has not omitted to state any material fact necessary in
order to make the statements made herein or therein, in light of the circumstances under which they were made, not misleading. No
event or circumstance has occurred or exists with respect to the Company or any of its Subsidiaries or its or their business, properties,
prospects, operations or financial conditions, which, under applicable law, rule or regulation, requires public disclosure or
announcement by the Company but which has not been so publicly announced or disclosed (assuming for this purpose that the
Company’s reports filed under the 1934 Act are being incorporated into an effective registration statement filed by the Company under
the 1933 Act).
 

o. Acknowledgment Regarding Buyer’s Purchase of Securities. The Company acknowledges and agrees that
the Buyer is acting solely in the capacity of arm’s length purchasers with respect to this Agreement and the transactions contemplated
hereby. The Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of the Company (or in any
similar capacity) with respect to this Agreement and the transactions contemplated hereby and any statement made by the Buyer or any
of its respective representatives or agents in connection with this Agreement and the transactions contemplated hereby is not advice or
a recommendation and is merely incidental to the Buyer’ purchase of the Securities. The Company further represents to the Buyer that
the Company’s decision to enter into this Agreement has been based solely on the independent evaluation of the Company and its
representatives.
 

p. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or
their behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under
circumstances that would require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the
Securities to the Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes
of any shareholder approval provisions applicable to the Company or its securities.
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q. No Brokers. The Company has taken no action which would give rise to any claim by any person for
brokerage commissions, transaction fees or similar payments relating to this Agreement or the transactions contemplated hereby.
 

r. Permits; Compliance. The Company and each of its Subsidiaries is in possession of all franchises, grants,
authorizations, licenses, permits, easements, variances, exemptions, consents, certificates, approvals and orders necessary to own, lease
and operate its properties and to carry on its business as it is now being conducted (collectively, the “Company Permits”), and there is
no action pending or, to the knowledge of the Company, threatened regarding suspension or cancellation of any of the Company
Permits. Neither the Company nor any of its Subsidiaries is in conflict with, or in default or violation of, any of the Company Permits,
except for any such conflicts, defaults or violations which, individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect. Neither the Company nor any of its Subsidiaries has received any notification with respect to possible
conflicts, defaults or violations of applicable laws, except for notices relating to possible conflicts, defaults or violations, which
conflicts, defaults or violations would not have a Material Adverse Effect.
 

s. Environmental Matters.
 

(i) There are, to the Company’s knowledge, with respect to the Company or any of its Subsidiaries
or any predecessor of the Company, no past or present violations of Environmental Laws (as defined below), releases of any material
into the environment, actions, activities, circumstances, conditions, events, incidents, or contractual obligations which may give rise to
any common law environmental liability or any liability under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 or similar federal, state, local or foreign laws and neither the Company nor any of its Subsidiaries has received
any notice with respect to any of the foregoing, nor is any action pending or, to the Company’s knowledge, threatened in connection
with any of the foregoing. The term “Environmental Laws” means all federal, state, local or foreign laws relating to pollution or
protection of human health or the environment (including, without limitation, ambient air, surface water, groundwater, land surface or
subsurface strata), including, without limitation, laws relating to emissions, discharges, releases or threatened releases of chemicals,
pollutants contaminants, or toxic or hazardous substances or wastes (collectively, “Hazardous Materials”) into the environment, or
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials, as well as all authorizations, codes, decrees, demands or demand letters, injunctions, judgments, licenses, notices or notice
letters, orders, permits, plans or regulations issued, entered, promulgated or approved thereunder.
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(ii) Other than those that are or were stored, used or disposed of in compliance with applicable law,
no Hazardous Materials are contained on or about any real property currently owned, leased or used by the Company or any of its
Subsidiaries, and no Hazardous Materials were released on or about any real property previously owned, leased or used by the
Company or any of its Subsidiaries during the period the property was owned, leased or used by the Company or any of its
Subsidiaries, except in the normal course of the Company’s or any of its Subsidiaries’ business.
 

(iii) There are no underground storage tanks on or under any real property owned, leased or used by
the Company or any of its Subsidiaries that are not in compliance with applicable law.
 

t. Title to Property. Except as disclosed in the SEC Documents the Company and its Subsidiaries have good
and marketable title in fee simple to all real property and good and marketable title to all personal property owned by them which is
material to the business of the Company and its Subsidiaries, in each case free and clear of all liens, encumbrances and defects or such
as would not have a Material Adverse Effect. Any real property and facilities held under lease by the Company and its Subsidiaries are
held by them under valid, subsisting and enforceable leases with such exceptions as would not have a Material Adverse Effect.
 

u. Internal Accounting Controls. Except as disclosed in the SEC Documents the Company and each of its
Subsidiaries maintain a system of internal accounting controls sufficient, in the judgment of the Company’s board of directors, to
provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting
principles and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or
specific authorization and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences.
 

v. Foreign Corrupt Practices. Neither the Company, nor any of its Subsidiaries, nor any director, officer,
agent, employee or other person acting on behalf of the Company or any Subsidiary has, in the course of his actions for, or on behalf
of, the Company, used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to
political activity; made any direct or indirect unlawful payment to any foreign or domestic government official or employee from
corporate funds; violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or made
any bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government official or
employee.
 

w. [Intentionally Omitted].
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x. No Investment Company. The Company is not, and upon the issuance and sale of the Securities as
contemplated by this Agreement will not be an “investment company” required to be registered under the Investment Company Act of
1940 (an “Investment Company”). The Company is not controlled by an Investment Company.
 

y. Insurance. Upon written request the Company will provide to the Buyer true and correct copies of all
policies relating to directors’ and officers’ liability coverage, errors and omissions coverage, and commercial general liability coverage,
if any.
 

z. Breach of Representations and Warranties by the Company. If the Company breaches any of the
representations or warranties set forth in this Section 3, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of default under Section 3.4 of the Note.
 

4. COVENANTS.
 

a. Best Efforts. The parties shall use their commercially reasonable best efforts to satisfy timely each of the
conditions described in Section 6 and 7 of this Agreement.
 

b. Use of Proceeds. The Company shall use the proceeds from the sale of the Note for working capital and
other general corporate purposes and shall not, directly or indirectly, use such proceeds for any loan to or investment in any other
corporation, partnership, enterprise or other person (except in connection with its currently existing direct or indirect Subsidiaries).
 

c. Financial Information. The Company agrees to send or make available the following reports to the Buyer
until the Buyer transfers, assigns, or sells all of the Securities: (i) within ten (10) days after the filing with the SEC, a copy of its
Annual Report on Form 10-K its Quarterly Reports on Form 10-Q and any Current Reports on Form 8-K; (ii) within one (1) day after
release, copies of all press releases issued by the Company or any of its Subsidiaries; and (iii) contemporaneously with the making
available or giving to the shareholders of the Company, copies of any notices or other information the Company makes available or
gives to such shareholders. For the avoidance of doubt, filing the documents required in (i) above via EDGAR or releasing any
documents set forth in (ii) above via a recognized wire service shall satisfy the delivery requirements of this Section 4(f).
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d. Listing. The Company shall promptly secure the listing of the Conversion Shares upon each national
securities exchange or automated quotation system, if any, upon which shares of Common Stock are then listed (subject to official
notice of issuance) and, so long as the Buyer owns any of the Securities, shall maintain, so long as any other shares of Common Stock
shall be so listed, such listing of all Conversion Shares from time to time issuable upon conversion of the Note. The Company will
obtain and, so long as the Buyer owns any of the Securities, maintain the listing and trading of its Common Stock on the OTCBB,
OTCQB, OTC Pink or any equivalent replacement exchange, the Nasdaq National Market (“Nasdaq”), the Nasdaq SmallCap Market
(“Nasdaq SmallCap”), the New York Stock Exchange (“NYSE”), or the NYSE MKT and will comply in all respects with the
Company’s reporting, filing and other obligations under the bylaws or rules of the Financial Industry Regulatory Authority (“FINRA”)
and such exchanges, as applicable. The Company shall promptly provide to the Buyer copies of any material notices it receives from
the OTCBB, OTCQB and any other exchanges or quotation systems on which the Common Stock is then listed regarding the continued
eligibility of the Common Stock for listing on such exchanges and quotation systems.
 

e. Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its
corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of a merger or consolidation or
sale of all or substantially all of the Company’s assets, where the surviving or successor entity in such transaction (i) assumes the
Company’s obligations hereunder and under the agreements and instruments entered into in connection herewith and (ii) is a publicly
traded corporation whose Common Stock is listed for trading on the OTCBB, OTCQB, OTC Pink, Nasdaq, NasdaqSmallCap, NYSE
or AMEX.
 

f. No Integration. The Company shall not make any offers or sales of any security (other than the Securities)
under circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or cause the
offering of the Securities to be integrated with any other offering of securities by the Company for the purpose of any stockholder
approval provision applicable to the Company or its securities.
 

g. Failure to Comply with the 1934 Act. So long as the Buyer beneficially owns the Note, the Company
shall comply with the reporting requirements of the 1934 Act; and the Company shall continue to be subject to the reporting
requirements of the 1934 Act.
 

h. Trading Activities. Neither the Buyer nor its affiliates has an open short position (or other hedging or
similar transactions) in the common stock of the Company and the Buyer agree that it shall not, and that it will cause its affiliates not
to, engage in any short sales of or hedging transactions with respect to the common stock of the Company.
 

i. [Intentionally Omitted].
 

j. Breach of Covenants. If the Company breaches any of the covenants set forth in this Section 4, and in
addition to any other remedies available to the Buyer pursuant to this Agreement, it will be considered an event of default under
Section 3.3 of the Note.
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5. Transfer Agent Instructions. Prior to registration of the Conversion Shares under the 1933 Act or the date on which
the Conversion Shares may be sold pursuant to Rule 144 without any restriction as to the number of Securities as of a particular date
that can then be immediately sold, all such certificates shall bear the restrictive legend specified in Section 2(g) of this Agreement. The
Company warrants that: (i) no stop transfer instructions to give effect to Section 2(f) hereof (in the case of the Conversion Shares, prior
to registration of the Conversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold pursuant to Rule
144 without any restriction as to the number of Securities as of a particular date that can then be immediately sold), will be given by
the Company to its transfer agent and that the Securities shall otherwise be freely transferable on the books and records of the
Company as and to the extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent not to transfer or delay,
impair, and/or hinder its transfer agent in transferring (or issuing) (electronically or in certificated form) any certificate for Conversion
Shares to be issued to the Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this
Agreement; and (iii) it will not fail to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer
agent from removing) any restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any
Conversion Shares issued to the Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this
Agreement. Nothing in this Section shall affect in any way the Buyer’s obligations and agreement set forth in Section 2(g) hereof to
comply with all applicable prospectus delivery requirements, if any, upon re-sale of the Securities. If the Buyer provides the Company,
at the cost of the Buyer, with (i) an opinion of counsel in form, substance and scope customary for opinions in comparable transactions,
to the effect that a public sale or transfer of such Securities may be made without registration under the 1933 Act and such sale or
transfer is effected or (ii) the Buyer provides reasonable assurances that the Securities can be sold pursuant to Rule 144, the Company
shall permit the transfer, and, in the case of the Conversion Shares, promptly instruct its transfer agent to issue one or more certificates,
free from restrictive legend, in such name and in such denominations as specified by the Buyer. The Company acknowledges that a
breach by it of its obligations hereunder will cause irreparable harm to the Buyer, by vitiating the intent and purpose of the transactions
contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for a breach of its obligations under this Section
may be inadequate and agrees, in the event of a breach or threatened breach by the Company of the provisions of this Section, that the
Buyer shall be entitled, in addition to all other available remedies, to an injunction restraining any breach and requiring immediate
transfer, without the necessity of showing economic loss and without any bond or other security being required.
 

6. CONDITIONS PRECEDENT TO THE COMPANY’S OBLIGATIONS TO SELL. The obligation of the Company
hereunder to issue and sell the Note to the Buyer at the Closing is subject to the satisfaction, at or before the Closing Date of each of
the following conditions thereto, provided that these conditions are for the Company’s sole benefit and may be waived by the Company
at any time in its sole discretion:
 

a. The Buyer shall have executed this Agreement and delivered the same to the Company.
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b. The Buyer shall have delivered the Purchase Price in accordance with Section 1(b) above.
 

c. The representations and warranties of the Buyer shall be true and correct in all material respects as of the
date when made and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a
specific date), and the Buyer shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing Date.
 

d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.
 

7. CONDITIONS PRECEDENT TO THE BUYER’S OBLIGATION TO PURCHASE. The obligation of the Buyer
hereunder to purchase the Note at the Closing is subject to the satisfaction, at or before the Closing Date of each of the following
conditions, provided that these conditions are for the Buyer’s sole benefit and may be waived by the Buyer at any time in its sole
discretion:
 

a. The Company shall have executed this Agreement and delivered the same to the Buyer.
 

b. The Company shall have delivered to the Buyer duly executed Note (in such denominations as the Buyer
shall request) in accordance with Section 1(b) above.
 

c. The representations and warranties of the Company shall be true and correct in all material respects as of
the date when made and as of the Closing Date as though made at such time (except for representations and warranties that speak as of
a specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.
The Buyer shall have received a certificate or certificates, executed by the chief financial officer of the Company, dated as of the
Closing Date, to the foregoing effect and as to such other matters as may be reasonably requested by the Buyer including, but not
limited to certificates with respect to the Company’s Certificate of Incorporation, By-laws and Board of Directors’ resolutions relating
to the transactions contemplated hereby.
 

d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.
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e. No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on
the Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.
 

f. The Conversion Shares shall have been authorized for quotation on the OTCBB, OTCQB or any similar
quotation system and trading in the Common Stock on the OTCBB, OTCQB or any similar quotation system shall not have been
suspended by the SEC or the OTCBB, OTCQB or any similar quotation system.
 

g. The Buyer shall have received an officer’s certificate described in Section 3(c) above, dated as of the
Closing Date.
 

8. GOVERNING LAW; MISCELLANEOUS.
 

a. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Agreement shall be brought only in the state courts located in New York, NY or in the federal courts
located in New York, NY. The parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. The
Company and Buyer waive trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable attorney’s
fees and costs. In the event that any provision of this Agreement or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove
invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement. Each
party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding in
connection with this Agreement or any other Transaction Document by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.
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b. Counterparts; Signatures by Facsimile. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original but all of which shall constitute one and the same agreement and shall become effective
when counterparts have been signed by each party and delivered to the other party. This Agreement, once executed by a party, may be
delivered to the other party hereto by facsimile transmission of a copy of this Agreement bearing the signature of the party so
delivering this Agreement.
 

c. Headings. The headings of this Agreement are for convenience of reference only and shall not form part
of, or affect the interpretation of, this Agreement.
 

d. Severability. In the event that any provision of this Agreement is invalid or unenforceable under any
applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall
be deemed modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.
 

e. Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire
understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by the majority in interest of the
Buyer.
 

f. 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 (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or
(iv) transmitted by hand delivery, telegram, facsimile, or electronic mail addressed as set forth below or to such other address as such
party shall have specified most recently by written notice. Any notice or other communication required or permitted to be given
hereunder shall be deemed effective (a) upon hand delivery, delivery by facsimile, with accurate confirmation generated by the
transmitting facsimile machine, or delivery by electronic mail when sent, at the address or number designated below (if delivered on a
business day during normal business hours where such notice is to be received), or the first business day following such delivery (if
delivered other than on a business day during normal business hours where such notice is to be received) or (b) on the second business
day following the date of mailing by express courier service, 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, to:
 

RESPIRERX PHARMACEUTICALS INC.
126 Valley Road, Suite C
Glen Rock, NJ 07452
e-mail: jmargolis@respirerx.com
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If to the Holder, to:
 

CROWN BRIDGE PARTNERS, LLC
1173a 2nd Avenue, Suite 126
New York, NY 10065
e-mail: Info@CrownBridgeCapital.com

 
Each party shall provide notice to the other party of any change in address.

 
g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and

their successors and assigns. The Company shall not assign this Agreement or any rights or obligations hereunder without the prior
signed written consent of the Buyer (any such assignment or transfer shall be null and void if the Company does not obtain the prior
signed written consent of the Buyer). The Buyer may assign its rights hereunder to any person that purchases Securities in a private
transaction from the Buyer or to any of its “affiliates,” as that term is defined under the 1934 Act, without the consent of the Company.
 

h. Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their
respective permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other
person.
 

i. Survival. The representations and warranties of the Company and the agreements and covenants set forth
in this Agreement shall survive the closing hereunder. The Company agrees to indemnify and hold harmless the Buyer and all their
officers, directors, employees and agents for loss or damage arising as a result of or related to any breach by the Company of any of its
representations, warranties and covenants set forth in this Agreement or any of its covenants and obligations under this Agreement,
including advancement of expenses as they are incurred.
 

j. 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.
 

k. 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.
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l. Remedies.
 

(i) The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of
a breach or threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions
restraining, preventing or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof, without the
necessity of showing economic loss and without any bond or other security being required.
 

(ii) In addition to any other remedy provided herein or in any document executed in connection
herewith, Borrower shall pay Holder for all costs, fees and expenses in connection with any litigation, contest, dispute, suit or any other
action to enforce any rights of Holder against Borrower in connection herewith, including, but not limited to, costs and expenses and
attorneys’ fees, and costs and time charges of counsel to Holder. In furtherance of the foregoing, Borrower shall pay an amount equal
to $25,000 to the Holder immediately upon the Holder’s filing of any litigation, contest, dispute, suit or any other action to enforce any
rights of Holder against Borrower in connection herewith, which such amount shall be used to pay Holder’s attorneys’ fees, cost and
expenses. Additional amounts shall be paid by Borrower to Holder immediately upon Borrower’s receipt of invoices from Holder’s
attorney evidencing the charges and fees assessed in connection with any such litigation, contest, dispute, suit or any other action to
enforce any rights of Holder and, upon receiving such invoices which indicate outstanding fees in excess of $25,000 at any time,
Borrower shall promptly pay an additional $25,000 to Holder to be used in satisfaction of additional attorneys’ fees, and costs and time
charges of counsel to Holder. Such payments shall continue indefinitely until said litigation, contest, dispute, suit or any other action to
enforce any rights of Holder against Borrower is settled to the satisfaction of the Holder. Further, Borrower agrees to save and hold
Holder harmless from and against any and all liabilities with respect to or resulting from any delay in paying or omission to pay such
costs and expenses.
 

m. Publicity. The Company, and the Buyer shall have the right to review a reasonable period of time before
issuance of any press releases, SEC, OTCQB (or other applicable trading market), or FINRA filings, or any other public statements
with respect to the transactions contemplated hereby; provided, however, that the Company shall be entitled, without the prior approval
of the Buyer, to make any press release or SEC, OTCQB (or other applicable trading market) or FINRA filings with respect to such
transactions as is required by applicable law and regulations (although the Buyer shall be consulted by the Company in connection with
any such press release prior to its release and shall be provided with a copy thereof).
 

n. Piggyback Registration Rights. The Company hereby grants the Buyer the piggyback registration rights
set forth on Exhibit B hereto, with respect to the Note, the shares of Common Stock in which the Note is convertible into, so long as
the Note is outstanding.
 

[ - signature page follows - ]
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the
date first above written.
 
RESPIRERX PHARMACEUTICALS INC.  
   
By:                              
Name:Jeff Margolis  
Title: Chief Financial Officer  
 
CROWN BRIDGE PARTNERS, LLC  
   
By:             
Name:   
Title:   
 
AGGREGATE SUBSCRIPTION AMOUNT:
 
Aggregate Principal Amount of Note: US$150,000.00
  
Aggregate Purchase Price: US$135,000.00*
 
*The purchase price of $45,000.00, relating to the first tranche of $50,000.00, shall be paid within a reasonable amount of time after
the full execution of the Note and related transaction documents. Additional tranches may be funded by the Buyer, in Buyer’s sole
discretion, in accordance with the terms of the Note.
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EXHIBIT B
 

REGISTRATION RIGHTS AGREEMENT
 

This REGISTRATION RIGHTS AGREEMENT (the “Agreement”), dated as of May 17, 2019 (the “Execution Date”), is
entered into by and between RESPIRERX PHARMACEUTICALS INC., a Delaware corporation, with headquarters located at 126
Valley Road, Suite C, Glen Rock, NJ 07452 (the “Company”), and Crown Bridge Partners, LLC, a New York limited liability
company, with its address at 1173a 2nd Avenue, Suite 126, New York, NY 10065 (the “Investor”).
 

RECITALS
 

A. Pursuant to the securities purchase agreement entered into by and between the Company and the Investor of this even date
(the “Securities Purchase Agreement”), the Company has agreed to issue and sell to the Investor, the 10% convertible note in the
aggregate principal amount of US$150,000.00 (the “Note”), which is convertible into an indeterminate number of shares of the
Company’s common stock (collectively the “Common Stock”);
 

B. As an inducement to the Investor to execute and deliver the Securities Purchase Agreement, 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 “1933 Act”), and applicable state securities laws, with respect to the shares of Common Stock
issuable pursuant to the conversion of the Note.
 

C. NOW THEREFORE, in consideration of the foregoing promises and the mutual covenants contained hereinafter and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Investor
hereby agree as follows:
 

SECTION 1
DEFINITIONS

 
1.1 As used in this Agreement, the following terms shall have the following meanings:

 
“Execution Date” shall have the meaning set forth in the preambles.
 
“Investor” shall have the meaning set forth in the preambles.
 
“Person” means a 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.
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“Potential Material Event” means any of the following: (i) the possession by the Company of material information not ripe for
disclosure in the Registration Statement, which shall be evidenced by determinations in good faith by the Board of Directors of the
Company that disclosure of such information in the Registration Statement would be detrimental to the business and affairs of the
Company, or (ii) any material engagement or activity by the Company which would, in the good faith determination of the Board of
Directors of the Company, be adversely affected by disclosure in the Registration Statement at such time, which determination shall be
accompanied by a good faith determination by the Board of Directors of the Company that the Registration Statement would be
materially misleading absent the inclusion of such information.
 
“Register,” “Registered,” and “Registration” refer to the Registration effected by preparing and filing one (1) or more Registration
Statements in compliance with the 1933 Act and pursuant to Rule 415 under the 1933 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”).
 
“Registrable Securities” means (i) all shares of Common Stock issued or issuable pursuant to the Note, and (ii) any shares of capital
stock issued or issuable with respect to such shares of Common Stock, if any, as a result of any stock split, stock dividend,
recapitalization, exchange or similar event or otherwise, which have not been (x) included in the Registration Statement that has been
declared effective by the SEC, or (y) sold under circumstances meeting all of the applicable conditions of Rule 144 (or any similar
provision then in force) under the 1933 Act.
 
“Registration Statement” means the registration statement of the Company filed under the 1933 Act covering the Registrable
Securities.
 
“Transaction Documents” shall mean this Agreement and the Securities Purchase Agreement between the Company and the Investor
as of the date hereof, and any other agreements between the Company and the Investor executed in conjunction with this transaction
 

All capitalized terms used in this Agreement and not otherwise defined herein shall have the same meaning ascribed to them
as in the Securities Purchase Agreement.
 

SECTION 2
REGISTRATION

 
2.1 In the event that the Company files a Registration Statement or Registration Statements (as is necessary) on Form S-1 (or,

if such form is unavailable for such a registration, on such other form as is available for such registration), at any time on or after the
issuance date of the Note to which this Agreement is an exhibit to (May 17, 2019), then such Registration Statement shall cover the
resale by the Investor of all Registrable Securities (the “Registration Amount”), and such Registration Statement(s) shall state that, in
accordance with Rule 416 promulgated under the 1933 Act, that such Registration Statement also covers such indeterminate number of
additional shares of Common Stock as may become issuable upon stock splits, stock dividends or similar transactions..
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2.2 Notwithstanding the registration obligations set forth in this Section 2.1, if the staff of the SEC (the “Staff”) or the SEC
informs the Company that all of the unregistered Registrable Securities cannot, as a result of the application of Rule 415, be registered
for resale as a secondary offering on a single Registration Statement, the Company agrees to promptly (i) inform Investor of such fact
and use its commercially reasonable efforts to file amendments to the Registration Statement as required by the SEC and/or (ii)
withdraw the Registration Statement and file a new registration statement (the “New Registration Statement”), in either case covering
the maximum number of Registrable Securities permitted to be registered by the SEC, on Form S-1 to register for resale the
Registrable Securities as a secondary offering. If the Company amends the Registration Statement or files a New Registration
Statement, as the case may be, under clauses (i) or (ii) above, the Company will use its commercially reasonable efforts to file with the
SEC, as promptly as allowed by the Staff or SEC, one or more registration statements on Form S-1 to register for resale those
Registrable Securities that were not registered for resale on the Registration Statement, as amended, or the New Registration Statement
(each, an “Additional Registration Statement”). Additionally, the Company shall have the ability to file one or more New
Registration Statements to cover the Registrable Securities once the shares under the initial Registration Statement referenced in
Section 2.1 have been sold.
 

SECTION 3
RELATED OBLIGATIONS

 
If the Company decides to file the Registration Statement with the SEC pursuant to Section 2, the Company will affect the

registration of the Registrable Securities in accordance with the intended method of disposition thereof and, with respect thereto, the
Company shall have the following obligations:
 

3.1 The Company shall use all commercially reasonable efforts to cause such Registration Statement relating to the
Registrable Securities to become effective and shall keep such Registration Statement effective until the earlier to occur of the date on
which (A) the Investor shall have sold all the Registrable Securities; or (B) the Investor has no right to acquire any additional shares of
Common Stock under the Securities 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. The Company shall use all commercially reasonable efforts to respond to all SEC comments
within ten (10) business days from receipt of such comments by the Company. The Company shall use all commercially reasonable
efforts to cause the Registration Statement relating to the Registrable Securities to become effective no later than two (2) business days
after notice from the SEC that the Registration Statement may be declared effective. The Investor agrees to provide all information
which is required by law to provide to the Company, including the intended method of disposition of the Registrable Securities, and the
Company’s obligations set forth above shall be conditioned on the receipt of such information.
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3.2 The Company shall prepare and file with the SEC such amendments (including post-effective amendments) and
supplements to the 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 1933 Act, as may be necessary to keep such Registration Statement effective
during the Registration Period, and, during such period, comply with the provisions of the 1933 Act with respect to the disposition of
all Registrable Securities of the Company covered by such 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 Investor thereof as set forth in such
Registration Statement. In the event the number of shares of Common Stock covered by the Registration Statement filed pursuant to
this Agreement is at any time insufficient to cover all of the Registrable Securities, the Company shall amend such Registration
Statement, or file a new Registration Statement (on the short form available therefor, if applicable), or both, so as to cover all of the
Registrable Securities, in each case, as soon as practicable, but in any event within thirty (30) calendar days after the necessity therefor
arises. The Company shall use commercially reasonable efforts to cause such amendment and/or new Registration Statement to become
effective as soon as practicable following the filing thereof.
 

3.3 The Company shall make available to the Investor whose Registrable Securities are included in any Registration Statement
and its legal counsel without charge (i) promptly after the same is prepared and filed with the SEC at least one (1) copy of such
Registration Statement and any amendment(s) thereto, including financial statements and schedules, all documents incorporated therein
by reference and all exhibits, the prospectus included in such Registration Statement (including each preliminary prospectus) and, with
regards to such Registration Statement(s), any correspondence by or on behalf of the Company to the SEC or the staff of the SEC and
any correspondence from the SEC or the staff of the SEC to the Company or its representatives; (ii) upon the effectiveness of any
Registration Statement, the Company shall make available copies of the prospectus, via EDGAR, included in such Registration
Statement and all amendments and supplements thereto; and (iii) such other documents, including copies of any preliminary or final
prospectus, as the Investor may reasonably request from time to time to facilitate the disposition of the Registrable Securities.
 

3.4 The Company shall use commercially reasonable efforts to (i) register and qualify the Registrable Securities covered by
the Registration Statement under such other securities or “blue sky” laws of such states in the United States as the Investor reasonably
requests; (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 (A) qualify to do
business in any jurisdiction where it would not otherwise be required to qualify but for this Section 3.4, or (B) subject itself to general
taxation 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 any jurisdiction in the United States or its receipt of actual notice of the initiation or
threatening of any proceeding for such purpose.
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3.5 As promptly as practicable after becoming aware of such event, the Company shall notify Investor in writing of the
happening of any event as a result of which the prospectus included in the Registration Statement, as then in effect, includes an untrue
statement of a material fact or omission 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 (“Registration Default”) and use all diligent efforts to
promptly prepare a supplement or amendment to such Registration Statement and take any other necessary steps to cure the
Registration Default (which, if such Registration Statement is on Form S-3, may consist of a document to be filed by the Company
with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the 1934 Act (as defined below) and to be incorporated by reference in
the prospectus) to correct such untrue statement or omission, and make available copies of such supplement or amendment to the
Investor. The Company shall also promptly notify the Investor (i) when a prospectus or any prospectus supplement or post-effective
amendment has been filed, and when the Registration Statement or any post-effective amendment has become effective (the Company
will prepare notification of such effectiveness which shall be delivered to the Investor on the same day of such effectiveness and by
overnight mail), additionally, the Company will promptly provide to the Investor, a copy of the effectiveness order prepared by the
SEC once it is received by the Company; (ii) of any request by the SEC for amendments or supplements to the Registration Statement
or related prospectus or related information, (iii) of the Company’s reasonable determination that a post-effective amendment to the
Registration Statement would be appropriate, (iv) in the event the Registration Statement is no longer effective, or (v) if the
Registration Statement is stale as a result of the Company’s failure to timely file its financials or otherwise
 

3.6 The Company shall use all commercially reasonable efforts to prevent the issuance of any stop order or other suspension
of effectiveness of the Registration Statement, or the suspension of the qualification of any of the 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
moment and to notify the Investor holding Registrable Securities being sold of the issuance of such order and the resolution thereof or
its receipt of actual notice of the initiation or threat of any proceeding concerning the effectiveness of the registration statement.
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3.7 The Company shall permit the Investor and one (1) legal counsel, designated by the Investor, to review and comment upon
the Registration Statement and all amendments and supplements thereto at the request of the Investor. However, any postponement of a
filing of a Registration Statement or any postponement of a request for acceleration or any postponement of the effective date or
effectiveness of a Registration Statement by written request of the Investor (collectively, the “Investor’s Delay”) shall not act to trigger
any penalty of any kind, or any cash amount due or any in-kind amount due the Investor from the Company under any and all
agreements of any nature or kind between the Company and the Investor. The event(s) of an Investor’s Delay shall act to suspend all
obligations of any kind or nature of the Company under any and all agreements of any nature or kind between the Company and the
Investor.
 

3.8 At the request of the Investor, the Company’s counsel shall furnish to the Investor an opinion letter confirming the
effectiveness of the registration statement and the free trading status of the Registrable Securities. Such opinion letter shall be issued as
of the date of the effectiveness of the registration statement and be in a form reasonably acceptable to the Investor, Company’s transfer
agent, and Investor’s broker(s).
 

3.9 The Company shall hold in confidence and not make any disclosure of information concerning the Investor unless (i)
disclosure of such information is necessary to comply with federal or state securities laws, (ii) the disclosure of such information is
necessary to avoid or correct a misstatement or omission in any Registration Statement, (iii) the release of such information is ordered
pursuant to a subpoena or other final, non-appealable order from a court or governmental body of competent jurisdiction, or (iv) such
information has been made generally available to the public other than by disclosure in violation of this Agreement or any other
agreement. The Company agrees that it shall, upon learning that disclosure of such information concerning the Investor is sought in or
by a court or governmental body of competent jurisdiction or through other means, give prompt written notice to the Investor and allow
the Investor, at the Investor’s expense, to undertake appropriate action to prevent disclosure of, or to obtain a protective order covering
such information.
 

3.10 The Company shall use all commercially reasonable efforts to maintain designation and quotation of all the Registrable
Securities covered by any Registration Statement on the principal market in which the Company’s common stock is then traded. If,
despite the Company’s commercially reasonable efforts, the Company is unsuccessful in satisfying the preceding sentence, it shall use
commercially reasonable efforts to cause all the Registrable Securities covered by any Registration Statement to be listed on each other
national securities exchange and automated quotation system, if any, 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
system. The Company shall pay all fees and expenses in connection with satisfying its obligation under this Section 3.10.
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3.11 The Company shall cooperate with the Investor to facilitate electronic delivery of the Registrable Securities or if
requested by the Investor, the preparation of certificates to be offered pursuant to the Registration Statement and enable such
certificates to be in such denominations or amounts, as the case may be, as the Investor may reasonably request and after any sales of
such Registrable Securities by the Investor, such certificates not bearing any restrictive legend).
 

3.12 The Company shall provide a transfer agent for all the Registrable Securities not later than the effective date of the first
Registration Statement filed pursuant hereto.
 

3.13 If requested by the Investor, the Company shall (i) as soon as reasonably practical incorporate in a prospectus supplement
or post-effective amendment such information as the Investor reasonably determines should be included therein relating to the sale and
distribution of Registrable Securities, including, without limitation, information with respect to the offering of the Registrable
Securities to be sold in such offering; (ii) make all required filings of such prospectus supplement or post-effective amendment as soon
as reasonably possible after being notified of the matters to be incorporated in such prospectus supplement or post-effective
amendment; and (iii) supplement or make amendments to any Registration Statement if reasonably requested by the Investor.
 

3.14 The Company shall use all commercially reasonable efforts to cause the Registrable Securities covered by the applicable
Registration Statement to be registered with or approved by such other governmental agencies or authorities as may be necessary to
facilitate the disposition of such Registrable Securities.
 

3.15 The Company shall otherwise use all commercially reasonable efforts to comply with all applicable rules and regulations
of the SEC in connection with any registration hereunder.
 

3.16 Within two (2) business day after the Registration Statement which includes Registrable Securities is declared effective
by the SEC, the Company shall 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.
 

3.17 The Company shall take all other reasonable actions necessary to expedite and facilitate disposition by the Investor of
Registrable Securities pursuant to the Registration Statement.
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SECTION 4
OBLIGATIONS OF THE INVESTOR

 
4.1 At least five (5) calendar days prior to the first anticipated filing date of the Registration Statement the Company shall

notify the Investor in writing of the information the Company requires from the Investor for the Registration Statement. It shall be a
condition precedent to the obligations of the Company to complete the registration pursuant to this Agreement with respect to the
Registrable Securities and the Investor agrees to furnish to the Company that information regarding itself, the Registrable Securities
and the intended method of disposition of the Registrable Securities as shall reasonably be required to effect the registration of such
Registrable Securities and the Investor shall execute such documents in connection with such registration as the Company may
reasonably request.
 

4.2 The Investor, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably
requested by the Company in connection with the preparation and filing of any Registration Statement hereunder.
 

4.3 The Investor agrees that, upon receipt of written notice from the Company of the happening of any event of the kind
described in Section 3.6 or the first sentence of 3.5, 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 3.6 or the first sentence of 3.5.

 
SECTION 5

EXPENSES OF REGISTRATION
 

All legal expenses, other as set forth in the Securities Purchase Agreement, incurred in connection with registrations including
comments, filings or qualifications pursuant to Sections 2 and 3, including, without limitation, all registration, listing and qualifications
fees, and printing fees shall be paid by the Company.
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SECTION 6
INDEMNIFICATION

 
In the event any Registrable Securities are included in the Registration Statement under this Agreement:

 
6.1 To the fullest extent permitted by law, the Company, under this Agreement, will, and hereby does, indemnify, hold

harmless and defend the Investor who holds Registrable Securities, the directors, officers, partners, employees, counsel, agents,
representatives of, and each Person, if any, who controls, any Investor within the meaning of the 1933 Act or the Securities Exchange
Act of 1934, as amended (the “1934 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 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 the Investor has requested in writing that the Company register or qualify the Shares
(“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, in light of the circumstances under which the statements therein were made, 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, or (iii) any violation or alleged violation by the Company of the 1933 Act, the 1934 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 (the matters in the foregoing clauses (i) through (iii) being, collectively, “Violations”). Subject
to the restrictions set forth in Section 6.3 the Company shall reimburse the Investor and each such controlling 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 6.1: (i) shall not apply to a Claim arising out of or based upon a Violation which is
due to the inclusion in the Registration Statement of the information furnished to the Company by any Indemnified Person expressly
for use in connection with the preparation of the Registration Statement or any such amendment thereof or supplement thereto; (ii)
shall not be available to the extent such Claim is based on (a) a failure of the Investor to deliver or to cause to be delivered the
prospectus made available by the Company or (b) the Indemnified Person’s use of an incorrect prospectus despite being promptly
advised in advance by the Company in writing not to use such incorrect prospectus; (iii) any claims based on the manner of sale of the
Registrable Securities by the Investor or of the Investor’s failure to register as a dealer under applicable securities laws; (iv) any
omission of the Investor to notify the Company of any material fact that should be stated in the Registration Statement or prospectus
relating to the Investor or the manner of sale; and (v) any 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 resale of the Registrable
Securities by the Investor pursuant to the Registration Statement.
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6.2 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 Indemnified
Person or Indemnified Party, the representation by 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 indemnifying party shall pay for only one (1) separate legal counsel
for the Indemnified Persons or the Indemnified Parties, as applicable, and such counsel shall be selected by the Investor, if the Investor
is entitled to indemnification hereunder, or the Company, if the Company is entitled to indemnification hereunder, as applicable. 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 affected 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. 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.
 

6.3 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.
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SECTION 7
CONTRIBUTION

 
7.1 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 contribution shall be made under circumstances where the maker would not
have been liable for indemnification under the fault standards set forth in Section 6; (ii) no seller of Registrable Securities guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from any seller of
Registrable Securities who was not guilty of fraudulent misrepresentation; and (iii) 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.
Notwithstanding the provisions of this Section, no Investor shall be required to contribute, in the aggregate, any amount in excess of
the amount by which the net proceeds actually received by such Investor from the applicable sale of the Registrable Securities subject
to the claim exceeds the amount of any damages that such Investor has otherwise been required to pay, or would otherwise be required
to pay under Section 6.2, by reason of such untrue or alleged untrue statement or omission or alleged omission.
 

SECTION 8
REPORTS UNDER THE 1934 ACT

 
8.1 With a view to making available to the Investor the benefits of Rule 144 promulgated under the 1933 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”), provided that the Investor holds any Registrable Securities are eligible for resale under Rule 144, the
Company agrees to:
 

(a) make and keep public information available, as those terms are understood and defined in Rule 144;
 

(b) file with the SEC in a timely manner all reports and other documents required of the Company under the 1933
Act and the 1934 Act so long as the Company remains subject to such requirements (it being understood that nothing herein shall limit
the Company’s obligations under Section 5(c) of the Securities Purchase Agreement) and the filing of such reports and other
documents is required for the applicable provisions of Rule 144; and
 

(c) furnish to the Investor, promptly upon request, (i) a written statement by the Company that it has complied with
the reporting requirements of Rule 144, the 1933 Act and the 1934 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.
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SECTION 9
MISCELLANEOUS

 
9.1 Notices. Any notices or other communications required or permitted to be given under the terms of this Agreement must

be given in accordance with the Securities Purchase Agreement.
 

9.2 No Waivers. 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.
 

9.3 No Assignments. The rights and obligations under this Agreement shall not be assignable.
 

9.4 Entire Agreement/Amendment. This Agreement and the Transaction Documents 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 Transaction Documents supersede all prior
agreements and understandings among the parties hereto with respect to the subject matter hereof and thereof. The provisions of this
Agreement may be amended only with the written consent of the Company and Investor.
 

9.5 Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the
meaning hereof. Whenever required by the context of this Agreement, the singular shall include the plural and masculine shall include
the feminine. This Agreement shall not be construed as if it had been prepared by one of the parties, but rather as if all the parties had
prepared the same.
 

9.6 Counterparts. This Agreement may be executed in any number of counterparts and by the different signatories hereto on
separate counterparts, each of which, when so executed, shall be deemed an original, but all such counterparts shall constitute but one
and the same instrument. This Agreement may be executed by facsimile transmission, PDF, electronic signature or other similar
electronic means with the same force and effect as if such signature page were an original thereof.
 

9.7 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.
 

9.8 Severability. In case any provision of this Agreement is held by a court of competent jurisdiction to be excessive in scope
or otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is enforceable to the
maximum extent possible, and the validity and enforceability of the remaining provisions of this Agreement will not in any way be
affected or impaired thereby.
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9.9 Law governing this agreement. This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Agreement shall be brought only in the state courts or federal courts located in New York City, New
York. The parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder
and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. The parties executing
this Agreement and other agreements referred to herein or delivered in connection herewith on behalf of the Company agree to
submit to the in personam jurisdiction of such courts and hereby irrevocably waive trial by jury. The prevailing party shall be
entitled to recover from the other party its reasonable attorney’s fees and costs. In the event that any provision of this Agreement or any
other agreement delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such
provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or
enforceability of any other provision of any agreement. Each party hereby irrevocably waives personal service of process and consents
to process being served in any suit, action or proceeding in connection with this Agreement or any other Transaction Documents by
mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for 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 other manner permitted
by law.
 

9.10 No third party beneficiaries. This Agreement is intended for the benefit of the parties hereto and is not for the benefit
of, nor may any provision hereof be enforced by, any other person, except that the Company acknowledges that the rights of the
Investor may be enforced by its general partner.
 

(Signature page immediately follows)
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their respective authorized
representatives as of the Execution Date.
 
RESPIRERX PHARMACEUTICALS INC.  
   
By:                             
Name:Jeff Margolis  
Title: Chief Financial Officer  
 
CROWN BRIDGE PARTNERS, LLC  
   
By:             
Name:   
Title:   
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NEITHER THE ISSUANCE NOR SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

 
Principal Amount: $150,000.00 Issue Date: May 17, 2019
Purchase Price: $135,000.00  
Original Issue Discount: $15,000.00  

 
CONVERTIBLE PROMISSORY NOTE

 
FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (hereinafter called the

“Borrower”) (Trading Symbol: RSPI), hereby promises to pay to the order of CROWN BRIDGE PARTNERS, LLC, a New York
limited liability company, or registered assigns (the “Holder”) the principal sum of up to $150,000.00 (the “Principal Amount”),
together with interest at the rate of ten percent (10%) per annum (with the understanding that the first twelve months of interest of each
tranche shall be guaranteed), at maturity or upon acceleration or otherwise, as set forth herein (the “Note”). The consideration to the
Borrower for this Note is up to $135,000.00 (the “Consideration”). The Holder shall pay $45,000.00 of the Consideration (the “First
Tranche”) within a reasonable amount of time of the full execution of the transactional documents related to this Note. At the closing of
the First Tranche, the outstanding principal amount under this Note shall be $50,000.00, consisting of the First Tranche plus the
prorated portion of the OID (as defined herein). The Holder may pay, in its sole discretion, such additional amounts of the
Consideration and at such dates as the Holder may choose in its sole discretion. THE PRINCIPAL SUM DUE TO THE HOLDER
SHALL BE PRORATED BASED ON THE CONSIDERATION ACTUALLY PAID BY THE HOLDER, THE APPLICABLE
PORTION OF THE OID, AS WELL AS THE APPLICABLE FEES AND INTEREST. The maturity date for each tranche funded
shall be twelve (12) months from the effective date of each payment (each a “Maturity Date”), and is the date upon which the principal
sum of each respective tranche, as well as any accrued and unpaid interest and other fees relating to that respective tranche, shall be
due and payable. This Note may not be prepaid in whole or in part except as otherwise explicitly set forth herein. Any amount of
principal or interest on this Note, which is not paid by the Maturity Date, shall bear interest at the rate of the lesser of (i) fifteen percent
(15%) per annum or (ii) the maximum amount permitted by law from the due date thereof until the same is paid (“Default Interest”).
Interest shall commence accruing on the date that the Note is fully paid and shall be computed on the basis of a 365-day year and the
actual number of days elapsed. All payments due hereunder (to the extent not converted into the Borrower’s common stock (the
“Common Stock”) in accordance with the terms hereof) shall be made in lawful money of the United States of America. All payments
shall be made at such address as the Holder shall hereafter give to the Borrower by written notice made in accordance with the
provisions of this Note. Whenever any amount expressed to be due by the terms of this Note is due on any day which is not a business
day, the same shall instead be due on the next succeeding day which is a business day and, in the case of any interest payment date
which is not the date on which this Note is paid in full, the extension of the due date thereof shall not be taken into account for
purposes of determining the amount of interest due on such date. As used in this Note, the term “business day” shall mean any day
other than a Saturday, Sunday or a day on which commercial banks in the city of New York, New York are authorized or required by
law or executive order to remain closed.
 
   



   
 

This Note carries a prorated original issue discount of up to $15,000.00 (the “OID”), to cover the Holder’s accounting fees,
due diligence fees, monitoring, and/or other transactional costs incurred in connection with the purchase and sale of the Note, which is
included in the principal balance of this Note. Thus, the purchase price of this Note shall be up to $135,000.00, computed as follows:
the Principal Amount minus the OID.
 

This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to
preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
 

The following additional terms shall apply to this Note:
 

ARTICLE I. CONVERSION RIGHTS
 

1.1 Conversion Right. The Holder shall have the right at any time to convert all or any part of the outstanding and
unpaid principal amount and accrued and unpaid interest of this Note into fully paid and non-assessable shares of Common Stock, as
such Common Stock exists on the Issue Date, or any shares of capital stock or other securities of the Borrower into which such
Common Stock shall hereafter be changed or reclassified at the conversion price (the “Conversion Price”) determined as provided
herein (a “Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion of this Note in excess
of that portion of this Note upon conversion of which the sum of (1) the number of shares of Common Stock beneficially owned by the
Holder and its affiliates (other than shares of Common Stock which may be deemed beneficially owned through the ownership of the
unconverted portion of the Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a limitation
on conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of Common Stock issuable upon
the conversion of the portion of this Note with respect to which the determination of this proviso is being made, would result in
beneficial ownership by the Holder and its affiliates of more than 4.99% of the outstanding shares of Common Stock. For purposes of
the proviso to the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations 13D-G thereunder, except as otherwise provided
in clause (1) of such proviso. The number of shares of Common Stock to be issued upon each conversion of this Note shall be
determined by dividing the Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date
specified in the notice of conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion”), delivered to the Borrower
or Borrower’s transfer agent by the Holder in accordance with Section 1.4 below; provided that the Notice of Conversion is submitted
by facsimile or e-mail (or by other means resulting in, or reasonably expected to result in, notice) to the Borrower or Borrower’s
transfer agent before 11:59 p.m., New York, New York time on such conversion date (the “Conversion Date”). The term “Conversion
Amount” means, with respect to any conversion of this Note, the sum of (1) the principal amount of this Note to be converted in such
conversion plus (2) at the Holder’s option, accrued and unpaid interest, if any, on such principal amount at the interest rates provided in
this Note to the Conversion Date, plus (3) at the Holder’s option, Default Interest, if any, on the amounts referred to in the immediately
preceding clauses (1) and/or (2) plus (4) at the Holder’s option, any amounts owed to the Holder pursuant to Sections 1.3 and 1.4(g)
hereof.
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1.2 Conversion Price.
 

(a) Calculation of Conversion Price. The Conversion Price shall be the lesser of (i) the lowest Trading Price
(as defined below) during the previous twenty-five (25) Trading Day period ending on the latest complete Trading Day prior to the date
of this Note or (ii) the Variable Conversion Price (as defined herein) (subject to equitable adjustments for stock splits, stock dividends
or rights offerings by the Borrower relating to the Borrower’s securities or the securities of any subsidiary of the Borrower,
combinations, recapitalization, reclassifications, extraordinary distributions and similar events) (also subject to adjustment as further
described herein). The “Variable Conversion Price” shall mean 61% multiplied by the Market Price (as defined herein) (representing a
discount rate of 39%). “Market Price” means the lowest one (1) Trading Price (as defined below) for the Common Stock during the
twenty-five (25) Trading Day period ending on the last complete Trading Day prior to the Conversion Date. “Trading Price” means, for
any security as of any date, the lowest closing bid price on the Over-the-Counter Pink Marketplace, OTCQB, or applicable trading
market (the “Principal Market”) as reported by a reliable reporting service (“Reporting Service”) designated by the Holder (i.e.
Bloomberg) or, if the Principal Market is not the principal trading market for such security, on the principal securities exchange or
trading market where such security is listed or traded or, if the lowest intraday trading price of such security is not available in any of
the foregoing manners, the lowest intraday price of any market makers for such security that are quoted on the OTC Markets. If the
Trading Price cannot be calculated for such security on such date in the manner provided above, the Trading Price shall be the fair
market value as mutually determined by the Borrower and the holders of a majority in interest of the Notes being converted for which
the calculation of the Trading Price is required in order to determine the Conversion Price of such Notes. “Trading Day” shall mean
any day on which the Common Stock is tradable for any period on the Principal Market, or on the principal securities exchange or
other securities market on which the Common Stock is then being traded. If at any time while this Note is outstanding, the Conversion
Price is equal to or lower than $0.35, then an additional eleven percent (11%) discount shall be factored into the Conversion Price until
this Note is no longer outstanding (resulting in a discount rate of 50% assuming no other adjustments are triggered hereunder). In the
event that shares of the Borrower’s Common Stock are not deliverable via DWAC following the conversion of any amount hereunder,
an additional ten percent (10%) discount shall be factored into the Variable Conversion Price until this Note is no longer outstanding
(resulting in a discount rate of 49% assuming no other adjustments are triggered hereunder). Additionally, if the Borrower fails to
comply with the reporting requirements of the Exchange Act (including but not limited to becoming late or delinquent in its filings,
even if the Borrower subsequently cures such delinquency) at any time while after the Issue Date, and/or the Borrower shall cease to be
subject to the reporting requirements of the Exchange Act, an additional fifteen percent (15%) discount shall be factored into the
Variable Conversion Price until this Note is no longer outstanding (resulting in a discount rate of 54% assuming no other adjustments
are triggered hereunder).
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Each time, while this Note is outstanding, the Borrower enters into a Section 3(a)(9) transaction (including but not limited to
the issuance of new promissory notes or of a replacement promissory note), or Section 3(a)(10) transaction, in which any 3rd party has
the right to convert monies owed to that 3rd party (or receive shares pursuant to a settlement or otherwise) at a discount to market
greater than the Variable Conversion Price in effect at that time (prior to all other applicable adjustments in the Note), then the Variable
Conversion Price shall be automatically adjusted to such greater discount percentage (prior to all applicable adjustments in this Note)
until this Note is no longer outstanding. Each time, while this Note is outstanding, the Borrower enters into a Section 3(a)(9)
transaction (including but not limited to the issuance of new promissory notes or of a replacement promissory note), or Section 3(a)(10)
transaction, in which any 3rd party has a look back period greater than the look back period in effect under the Note at that time, then
the Holder’s look back period shall automatically be adjusted to such greater number of days until this Note is no longer outstanding.
The Borrower shall give written notice to the Holder, with the adjusted Variable Conversion Price and/or adjusted look back period
(each adjustment that is applicable due to the triggering event), within one (1) business day of an event that requires any adjustment
described in the two immediately preceding sentences. Holder shall be entitled to deduct $750.00 from the conversion amount in each
Notice of Conversion to cover Holder’s deposit fees associated with each Notice of Conversion.

 
If at any time the Conversion Price as determined hereunder for any conversion would be less than the par value of the

Common Stock, then at the sole discretion of the Holder, the Conversion Price hereunder may equal such par value for such conversion
and the Conversion Amount for such conversion may be increased to include Additional Principal, where “Additional Principal” means
such additional amount to be added to the Conversion Amount to the extent necessary to cause the number of conversion shares
issuable upon such conversion to equal the same number of conversion shares as would have been issued had the Conversion Price not
been adjusted by the Holder to the par value price.
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(b) Authorized Shares. The Borrower covenants that during the period the conversion right exists, the
Borrower will reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to
provide for the issuance of Common Stock upon the full conversion of this Note. The Borrower is required at all times to have
authorized and reserved ten times the number of shares that is actually issuable upon full conversion of the Note (based on the
Conversion Price of the Notes in effect from time to time)(the “Reserved Amount”). The Reserved Amount shall be increased from
time to time in accordance with the Borrower’s obligations hereunder. The Borrower represents that upon issuance, such shares will be
duly and validly issued, fully paid and non-assessable. In addition, if the Borrower shall issue any securities or make any change to its
capital structure which would change the number of shares of Common Stock into which the Notes shall be convertible at the then
current Conversion Price, the Borrower shall at the same time make proper provision so that thereafter there shall be a sufficient
number of shares of Common Stock authorized and reserved, free from preemptive rights, for conversion of the outstanding Notes. The
Borrower (i) acknowledges that it has irrevocably instructed its transfer agent to issue certificates for the Common Stock issuable upon
conversion of this Note, and (ii) agrees that its issuance of this Note shall constitute full authority to its officers and agents who are
charged with the duty of executing stock certificates to execute and issue the necessary certificates for shares of Common Stock in
accordance with the terms and conditions of this Note.

 
If, at any time the Borrower does not maintain the Reserved Amount it will be considered an Event of Default under

Section 3.2 of the Note.
 

1.3 Method of Conversion.
 

(a) Mechanics of Conversion. Subject to Section 1.1, this Note may be converted by the Holder in whole or
in part at any time from time to time after the Issue Date, by (A) submitting to the Borrower or Borrower’s transfer agent a Notice of
Conversion (by facsimile, e-mail or other reasonable means of communication dispatched on the Conversion Date prior to 11:59 p.m.,
New York, New York time) and (B) subject to Section 1.4(b), surrendering this Note at the principal office of the Borrower.
 

(b) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, upon
conversion of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the
Borrower unless the entire unpaid principal amount of this Note is so converted. The Holder and the Borrower shall maintain records
showing the principal amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to
the Holder and the Borrower, so as not to require physical surrender of this Note upon each such conversion. In the event of any
dispute or discrepancy, such records of the Borrower shall, prima facie, be controlling and determinative in the absence of manifest
error. Notwithstanding the foregoing, if any portion of this Note is converted as aforesaid, the Holder may not transfer this Note unless
the Holder first physically surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver upon the
order of the Holder a new Note of like tenor, registered as the Holder (upon payment by the Holder of any applicable transfer taxes)
may request, representing in the aggregate the remaining unpaid principal amount of this Note. The Holder and any assignee, by
acceptance of this Note, acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of a portion
of this Note, the unpaid and unconverted principal amount of this Note represented by this Note may be less than the amount stated on
the face hereof.
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(c) Payment of Taxes. The Borrower shall not be required to pay any tax which may be payable in respect of
any transfer involved in the issue and delivery of shares of Common Stock or other securities or property on conversion of this Note in
a name other than that of the Holder (or in street name), and the Borrower shall not be required to issue or deliver any such shares or
other securities or property unless and until the person or persons (other than the Holder or the custodian in whose street name such
shares are to be held for the Holder’s account) requesting the issuance thereof shall have paid to the Borrower the amount of any such
tax or shall have established to the satisfaction of the Borrower that such tax has been paid.
 

(d) Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a
facsimile transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within two (2) business days after such receipt (the
“Deadline”) (and, solely in the case of conversion of the entire unpaid principal amount hereof, surrender of this Note) in accordance
with the terms hereof.
 

(e) Obligation of Borrower to Deliver Common Stock. Upon receipt by the Borrower of a Notice of
Conversion, the Holder shall be deemed to be the holder of record of the Common Stock issuable upon such conversion, the
outstanding principal amount and the amount of accrued and unpaid interest on this Note shall be reduced to reflect such conversion,
and, unless the Borrower defaults on its obligations under this Article I, all rights with respect to the portion of this Note being so
converted shall forthwith terminate except the right to receive the Common Stock or other securities, cash or other assets, as herein
provided, on such conversion. If the Holder shall have given a Notice of Conversion as provided herein, the Borrower’s obligation to
issue and deliver the certificates for Common Stock shall be absolute and unconditional, irrespective of the absence of any action by
the Holder to enforce the same, any waiver or consent with respect to any provision thereof, the recovery of any judgment against any
person or any action to enforce the same, any failure or delay in the enforcement of any other obligation of the Borrower to the holder
of record, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder of any
obligation to the Borrower, and irrespective of any other circumstance which might otherwise limit such obligation of the Borrower to
the Holder in connection with such conversion. The Conversion Date specified in the Notice of Conversion shall be the Conversion
Date so long as the Notice of Conversion is sent to the Borrower or Borrower’s transfer agent before 11:59 p.m., New York, New York
time, on such date.
 

(f) Delivery of Common Stock by Electronic Transfer. In lieu of delivering physical certificates representing
the Common Stock issuable upon conversion, provided the Borrower is participating in the Depository Trust Company (“DTC”) Fast
Automated Securities Transfer (“FAST”) program, upon request of the Holder and its compliance with the provisions contained in
Section 1.1 and in this Section 1.4, the Borrower shall use its best efforts to cause its transfer agent to electronically transmit the
Common Stock issuable upon conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its
Deposit Withdrawal Agent Commission (“DWAC”) system.
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(g) Failure to Deliver Common Stock Prior to Deadline. Without in any way limiting the Holder’s right to
pursue other remedies, including actual damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable
upon conversion of this Note is not delivered by the Deadline (other than a failure due to the circumstances described in Section 1.3
above, which failure shall be governed by such Section) the Borrower shall pay to the Holder $2,000 per day in cash, for each day
beyond the Deadline that the Borrower fails to deliver such Common Stock. Such cash amount shall be paid to Holder by the fifth day
of the month following the month in which it has accrued or, at the option of the Holder (by written notice to the Borrower by the first
day of the month following the month in which it has accrued), shall be added to the principal amount of this Note, in which event
interest shall accrue thereon in accordance with the terms of this Note and such additional principal amount shall be convertible into
Common Stock in accordance with the terms of this Note. The Borrower agrees that the right to convert is a valuable right to the
Holder. The damages resulting from a failure, attempt to frustrate, interference with such conversion right are difficult if not impossible
to qualify. Accordingly the parties acknowledge that the liquidated damages provision contained in this Section 1.4(g) are justified.
 

(h) DTC; Market Loss. If the Borrower fails to maintain its status as “DTC Eligible” for any reason, or, if at
any time while this Note is outstanding the Conversion Price is equal to or lower than $0.10, then an additional ten percent (10%)
discount shall be factored into the Variable Conversion Price until this Note is no longer outstanding (resulting in a discount rate of
60%, assuming no other adjustments are triggered hereunder except for the additional eleven percent (11%) discount due to the
Conversion Price being equal to or lower than $0.35 as provided in Section 1.2 of this note).
 

1.4 Concerning the Shares. The shares of Common Stock issuable upon conversion of this Note may not be sold or
transferred unless (i) such shares are sold pursuant to an effective registration statement under the Act or (ii) the Borrower or its
transfer agent shall have been furnished with an opinion of counsel (which opinion shall be in form, substance and scope customary for
opinions of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold or transferred
pursuant to an exemption from such registration or (iii) such shares are sold or transferred pursuant to Rule 144 under the Act (or a
successor rule) (“Rule 144”) or (iv) such shares are transferred to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to
sell or otherwise transfer the shares only in accordance with this Section 1.5 and who is an Accredited Investor. Except as otherwise
provided (and subject to the removal provisions set forth below), until such time as the shares of Common Stock issuable upon
conversion of this Note have been registered under the Act or otherwise may be sold pursuant to Rule 144 without any restriction as to
the number of securities as of a particular date that can then be immediately sold, each certificate for shares of Common Stock issuable
upon conversion of this Note that has not been so included in an effective registration statement or that has not been sold pursuant to an
effective registration statement or an exemption that permits removal of the legend, shall bear a legend substantially in the following
form, as appropriate:

 
“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE EXERCISABLE
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B)
AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A
GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT
OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION
WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.”
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The legend set forth above shall be removed and the Borrower shall issue to the Holder a new certificate therefore
free of any transfer legend if (i) the Borrower or its transfer agent shall have received an opinion of counsel, in form, substance and
scope customary for opinions of counsel in comparable transactions, to the effect that a public sale or transfer of such Common Stock
may be made without registration under the Act, which opinion shall be accepted by the Borrower so that the sale or transfer is effected
or (ii) in the case of the Common Stock issuable upon conversion of this Note, such security is registered for sale by the Holder under
an effective registration statement filed under the Act or otherwise may be sold pursuant to Rule 144 without any restriction as to the
number of securities as of a particular date that can then be immediately sold. In the event that the Borrower does not accept the
opinion of counsel provided by the Holder with respect to the transfer of Securities pursuant to an exemption from registration, such as
Rule 144 or Regulation S, at the Deadline, it will be considered an Event of Default pursuant to Section 3.2 of the Note.
 

1.5 [Intentionally Omitted].
 

1.6 Status as Shareholder. Upon submission of a Notice of Conversion by a Holder, (i) the shares covered thereby
(other than the shares, if any, which cannot be issued because their issuance would exceed such Holder’s allocated portion of the
Reserved Amount or Maximum Share Amount) shall be deemed converted into shares of Common Stock and (ii) the Holder’s rights as
a Holder of such converted portion of this Note shall cease and terminate, excepting only the right to receive certificates for such shares
of Common Stock and to any remedies provided herein or otherwise available at law or in equity to such Holder because of a failure by
the Borrower to comply with the terms of this Note. Notwithstanding the foregoing, if a Holder has not received certificates for all
shares of Common Stock prior to the tenth (10th) business day after the expiration of the Deadline with respect to a conversion of any
portion of this Note for any reason, then (unless the Holder otherwise elects to retain its status as a holder of Common Stock by so
notifying the Borrower) the Holder shall regain the rights of a Holder of this Note with respect to such unconverted portions of this
Note and the Borrower shall, as soon as practicable, return such unconverted Note to the Holder or, if the Note has not been
surrendered, adjust its records to reflect that such portion of this Note has not been converted. In all cases, the Holder shall retain all of
its rights and remedies (including, without limitation, (i) the right to receive Conversion Default Payments pursuant to Section 1.3 to
the extent required thereby for such Conversion Default and any subsequent Conversion Default and (ii) the right to have the
Conversion Price with respect to subsequent conversions determined in accordance with Section 1.3) for the Borrower’s failure to
convert this Note.
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ARTICLE II. CERTAIN COVENANTS
 

2.1 Distributions on Capital Stock. So long as the Borrower shall have any obligation under this Note, the Borrower
shall not without the Holder’s written consent (a) pay, declare or set apart for such payment, any dividend or other distribution
(whether in cash, property or other securities) on shares of capital stock other than dividends on shares of Common Stock solely in the
form of additional shares of Common Stock or (b) directly or indirectly or through any subsidiary make any other payment or
distribution in respect of its capital stock except for distributions pursuant to any shareholders’ rights plan which is approved by a
majority of the Borrower’s disinterested directors.
 

2.2 Restriction on Stock Repurchases. So long as the Borrower shall have any obligation under this Note, the
Borrower shall not without the Holder’s written consent redeem, repurchase or otherwise acquire (whether for cash or in exchange for
property or other securities or otherwise) in any one transaction or series of related transactions any shares of capital stock of the
Borrower or any warrants, rights or options to purchase or acquire any such shares.
 

ARTICLE III. EVENTS OF DEFAULT
 

If any of the following events of default (each, an “Event of Default”) shall occur:
 

3.1 Failure to Pay Principal or Interest. The Borrower fails to pay the principal hereof or interest thereon when due on
this Note, whether at maturity, upon acceleration or otherwise, and such breach continues for a period of five (5) days.
 

3.2 Conversion and the Shares. The Borrower fails to reserve a sufficient amount of shares of common stock as
required under the terms of this Note (including Section 1.3 of this Note) and such breach continues for a period of five (5) days, fails
to issue shares of Common Stock to the Holder (or announces or threatens in writing that it will not honor its obligation to do so) upon
exercise by the Holder of the conversion rights of the Holder in accordance with the terms of this Note, fails to transfer or cause its
transfer agent to transfer (issue) (electronically or in certificated form) shares of Common Stock issued to the Holder upon conversion
of or otherwise pursuant to this Note as and when required by this Note, the Borrower directs its transfer agent not to transfer or delays,
impairs, and/or hinders its transfer agent in transferring (or issuing) (electronically or in certificated form) shares of Common Stock to
be issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or
directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend (or to
withdraw any stop transfer instructions in respect thereof) on any shares of Common Stock issued to the Holder upon conversion of or
otherwise pursuant to this Note as and when required by this Note (or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue uncured (or any written
announcement, statement or threat not to honor its obligations shall not be rescinded in writing) for two (2) business days after the
Holder shall have delivered a Notice of Conversion. It is an obligation of the Borrower to remain current in its obligations to its
transfer agent. It shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or frustrated due to a balance
owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances any funds to the Borrower’s transfer
agent in order to process a conversion, such advanced funds shall be paid by the Borrower to the Holder within five (5) business days
of a demand from the Holder, either in cash or as an addition to the balance of the Note, and such choice of payment method is at the
discretion of the Borrower.
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3.3 Breach of Covenants. The Borrower breaches any material covenant or other material term or condition contained
in this Note and any collateral documents and such breach continues for a period of ten (10) days after written notice thereof to the
Borrower from the Holder.
 

3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or in any
agreement, statement or certificate given in writing pursuant hereto or in connection herewith, shall be false or misleading in any
material respect when made and the breach of which has (or with the passage of time will have) a material adverse effect on the rights
of the Holder with respect to this Note.
 

3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of
creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.
 

3.6 Judgments. Any money judgment, writ or similar process shall be entered or filed against the Borrower or any
subsidiary of the Borrower or any of its property or other assets for more than $50,000, and shall remain unvacated, unbonded or
unstayed for a period of twenty (20) days unless otherwise consented to by the Holder, which consent will not be unreasonably
withheld.
 

3.7 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or
involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any
subsidiary of the Borrower.
 

3.8 Delisting of Common Stock. The Borrower shall fail to maintain the listing or quotation of the Common Stock on
the Principal Market or an equivalent replacement exchange, the Nasdaq Global Market, the Nasdaq Capital Market, the New York
Stock Exchange, or the NYSE MKT.
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3.9 Failure to Comply with the Exchange Act. The Borrower shall fail to comply with the reporting requirements of
the Exchange Act (including but not limited to becoming late or delinquent in its filings at any time while this Note is outstanding,
even if the Borrower subsequently cures such delinquency), and/or the Borrower shall cease to be subject to the reporting requirements
of the Exchange Act.
 

3.10 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.
 

3.11 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally
unable to pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts as they become due, or any disposition or conveyance
of any material asset of the Borrower.
 

3.12 Financial Statement Restatement. The Borrower replaces its auditor, or any restatement of any financial
statements filed by the Borrower with the SEC for any date or period from two years prior to the Issue Date of this Note and until this
Note is no longer outstanding, if the result of such restatement would, by comparison to the unrestated financial statement, have
constituted a material adverse effect on the rights of the Holder with respect to this Note.
 

3.13 Replacement of Transfer Agent. In the event that the Borrower replaces its transfer agent, and the Borrower fails
to provide prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions (including but not
limited to the provision to irrevocably reserve shares of Common Stock in the Reserved Amount) signed by the successor transfer
agent to Borrower and the Borrower.
 

3.14 Cross-Default. Notwithstanding anything to the contrary contained in this Note or the other related or
companion documents, a breach or default by the Borrower of any covenant or other term or condition contained in any of the other
financial instrument, excluding those convertible promissory notes already in default as of the date of this Note and the note payable to
SY Corporation (the Samyang Note) that is in default as of the date of this Note, but including to all convertible promissory notes
hereafter issued, by the Borrower, to the Holder or any other 3rd party (the “Other Agreements”), after the passage of all applicable
notice and cure or grace periods, shall, at the option of the Holder, be considered a default under this Note, in which event the Holder
shall be entitled to apply all rights and remedies of the Holder under the terms of this Note by reason of a default under said Other
Agreement or hereunder.
 

3.15 Inside Information. Any attempt by the Borrower or its officers, directors, and/or affiliates to transmit, convey,
disclose, or any actual transmittal, conveyance, or disclosure by the Borrower or its officers, directors, and/or affiliates of, material
non-public information concerning the Borrower, to the Holder or its successors and assigns, which is not immediately cured by
Borrower’s filing of a Form 8-K pursuant to Regulation FD on that same date.
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3.16 No bid. At any time while this Note is outstanding, the lowest Trading Price on the Principal Market or other
applicable principal trading market for the Common Stock is equal to or less than $0.0001.
 

Upon the occurrence and during the continuation of any Event of Default specified in Sections 3.1, 3.2, 3.3, 3.4, 3.5, 3.6, 3.7,
3.8, 3.9, 3.10, 3.11, 3.12, 3.13, 3.14, 3.15, and/or 3.16 exercisable through the delivery of written notice to the Borrower by such
Holders (the “Default Notice”), and upon the occurrence of an Event of Default specified the remaining sections of Articles III, the
Note shall become immediately due and payable and the Borrower shall pay to the Holder, in full satisfaction of its obligations
hereunder, an amount equal to 150% multiplied by the then outstanding entire balance of the Note (including principal and accrued and
unpaid interest) plus Default Interest, if any, plus any amounts owed to the Holder pursuant to Sections 1.4(g) hereof (collectively, in
the aggregate of all of the above, the “Default Amount”), and all other amounts payable hereunder shall immediately become due and
payable, all without demand, presentment or notice, all of which hereby are expressly waived, together with all costs, including,
without limitation, legal fees and expenses, of collection, and the Holder shall be entitled to exercise all other rights and remedies
available at law or in equity. The Holder shall have the right at any time, to require the Borrower, upon written notice, to immediately
issue, in lieu of the Default Amount, the number of shares of Common Stock of the Borrower equal to the Default Amount divided by
the Conversion Price then in effect, subject to issuance in tranches due to the beneficial ownership limitations contained in this Note.
 

ARTICLE IV. MISCELLANEOUS
 

4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies existing hereunder are
cumulative to, and not exclusive of, any rights or remedies otherwise available.
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4.2 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 (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, facsimile, or electronic mail addressed as set forth below or to such other address as such party
shall have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder
shall be deemed effective (a) upon hand delivery, upon electronic mail delivery, or delivery by facsimile, with accurate confirmation
generated by the transmitting facsimile machine, at the address or number designated below (if delivered on a business day during
normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other than on
a business day during normal business hours where such notice is to be received) or (b) on the second business day following the date
of mailing by express courier service, 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 Borrower, to:
 
RESPIRERX PHARMACEUTICALS INC.
126 Valley Road, Suite C
Glen Rock, NJ 07452
e-mail: jmargolis@respirerx.com
 

If to the Holder:
 
CROWN BRIDGE PARTNERS, LLC
1173a 2nd Avenue, Suite 126
New York, NY 10065
e-mail: Info@CrownBridgeCapital.com
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4.3 Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by
the Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument
as originally executed, or if later amended or supplemented, then as so amended or supplemented.
 

4.4 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be
the benefit of the Holder and its successors and assigns. Notwithstanding anything to the contrary herein, the rights, interests or
obligations of the Borrower hereunder may not be assigned, by operation of law or otherwise, in whole or in part, by the Borrower
without the prior signed written consent of the Holder, which consent may be withheld at the sole discretion of the Holder (any such
assignment or transfer shall be null and void if the Borrower does not obtain the prior signed written consent of the Holder). This Note
or any of the severable rights and obligations inuring to the benefit of or to be performed by Holder hereunder may be assigned by
Holder to a third party, in whole or in part, without the need to obtain the Company’s consent thereto. Each transferee of this Note must
be an “accredited investor” (as defined in Rule 501(a) of the 1933 Act). Notwithstanding anything in this Note to the contrary, this
Note may be pledged as collateral in connection with a bona fide margin account or other lending arrangement.
 

4.5 Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs
of collection, including reasonable attorneys’ fees.
 

4.6 Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of
Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Note shall be brought only in the state and/or federal courts of New York City, NY. The parties to this
Note hereby irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any
defense based on lack of jurisdiction or venue or based upon forum non conveniens. The Borrower and Holder waive trial by jury. The
prevailing party shall be entitled to recover from the other party its reasonable attorney’s fees and costs. In the event that any provision
of this Note or any other agreement delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of
law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to
conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect
the validity or enforceability of any other provision of any agreement. Each party hereby irrevocably waives personal service of
process and consents to process being served in any suit, action or proceeding in connection with this Agreement or any other
Transaction Document by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the address in effect for 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
other manner permitted by law.

 
14



 
 

4.7 Certain Amounts. Whenever pursuant to this Note the Borrower is required to pay an amount in excess of the
outstanding principal amount (or the portion thereof required to be paid at that time) plus accrued and unpaid interest plus Default
Interest on such interest, the Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash payment on
this Note may be difficult to determine and the amount to be so paid by the Borrower represents stipulated damages and not a penalty
and is intended to compensate the Holder in part for loss of the opportunity to convert this Note and to earn a return from the sale of
shares of Common Stock acquired upon conversion of this Note at a price in excess of the price paid for such shares pursuant to this
Note. The Borrower and the Holder hereby agree that such amount of stipulated damages is not plainly disproportionate to the possible
loss to the Holder from the receipt of a cash payment without the opportunity to convert this Note into shares of Common Stock.
 

4.8 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable
harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower
acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.
 

4.9 Prepayment. Notwithstanding anything to the contrary contained in this Note, the Borrower may prepay any
amount outstanding under each tranche of this Note, during the initial 60 calendar day period after the issuance of the respective
tranche of this Note, by making a payment to the Holder of an amount in cash equal to 120% multiplied the amount that the Borrower
is prepaying, subject to the Holder’s prior written acceptance in Holder’s sole discretion. Notwithstanding anything to the contrary
contained in this Note, the Borrower may prepay any amount outstanding under each tranche of this Note, during the 61st through 120
calendar day period after the issuance of the respective tranche of this Note, by making a payment to the Holder of an amount in cash
equal to 135% multiplied the amount that the Borrower is prepaying, subject to the Holder’s prior written acceptance in Holder’s sole
discretion. Notwithstanding anything to the contrary contained in this Note, the Borrower may prepay any amount outstanding under
each tranche of this Note, during the 121st through 180 calendar day period after the issuance of the respective tranche of this Note, by
making a payment to the Holder of an amount in cash equal to 145% multiplied the amount that the Borrower is prepaying, subject to
the Holder’s prior written acceptance in Holder’s sole discretion. The Borrower may not prepay any amount outstanding under each
tranche of this Note after the 180th calendar day after the issuance of the respective tranche of this Note.
 

4.10 Usury. If it shall be found that any interest or other amount deemed interest due hereunder violates the
applicable law governing usury, the applicable provision shall automatically be revised to equal the maximum rate of interest or other
amount deemed interest permitted under applicable law. The Borrower covenants (to the extent that it may lawfully do so) that it shall
not seek to claim or take advantage of any law that would prohibit or forgive the Borrower from paying all or a portion of the principal
or interest on this Note.
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4.11 Section 3(a)(10) Transactions. If at any time while this Note is outstanding, the Borrower enters into a
transaction structured in accordance with, based upon, or related or pursuant to, in whole or in part, Section 3(a)(10) of the Securities
Act (a “3(a)(10) Transaction”), then a liquidated damages charge of 25% of the outstanding principal balance of this Note at that time,
will be assessed and will become immediately due and payable to the Holder, either in the form of cash payment or as an addition to
the balance of the Note, as determined by mutual agreement of the Borrower and Holder.
 

4.12 [Intentionally Omitted].
 

4.13 Right of First Refusal. If at any time while this Note is outstanding, the Borrower has a bona fide offer of capital
or financing from any 3rd party, that the Borrower intends to act upon, then the Borrower must first offer such opportunity to the
Holder to provide such capital or financing to the Borrower on the same terms as each respective 3rd party’s terms. Should the Holder
be unwilling or unable to provide such capital or financing to the Borrower within 10 trading days from Holder’s receipt of written
notice of the offer (the “Offer Notice”) from the Borrower, then the Borrower may obtain such capital or financing from that respective
3rd party upon the exact same terms and conditions offered by the Borrower to the Holder, which transaction must be completed within
30 days after the date of the Offer Notice. If the Borrower does not receive the capital or financing from the respective 3rd party within
30 days after the date of the respective Offer Notice, then the Borrower must again offer the capital or financing opportunity to the
Holder as described above, and the process detailed above shall be repeated. The Offer Notice must be sent via electronic mail to
Info@CrownBridgeCapital.com.
 

4.14 Terms of Future Financings. So long as this Note is outstanding, upon any issuance by the Borrower or any of
its subsidiaries of any security, or amendment to a security that was originally issued before the Issue Date, with any term that the
Holder reasonably believes is more favorable to the holder of such security or with a term in favor of the holder of such security that
the Holder reasonably believes was not similarly provided to the Holder in this Note, then (i) the Borrower shall notify the Holder of
such additional or more favorable term within one (1) business day of the issuance and/or amendment (as applicable) of the respective
security, and (ii) such term, at Holder’s option, shall become a part of the transaction documents with the Holder (regardless of whether
the Borrower complied with the notification provision of this Section 4.14). The types of terms contained in another security that may
be more favorable to the holder of such security include, but are not limited to, terms addressing conversion discounts, prepayment
rate, conversion lookback periods, interest rates, and original issue discounts. If Holder elects to have the term become a part of the
transaction documents with the Holder, then the Borrower shall immediately deliver acknowledgment of such adjustment in form and
substance reasonably satisfactory to the Holder (the “Acknowledgment”) within one (1) business days of Borrower’s receipt of request
from Holder (the “Adjustment Deadline”), provided that Borrower’s failure to timely provide the Acknowledgement shall not affect the
automatic amendments contemplated hereby. If the Acknowledgement is not delivered by the Adjustment Deadline, then $1,000.00 per
day shall be added to the balance of the Note for each day beyond the Adjustment Deadline that the Borrower fails to deliver such
Acknowledgement.
 

[signature page to follow]
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IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer this May 17,
2019.
 
RESPIRERX PHARMACEUTICALS INC.  
   
By:   
Name:Jeff Margolis  
Title: Chief Financial Officer  
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EXHIBIT A — NOTICE OF CONVERSION
 

The undersigned hereby elects to convert $ ____________ principal amount of the Note (defined below) into that
number of shares of Common Stock to be issued pursuant to the conversion of the Note (“Common Stock”) as set forth below, of
RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (the “Borrower”) according to the conditions of the convertible
note of the Borrower dated as of May 17, 2019 (the “Note”), as of the date written below. No fee will be charged to the Holder for any
conversion, except for transfer taxes, if any.
 
Box Checked as to applicable instructions:
 
 [  ] The Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the

account of the undersigned or its nominee with DTC through its Deposit Withdrawal Agent Commission system
(“DWAC Transfer”).

   
  Name of DTC Prime Broker:
  Account Number:
   
 [  ] The undersigned hereby requests that the Borrower issue a certificate or certificates for the number of shares of

Common Stock set forth below (which numbers are based on the Holder’s calculation attached hereto) in the name(s)
specified immediately below or, if additional space is necessary, on an attachment hereto:

   
  CROWN BRIDGE PARTNERS, LLC

1173a 2nd Avenue, Suite 126
New York, NY 10065
e-mail: Info@CrownBridgeCapital.com

 
Date of Conversion:     
Applicable Conversion Price:  $  
Number of Shares of Common Stock to be Issued     

Pursuant to Conversion of the Notes:     
Amount of Principal Balance Due remaining     

Under the Note after this conversion:     
 

CROWN BRIDGE PARTNERS, LLC
 

By:   
Name:  
Title:   
Date:   
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NEITHER THIS SECURITY NOR THE SECURITIES AS TO WHICH THIS SECURITY MAY BE EXERCISED HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE 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 PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE
OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
SECURED BY SUCH SECURITIES.
 

COMMON STOCK PURCHASE WARRANT
RESPIRERX PHARMACEUTICALS INC.

Warrant Shares: 42,372
Date of Issuance: May 17, 2019 (“Issuance Date”)
 

This COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received (in connection with the
funding of purchase price of $45,000.00, for the first tranche of $50,000.00 under the $150,000.00 convertible promissory note issued
to the Holder (as defined below) on May 17, 2019) (the “Note”), Crown Bridge Partners, LLC (including any permitted and registered
assigns, the “Holder”), is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at
any time on or after the date of issuance hereof, to purchase from RespireRx Pharmaceuticals Inc., a Delaware corporation (the
“Company”), 42,372 shares of Common Stock (as defined below) (the “Warrant Shares”) at the Exercise Price per share then in effect
(whereby such number may be adjusted from time to time pursuant to the terms and conditions of this Warrant).
 

Capitalized terms used in this Warrant shall have the meanings set forth in the Purchase Agreement unless otherwise defined
in the body of this Warrant or in Section 12 below. For purposes of this Warrant, the term “Exercise Price” shall mean $1.18 subject to
adjustment as provided herein (including but not limited to cashless exercise), and the term “Exercise Period” shall mean the period
commencing on the Issuance Date and ending on 5:00 p.m. eastern standard time on the three-year anniversary thereof.
 
  



 
 

1. EXERCISE OF WARRANT.
 

(a) Mechanics of Exercise. Subject to the terms and conditions hereof, the rights represented by this Warrant may be
exercised in whole or in part at any time or times during the Exercise Period by delivery of a written notice, in the form attached hereto
as Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this Warrant. The Holder shall not be required to deliver the
original Warrant in order to effect an exercise hereunder. Partial exercises of this Warrant resulting in purchases of a portion of the total
number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. On or before the second Trading Day (the
“Warrant Share Delivery Date”) following the date on which the Holder sent the Exercise Notice to the Company or the Company’s
transfer agent, and upon receipt by the Company of payment to the Company of an amount equal to the applicable Exercise Price
multiplied by the number of Warrant Shares as to which all or a portion of this Warrant is being exercised (the “Aggregate Exercise
Price” and together with the Exercise Notice, the “Exercise Delivery Documents”) in cash or by wire transfer of immediately available
funds (or by cashless exercise, in which case there shall be no Aggregate Exercise Price provided), the Company shall (or direct its
transfer agent to) issue and dispatch by overnight courier to the address as specified in the Exercise Notice, a certificate, registered in
the Company’s share register in the name of the Holder or its designee, for the number of shares of Common Stock to which the Holder
is entitled pursuant to such exercise (or deliver such shares of Common Stock in electronic format if requested by the Holder). Upon
delivery of the Exercise Delivery Documents, the Holder shall be deemed for all corporate purposes to have become the holder of
record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery of the
certificates evidencing such Warrant Shares. If this Warrant is submitted in connection with any exercise and the number of Warrant
Shares represented by this Warrant submitted for exercise is greater than the number of Warrant Shares being acquired upon an
exercise, then the Company shall as soon as practicable and in no event later than three Business Days after any exercise and at its own
expense, issue a new Warrant (in accordance with Section 6) representing the right to purchase the number of Warrant Shares
purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this
Warrant is exercised.
 

If the Company fails to cause its transfer agent to transmit to the Holder the respective shares of Common Stock by the
respective Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise in Holder’s sole discretion, and
such failure shall be deemed an event of default under the Note.
 

If the Market Price of one share of Common Stock is greater than the Exercise Price, the Holder may elect to receive Warrant
Shares pursuant to a cashless exercise, in lieu of a cash exercise, equal to the value of this Warrant determined in the manner described
below (or of any portion thereof remaining unexercised) by surrender of this Warrant and a Notice of Exercise, in which event the
Company shall issue to Holder a number of Common Stock computed using the following formula:
 

X = Y (A-B)
    A

 
Where   X = the number of Warrant Shares to be issued to Holder.

   
 Y = the number of Warrant Shares that the Holder elects to purchase under this Warrant (at the date of such

calculation).
   
 A = the Market Price (at the date of suchcalculation).
   
 B = Exercise Price (as adjusted to the date of suchcalculation).
 

(b) No Fractional Shares. No fractional shares shall be issued upon the exercise of this Warrant as a consequence of
any adjustment pursuant hereto. All Warrant Shares (including fractions) issuable upon exercise of this Warrant may be aggregated for
purposes of determining whether the exercise would result in the issuance of any fractional share. If, after aggregation, the exercise
would result in the issuance of a fractional share, the Company shall, in lieu of issuance of any fractional share, pay the Holder
otherwise entitled to such fraction a sum in cash equal to the product resulting from multiplying the then-current fair market value of a
Warrant Share by such fraction.
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(c) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not
have the right to exercise any portion of this Warrant, to the extent that after giving effect to issuance of Warrant Shares upon exercise
as set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other persons acting as a
group together with the Holder or any of the Holder’s Affiliates), would beneficially own in excess of the Beneficial Ownership
Limitation, as defined below. For purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by
the Holder and its Affiliates shall include the number of shares of Common Stock issuable upon exercise of this Warrant with respect to
which such determination is being made, but shall exclude the number of shares of Common Stock which would be issuable upon (i)
exercise of the remaining, non-exercised portion of this Warrant beneficially owned by the Holder or any of its Affiliates and (ii)
exercise or conversion of the unexercised or non-converted portion of any other securities of the Company (including without
limitation any other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained
herein beneficially owned by the Holder or any of its Affiliates. Except as set forth in the preceding sentence, for purposes of this
paragraph (d), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act, it being acknowledged
by the Holder that the Company is not representing to the Holder that such calculation is in compliance with Section 13(d) of the
Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the
limitation contained in this paragraph applies, the determination of whether this Warrant is exercisable (in relation to other securities
owned by the Holder together with any affiliates) and of which portion of this Warrant is exercisable shall be in the sole discretion of
the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which portion of this Warrant is
exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or
confirm the accuracy of such determination.
 

For purposes of this paragraph, in determining the number of outstanding shares of Common Stock, a Holder may rely on the
number of outstanding shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the
Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written notice by the
Company or its transfer agent setting forth the number of shares of Common Stock outstanding. Upon the request of a Holder, the
Company shall within two Trading Days confirm to the Holder the number of shares of Common Stock then outstanding. In any case,
the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of
the Company, including this Warrant, by the Holder or its affiliates since the date as of which such number of outstanding shares of
Common Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The
limitations contained in this paragraph shall apply to a successor Holder of this Warrant. The Company covenants that this Warrant is
outstanding, the Company will reserve from its authorized and unissued Common Stock a sufficient number of shares, free from
preemptive rights, to provide for the issuance of Common Stock upon the full exercise of this Warrant. The Company is required at all
times to have authorized and reserved ten times the number of shares that is actually issuable upon full exercise of the Warrant (based
on the Exercise Price in effect at that time)(the “Reserved Amount”). The Reserved Amount shall be increased from time to time in
accordance with the Company’s obligations hereunder.
 

2. ADJUSTMENTS. The Exercise Price and the number of Warrant Shares shall be adjusted from time to time as follows:
 

(a) Distribution of Assets. If the Company shall declare or make any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including without
limitation any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification,
corporate rearrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each
such case:

 
(i) any Exercise Price in effect immediately prior to the close of business on the record date fixed for the

determination of holders of shares of Common Stock entitled to receive the Distribution shall be reduced, effective as of the
close of business on such record date, to a price determined by multiplying such Exercise Price by a fraction (i) the numerator
of which shall be the Closing Sale Price of the shares of Common Stock on the Trading Day immediately preceding such
record date minus the value of the Distribution (as determined in good faith by the Company’s Board of Directors) applicable
to one share of Common Stock, and (ii) the denominator of which shall be the Closing Sale Price of the shares of Common
Stock on the Trading Day immediately preceding such record date; and
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(ii) the number of Warrant Shares shall be increased to a number of shares equal to the number of shares of
Common Stock obtainable immediately prior to the close of business on the record date fixed for the determination of holders
of shares of Common Stock entitled to receive the Distribution multiplied by the reciprocal of the fraction set forth in the
immediately preceding clause (i); provided, however, that in the event that the Distribution is of shares of common stock of a
company (other than the Company) whose common stock is traded on a national securities exchange or a national automated
quotation system (“Other Shares of Common Stock”), then the Holder may elect to receive a warrant to purchase Other Shares
of Common Stock in lieu of an increase in the number of Warrant Shares, the terms of which shall be identical to those of this
Warrant, except that such warrant shall be exercisable into the number of shares of Other Shares of Common Stock that would
have been payable to the Holder pursuant to the Distribution had the Holder exercised this Warrant immediately prior to such
record date and with an aggregate exercise price equal to the product of the amount by which the exercise price of this
Warrant was decreased with respect to the Distribution pursuant to the terms of the immediately preceding clause (i) and the
number of Warrant Shares calculated in accordance with the first part of this clause (ii).

 
(iii) For the avoidance of doubt, no adjustment shall occur when shares of outstanding Common Stock are

merged proportionally across all stockholders to form a smaller number of outstanding shares of Common Stock.
 

(b) Anti-Dilution Adjustments to Exercise Price. If the Company or any Subsidiary thereof, as applicable, at any time
while this Warrant is outstanding, shall sell or grant any option to purchase, or sell or grant any right to reprice, or otherwise dispose of
or issue (or announce any offer, sale, grant or any option to purchase or other disposition) any Common Stock or securities entitling
any person or entity to acquire shares of Common Stock (upon conversion, exercise or otherwise) (including but not limited to under
the Note), at an effective price per share less than the then Exercise Price (such lower price, the “Base Share Price” and such issuances
collectively, a “Dilutive Issuance”) (if the holder of the Common Stock or Common Stock Equivalents so issued shall at any time,
whether by operation of purchase price adjustments, elimination of an applicable floor price for any reason in the future (including but
not limited to the passage of time or satisfaction of certain condition(s)), reset provisions, floating conversion, exercise or exchange
prices or otherwise, or due to warrants, options or rights per share which are issued in connection with such issuance, be entitled or
potentially entitled to receive shares of Common Stock at an effective price per share which is less than the Exercise Price at any time
while such Common Stock or Common Stock Equivalents are in existence, such issuance shall be deemed to have occurred for less
than the Exercise Price on such date of the Dilutive Issuance (regardless of whether the Common Stock or Common Stock Equivalents
are (i) subsequently redeemed or retired by the Company after the date of the Dilutive Issuance or (ii) actually converted or exercised at
such Base Share Price), then the Exercise Price shall be reduced at the option of the Holder and only reduced to equal the Base Share
Price, and the number of Warrant Shares issuable hereunder shall be increased such that the aggregate Exercise Price payable
hereunder, after taking into account the decrease in the Exercise Price, shall be equal to the aggregate Exercise Price prior to such
adjustment (for the avoidance of doubt, the aggregate Exercise Price prior to such adjustment is calculated as follows: the total number
of Warrant Shares multiplied by the initial Exercise Price in effect as of the Issuance Date). Such adjustment shall be made whenever
such Common Stock or Common Stock Equivalents are issued, regardless of whether the Common Stock or Common Stock
Equivalents are (i) subsequently redeemed or retired by the Company after the date of the Dilutive Issuance or (ii) actually converted or
exercised at such Base Share Price by the holder thereof (for the avoidance of doubt, the Holder may utilize the Base Share Price even
if the Company did not actually issue shares of its common stock at the Base Share Price under the respective Common stock
Equivalents). The Company shall notify the Holder in writing, no later than the Trading Day following the issuance of any Common
Stock or Common Stock Equivalents subject to this Section 2(b), indicating therein the applicable issuance price, or applicable reset
price, exchange price, conversion price and other pricing terms (such notice the “Dilutive Issuance Notice”). For purposes of
clarification, whether or not the Company provides a Dilutive Issuance Notice pursuant to this Section 2(b), upon the occurrence of any
Dilutive Issuance, after the date of such Dilutive Issuance the Holder is entitled to receive a number of Warrant Shares based upon the
Base Share Price regardless of whether the Holder accurately refers to the Base Share Price in the Notice of Exercise.
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3. FUNDAMENTAL TRANSACTIONS. If, at any time while this Warrant is outstanding, (i) the Company effects any merger
of the Company with or into another entity and the Company is not the surviving entity (such surviving entity, the “Successor Entity”),
(ii) the Company effects any sale of all or substantially all of its assets in one or a series of related transactions, (iii) any tender offer or
exchange offer (whether by the Company or by another individual or entity, and approved by the Company) is completed pursuant to
which holders of Common Stock are permitted to tender or exchange their shares of Common Stock for other securities, cash or
property and the holders of at least 50% of the Common Stock accept such offer, or (iv) the Company effects any reclassification of the
Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for
other securities, cash or property (other than as a result of a subdivision or combination of shares of Common Stock) (in any such case,
a “Fundamental Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive the
number of shares of Common Stock of the Successor Entity or of the Company and any additional consideration (the “Alternate
Consideration”) receivable upon or as a result of such reorganization, reclassification, merger, consolidation or disposition of assets by
a holder of the number of shares of Common Stock for which this Warrant is exercisable immediately prior to such event (disregarding
any limitation on exercise contained herein solely for the purpose of such determination). For purposes of any such exercise, the
determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall
apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to
be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives
upon any exercise of this Warrant following such Fundamental Transaction. To the extent necessary to effectuate the foregoing
provisions, any Successor Entity in such Fundamental Transaction shall issue to the Holder a new warrant consistent with the foregoing
provisions and evidencing the Holder’s right to exercise such warrant into Alternate Consideration.
 

4. NON-CIRCUMVENTION. The Company covenants and agrees that it will not, by amendment of its certificate of
incorporation, bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution,
issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of
this Warrant, and will at all times in good faith carry out all the provisions of this Warrant and take all action as may be required to
protect the rights of the Holder. Without limiting the generality of the foregoing, the Company (i) shall not increase the par value of any
shares of Common Stock receivable upon the exercise of this Warrant above the Exercise Price then in effect, (ii) shall take all such
actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable
shares of Common Stock upon the exercise of this Warrant, and (iii) shall, for so long as this Warrant is outstanding, have authorized
and reserved, free from preemptive rights, a sufficient number of shares of Common Stock to provide for the exercise of the rights
represented by this Warrant (without regard to any limitations on exercise) as further provided in this Warrant.
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5. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, this

Warrant, in and of itself, shall not entitle the Holder to any voting rights or other rights as a stockholder of the Company. In addition,
nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise
of this Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors
of the Company.
 

6. REISSUANCE.
 

(a) Lost, Stolen or Mutilated Warrant. If this Warrant is lost, stolen, mutilated or destroyed, the Company will, on
such terms as to indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated Warrant, include the
surrender thereof), issue a new Warrant of like denomination and tenor as this Warrant so lost, stolen, mutilated or destroyed.
 

(b) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of
this Warrant, such new Warrant shall be of like tenor with this Warrant, and shall have an issuance date, as indicated on the face of such
new Warrant which is the same as the Issuance Date.
 

7. TRANSFER.
 

(a) Notice of Transfer. The Holder agrees to give written notice to the Company before transferring this Warrant or
transferring any Warrant Shares of such Holder’s intention to do so, describing briefly the manner of any proposed transfer. Promptly
upon receiving such written notice, the Company shall present copies thereof to the Company’s counsel. If the proposed transfer may
be effected without registration or qualification (under any federal or state securities laws), the Company, as promptly as practicable,
shall notify the Holder thereof, whereupon the Holder shall be entitled to transfer this Warrant or to dispose of Warrant Shares received
upon the previous exercise of this Warrant, all in accordance with the terms of the notice delivered by the Holder to the Company;
provided, however, that an appropriate legend may be endorsed on this Warrant or the certificates for such Warrant Shares respecting
restrictions upon transfer thereof necessary or advisable in the opinion of counsel and satisfactory to the Company to prevent further
transfers which would be in violation of Section 5 of the Securities Act and applicable state securities laws; and provided further that
the prospective transferee or purchaser shall execute the Assignment of Warrant attached hereto as Exhibit B and such other documents
and make such representations, warranties, and agreements as may be required solely to comply with the exemptions relied upon by the
Company for the transfer or disposition of the Warrant or Warrant Shares.
 

(b) If the proposed transfer or disposition of this Warrant or such Warrant Shares described in the written notice given
pursuant to this Section 7 may not be effected without registration or qualification of this Warrant or such Warrant Shares, the Holder
will limit its activities in respect to such transfer or disposition as are permitted by law.
 

(c) Any transferee of all or a portion of this Warrant shall succeed to the rights and benefits of the initial Holder of
this Warrant under Sections 4.1 and 4.3 (subject, however, to the limitations set forth in Section 4.2), 4.4 and 4.5 of the Purchase
Agreement (registration rights, expenses, and indemnity).
 

8. NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice shall
be given in accordance with the notice provisions contained in the Purchase Agreement. The Company shall provide the Holder with
prompt written notice (i) immediately upon any adjustment of the Exercise Price, setting forth in reasonable detail, the calculation of
such adjustment and (ii) at least 20 days prior to the date on which the Company closes its books or takes a record (A) with respect to
any dividend or distribution upon the shares of Common Stock, (B) with respect to any grants, issuances or sales of any stock or other
securities directly or indirectly convertible into or exercisable or exchangeable for shares of Common Stock or other property, pro rata
to the holders of shares of Common Stock or (C) for determining rights to vote with respect to any Fundamental Transaction,
dissolution or liquidation, provided in each case that such information shall be made known to the public prior to or in conjunction with
such notice being provided to the Holder.
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9. AMENDMENT AND WAIVER. The terms of this Warrant may be amended or waived (either generally or in a particular
instance and either retroactively or prospectively) only with the written consent of the Company and the Holder.
 

10. GOVERNING LAW. This Warrant and all rights, obligations and liabilities hereunder shall be governed by, and construed
in accordance with, the internal laws of the State of Delaware, without giving effect to the conflicts-of-law principles thereof.
 

11. ACCEPTANCE. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and
conditions contained herein.
 

12. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:
 

(a) “Nasdaq” means www.Nasdaq.com.
 

(b) “Closing Sale Price” means, for any security as of any date, (i) the last closing trade price for such security on the
Principal Market, as reported by Nasdaq, or, if the Principal Market begins to operate on an extended hours basis and does not
designate the closing trade price, then the last trade price of such security prior to 4:00 p.m., New York time, as reported by Nasdaq, or
(ii) if the foregoing does not apply, the last trade price of such security in the over-the-counter market for such security as reported by
Nasdaq, or (iii) if no last trade price is reported for such security by Nasdaq, the average of the bid and ask prices of any market makers
for such security as reported by the OTC Markets. If the Closing Sale Price cannot be calculated for a security on a particular date on
any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as mutually determined
by the Company and the Holder. All such determinations to be appropriately adjusted for any stock dividend, stock split, stock
combination or other similar transaction during the applicable calculation period.
 

(c) “Common Stock” means the Company’s common stock, and any other class of securities into which such
securities may hereafter be reclassified or changed.
 

(d) “Common Stock Equivalents” means any securities of the Company that would entitle the holder thereof to
acquire at any time Common Stock, including without limitation any debt, preferred stock, rights, options, warrants 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.
 

(e) “Dilutive Issuance” is any issuance of Common Stock or Common Stock Equivalents described in Section 2(c)
above; provided, however, that a Dilutive Issuance shall not include any Exempt Issuance.
 

(f) “Exempt Issuance” means the issuance of (i) shares of Common Stock or options to officers or directors of the
Company pursuant to any stock or option plan duly adopted by a majority of the non- employee members of the Board of Directors of
the Company or a majority of the members of a committee of non-employee directors established for such purpose, (ii) securities
issued pursuant to acquisitions approved by a majority of the disinterested directors of the Company, (iii) shares of Common Stock
issued in connection with regularly scheduled dividend payments on any preferred stock of the Company, and (iv) shares of Common
Stock issued pursuant to any real property leasing arrangement or financing from a national bank approved by the Board of Directors
of the Company.
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(g) “Principal Market” means the primary national securities exchange on which the Common Stock is then traded.
 

(h) “Market Price” means the highest traded price of the Common Stock during the sixty Trading Days prior to the
date of the respective Exercise Notice.
 

(i) “Trading Day” means (i) any day on which the Common Stock is listed or quoted and traded on its Principal
Market, (ii) if the Common Stock is not then listed or quoted and traded on any national securities exchange, then a day on which
trading occurs on any over-the-counter markets, or (iii) if trading does not occur on the over-the-counter markets, any Business Day.
 

13. MOST FAVORED NATION. While any portion of this Warrant remains unexercised, the Company shall not enter into
any public or private offering of its securities (including securities convertible into shares of Common Stock) with any individual or
entity (an “Other Investor”) that has the effect of establishing rights or otherwise benefiting such Other Investor in a manner more
favorable to such Other Investor than the rights and benefits established in favor of the Holder by this Warrant unless, in any such case,
the Holder has been provided with such rights and benefits pursuant to a definitive written agreement or agreements between the
Company and the Holder. From the date hereof and for so long as any portion of this Warrant remains unexercised, in the event that the
Company issues or sells any Common Stock or Common Stock Equivalents or issues, any other securities convertible into, exercisable
for, or otherwise entitle any person or entity the right to acquire, shares of Common Stock, if the Holder then holding any unexercised
portion of this Warrant, believes that any of the terms and conditions appurtenant to such issuance or sale are more favorable to such
investor(s) than are the terms and conditions granted to the Holder, then such additional or more favorable term, at Holder’s option,
shall automatically become a part of the transaction documents (including but not limited to this Warrant) with the Holder. The
Company shall provide the Holder with notice of any such issuance or sale not later than two (2) Trading Days before such issuance or
sale.
 

* * * * * * *
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the Issuance Date set

forth above.
 

 RESPIRERX PHARMACEUTICALS INC.
   
  
 Name:Jeff Margolis                

 Title: Chief Financial Officer
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EXHIBIT A
 

EXERCISE NOTICE
 

(To be executed by the registered holder to exercise this Common Stock Purchase Warrant)
 

THE UNDERSIGNED holder hereby exercises the right to purchase ___________ of the shares of Common Stock (“Warrant
Shares”) of RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), evidenced by the attached copy of the Common
Stock Purchase Warrant (the “Warrant”). Capitalized terms used herein and not otherwise defined shall have the respective meanings
set forth in the Warrant.
 
1. Form of Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):
 
 [  ] a cash exercise with respect to  ___________Warrant Shares; or
   
 [  ] by cashless exercise pursuant to the Warrant.
 
2. Payment of Exercise Price. If cash exercise is selected above, the holder shall pay the applicable Aggregate Exercise Price in the

sum of $ ___________to the Company in accordance with the terms of the Warrant.
 
3. Delivery of Warrant Shares. The Company shall deliver to the holder ___________ Warrant Shares in accordance with the terms

of the Warrant.
 
Date:   
    
    
   (Print Name of Registered Holder)
    
   By:       
   Name:
   Title:
 
  



 
 

EXHIBIT B
 

ASSIGNMENT OF WARRANT
 

(To be signed only upon authorized transfer of the Warrant)
 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto ___________ the right to purchase
___________ shares of common stock of RespireRx Pharmaceuticals Inc., to which the within Common Stock Purchase Warrant
relates and appoints ____________, as attorney-in-fact, to transfer said right on the books of RespireRx Pharmaceuticals Inc. with full
power of substitution and re- substitution in the premises. By accepting such transfer, the transferee has agreed to be bound in all
respects by the terms and conditions of the within Warrant.
 
Dated:   
    
    
   (Signature) *
    
    
   (Name)
    
    
   (Address)
    
    
   (Social Security or Tax Identification No.)
 
* The signature on this Assignment of Warrant must correspond to the name as written upon the face of the Common Stock Purchase
Warrant in every particular without alteration or enlargement or any change whatsoever. When signing on behalf of a corporation,
partnership, trust or other entity, please indicate your position(s) and title(s) with such entity.
 
  



 



 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of August 19, 2019, by and between

RESPIRERX PHARMACEUTICALS INC., a Delaware corporation, with headquarters located at 126 Valley Road, Suite C, Glen
Rock, NJ 07452 (the “Company”), and FIRSTFIRE GLOBAL OPPORTUNITIES FUND, LLC, a Delaware limited liability
company, with its address at 1040 First Avenue, Suite 190, New York, NY 10022 (the “Buyer”).
 

WHEREAS:
 

A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities
registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “1933 Act”) and Rule 506(b) promulgated by
the United States Securities and Exchange Commission (the “SEC”) under the 1933 Act;

 
B. Buyer desires to purchase from the Company, and the Company desires to issue and sell to the Buyer, upon the terms and

conditions set forth in this Agreement, a Senior Convertible Promissory Note of the Company, in the aggregate principal amount of
$55,000.00 (as the principal amount thereof may be increased pursuant to the terms thereof, and together with any note(s) issued in
replacement thereof or as a dividend thereon or otherwise with respect thereto in accordance with the terms thereof, in the form
attached hereto as Exhibit A, the “Note”), convertible into shares of common stock, $0.001 par value per share, of the Company (the
“Common Stock”), upon the terms and subject to the limitations and conditions set forth in such Note;

 
C. The Buyer wishes to purchase, upon the terms and conditions stated in this Agreement, such principal amount of the Note

as is set forth immediately below its name on the signature pages hereto;
 
D. The Company wishes to issue a common stock purchase warrant to purchase 150,000 shares of Common Stock (the

“Warrant”) and the Commitment Shares (as defined below) to the Buyer as additional consideration for the purchase of the Note, as
further provided herein.

 
NOW THEREFORE, in consideration of the foregoing and of the agreements and covenants herein contained, and for other

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

1. Purchase and Sale of Note.
 

a. Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer,
and the Buyer agrees to purchase from the Company, the Note and Warrant, as further provided herein. In connection with the funding
of the Note, the Company shall issue to Buyer on the Closing Date, as a commitment fee, the Warrant and 7,500 shares of the
Company’s common stock (the “Commitment Shares”). The Commitment Shares shall be deemed earned in full as of the Closing Date.

 
b. Form of Payment. On the Closing Date: (i) the Buyer shall pay the purchase price of $50,000.00 (the

“Purchase Price”) for the Note, to be issued and sold to it at the Closing (as defined below), by wire transfer of immediately available
funds to the Company, in accordance with the Company’s written wiring instructions, against delivery of the Note, and (ii) the
Company shall deliver such duly executed Note and Warrant on behalf of the Company, to the Buyer, against delivery of such Purchase
Price.
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c. Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 6
and Section 7 below, the date and time of the issuance and sale of the Note pursuant to this Agreement (the “Closing Date”) shall be
4:00 PM, Eastern Time on the date first written above, or such other mutually agreed upon time.

 
d. Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall occur on

the Closing Date at such location as may be agreed to by the parties (including via exchange of electronic signatures).
 

1A. Warrant and Commitment Shares. On or before the Closing Date, the Company shall issue the Warrant and Commitment
Shares to the Buyer pursuant to the terms of contained therein.
 

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company as of the Closing
Date that:

 
a. Investment Purpose. As of the Closing Date, the Buyer is purchasing the Note, the Warrant, and the shares

of Common Stock issuable upon conversion of or otherwise pursuant to the Note and such additional shares of Common Stock, if any,
as are issuable on account of interest on the Note pursuant to this Agreement and/or upon exercise of the Warrant, such shares of
Common Stock being collectively referred to herein as the “Conversion Shares” and, collectively with the Note, Warrant, shares of
Common Stock issuable upon exercise of the Warrant, and the Commitment Shares, the “Securities”) for its own account and not with
a present view towards the public sale or distribution thereof, except pursuant to sales registered or exempted from registration under
the 1933 Act; provided, however, that by making the representations herein, the Buyer does not agree to hold any of the Securities for
any minimum or other specific term and reserves the right to dispose of the Securities at any time in accordance with or pursuant to a
registration statement or an exemption under the 1933 Act.

 
b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of

Regulation D (an “Accredited Investor”).
 
c. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in

reliance upon specific exemptions from the registration requirements of United States federal and state securities laws and that the
Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Securities.
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d. Information. The Buyer and its advisors, if any, have been, and for so long as the Note remains
outstanding will continue to be, furnished with all materials relating to the business, finances and operations of the Company and
materials relating to the offer and sale of the Securities which have been requested by the Buyer or its advisors. The Buyer and its
advisors, if any, have been, and for so long as the Note remains outstanding will continue to be, afforded the opportunity to ask
questions of the Company regarding its business and affairs. Notwithstanding the foregoing, the Company has not disclosed to the
Buyer any material nonpublic information regarding the Company or otherwise and will not disclose such information unless such
information is disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither such inquiries nor any other
due diligence investigation conducted by Buyer or any of its advisors or representatives shall modify, amend or affect Buyer’s right to
rely on the Company’s representations and warranties contained in Section 3 below.

 
e. Governmental Review. The Buyer understands that no United States federal or state agency or any other

government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.
 
f. Transfer or Re-sale. The Buyer understands that (i) the sale or resale of the Securities has not been and is

not being registered under the 1933 Act or any applicable state securities laws, and the Securities may not be transferred unless (a) the
Securities are sold pursuant to an effective registration statement under the 1933 Act, (b) the Buyer shall have delivered to the
Company, at the cost of the Company, an opinion of counsel (which may be the Legal Counsel Opinion (as defined below)) that shall
be in form, substance and scope customary for opinions of counsel in comparable transactions to the effect that the Securities to be sold
or transferred may be sold or transferred pursuant to an exemption from such registration, which opinion shall be accepted by the
Company, (c) the Securities are sold or transferred to an “affiliate” (as defined in Rule 144 promulgated under the 1933 Act (or a
successor rule) (“Rule 144”)) of the Buyer who agrees to sell or otherwise transfer the Securities only in accordance with this Section
2(f) and who is an Accredited Investor, (d) the Securities are sold pursuant to Rule 144, or (e) the Securities are sold pursuant to
Regulation S under the 1933 Act (or a successor rule) (“Regulation S”), and the Buyer shall have delivered to the Company, at the cost
of the Company, an opinion of counsel that shall be in form, substance and scope customary for opinions of counsel in corporate
transactions, which opinion shall be accepted by the Company; (ii) any sale of such Securities made in reliance on Rule 144 may be
made only in accordance with the terms of said Rule and further, if said Rule is not applicable, any re-sale of such Securities under
circumstances in which the seller (or the person through whom the sale is made) may be deemed to be an underwriter (as that term is
defined in the 1933 Act) may require compliance with some other exemption under the 1933 Act or the rules and regulations of the
SEC thereunder; and (iii) neither the Company nor any other person is under any obligation to register such Securities under the 1933
Act or any state securities laws or to comply with the terms and conditions of any exemption thereunder (in each case).
Notwithstanding the foregoing or anything else contained herein to the contrary, the Securities may be pledged in connection with a
bona fide margin account or other lending arrangement secured by the Securities, and such pledge of Securities shall not be deemed to
be a transfer, sale or assignment of the Securities hereunder, and the Buyer in effecting such pledge of Securities shall be not required
to provide the Company with any notice thereof or otherwise make any delivery to the Company pursuant to this Agreement or
otherwise.
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g. Legends. The Buyer understands that until such time as the Note, Warrant, Commitment Shares, and,
upon conversion of the Note and/or exercise of the Warrant in accordance with its respective terms, the Conversion Shares, have been
registered under the 1933 Act or may be sold pursuant to Rule 144, Rule 144A under the 1933 Act or Regulation S without any
restriction as to the number of securities as of a particular date that can then be immediately sold, the Securities may bear a restrictive
legend in substantially the following form (and a stop-transfer order may be placed against transfer of the certificates for such
Securities):

 
“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE
[CONVERTIBLE/EXERCISABLE] HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144, RULE 144A OR
REGULATION S UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”
 
The legend set forth above shall be removed and the Company shall issue a certificate for the applicable shares of Common

Stock without such legend to the holder of any Security upon which it is stamped or (as requested by such holder) issue the applicable
shares of Common Stock to such holder by electronic delivery by crediting the account of such holder’s broker with The Depository
Trust Company (“DTC”), if, unless otherwise required by applicable state securities laws, (a) such Security is registered for sale under
an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule 144, Rule 144A or Regulation S
without any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) the Company or
the Buyer provides the Legal Counsel Opinion (as contemplated by and in accordance with Section 4(m) hereof) to the effect that a
public sale or transfer of such Security may be made without registration under the 1933 Act, which opinion shall be accepted by the
Company so that the sale or transfer is effected. The Company shall be responsible for the fees of its transfer agent and all DTC fees
associated with any such issuance. The Buyer agrees to sell all Securities, including those represented by a certificate(s) from which the
legend has been removed, in compliance with applicable prospectus delivery requirements, if any. In the event that the Company does
not accept the opinion of counsel provided by the Buyer with respect to the transfer of Securities pursuant to an exemption from
registration, such as Rule 144, Rule 144A or Regulation S, at the Deadline (as defined in the Note), it will be considered an Event of
Default pursuant to Section 3.2 of the Note.
 

h. Authorization; Enforcement. This Agreement has been duly and validly authorized by the Buyer and has
been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer
enforceable in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium
or other similar laws affecting creditors’ rights generally and except as may be limited by the exercise of judicial discretion in applying
principles of equity.
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i. Residency. The Buyer is a resident of the jurisdiction set forth immediately below the Buyer’s name on
the signature pages hereto.

 
3. Representations and Warranties of the Company. The Company represents and warrants to the Buyer as of the

Closing Date that:
 

a. Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full
power and authority (corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now
owned, leased, used, operated and conducted. Schedule 3(a), if attached hereto, sets forth a list of all of the Subsidiaries of the
Company and the jurisdiction in which each is incorporated. The Company and each of its Subsidiaries is duly qualified as a foreign
corporation to do business and is in good standing in every jurisdiction in which its ownership or use of property or the nature of the
business conducted by it makes such qualification necessary except where the failure to be so qualified or in good standing would not
have a Material Adverse Effect. “Material Adverse Effect” means any material adverse effect on the business, operations, assets,
financial condition or prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the transactions contemplated hereby
or by the agreements or instruments to be entered into in connection herewith. “Subsidiaries” means any corporation or other
organization, whether incorporated or unincorporated, in which the Company owns, directly or indirectly, any equity or other
ownership interest. Notwithstanding the foregoing, this Section 3.a. shall not apply to the Company’s subsidiary, Pier Pharmaceuticals,
Inc., a Delaware corporation

 
b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter

into and perform this Agreement, the Note, and to consummate the transactions contemplated hereby and thereby and to issue the
Securities, in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Warrant, the Note,
and the Conversion Shares by the Company and the consummation by it of the transactions contemplated hereby and thereby
(including without limitation, the issuance of the Note, Warrant, as well as the issuance and reservation for issuance of the Conversion
Shares issuable upon conversion of the Note and/or exercise of the Warrant) have been duly authorized by the Company’s Board of
Directors and no further consent or authorization of the Company, its Board of Directors, its shareholders, or its debt holders is
required, (iii) this Agreement and the Note (together with any other instruments executed in connection herewith or therewith) have
been duly executed and delivered by the Company by its authorized representative, and such authorized representative is the true and
official representative with authority to sign this Agreement, the Note and the other instruments documents executed in connection
herewith or therewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and delivery by the
Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company, enforceable
against the Company in accordance with their terms.
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c. Capitalization; Governing Documents. As of August 19, 2019, the authorized capital stock of the
Company consists of: 65,000,000 authorized shares of Common Stock, of which 3,872,077 shares were issued and outstanding, and
37,500 authorized shares of preferred stock, of which 11 were issued and outstanding. All of such outstanding shares of capital stock of
the Company and the Conversion Shares, are, 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 any of its Subsidiaries, or arrangements by which the Company or any of its Subsidiaries is
or may become bound to issue additional shares of capital stock of the Company or any of its Subsidiaries, (ii) there are no agreements
or arrangements under which the Company or any of its Subsidiaries 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 Buyer 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.

 
d. Issuance of Conversion Shares. The Conversion Shares are duly authorized and reserved for issuance and,

upon conversion of the Note in accordance with its terms, will be validly issued, fully paid and non-assessable, and free from all taxes,
liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar rights of
shareholders of the Company and will not impose personal liability upon the holder thereof.

 
e. Issuance of Warrant. The issuance of the Warrant is duly authorized and will be validly issued and free

from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other
similar rights of shareholders of the Company and will not impose personal liability upon the holder thereof.

 
f. Acknowledgment of Dilution. The Company understands and acknowledges the potentially dilutive effect

of the Conversion Shares to the Common Stock upon the conversion of the Note. The Company further acknowledges that its
obligation to issue, upon conversion of the Note, the Conversion Shares, in accordance with this Agreement, and the Note are absolute
and unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other shareholders of the
Company.
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g. Ranking; No Conflicts. The Note shall be a senior debt obligation of the Company, with priority in
payment and performance over all existing indebtedness of the Company as further provided and qualified in the Note. The execution,
delivery and performance of this Agreement and the Note by the Company and the consummation by the Company of the transactions
contemplated hereby and thereby (including, without limitation, the issuance and reservation for issuance of the Conversion Shares)
will not (i) conflict with or result in a violation of any provision of the Certificate of Incorporation or By-laws, or (ii) violate or conflict
with, or result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both could
become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, note,
evidence of indebtedness, indenture, patent, patent license or instrument to which the Company or any of its Subsidiaries is a party, or
(iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and
regulations and regulations of any self-regulatory organizations to which the Company or its securities is subject) applicable to the
Company or any of its Subsidiaries or by which any property or asset of the Company or any of its Subsidiaries 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), or (iv) trigger any anti-dilution and/or ratchet provision contained in any other
contract in which the Company is a party thereto or any security issued by the Company. Neither the Company nor any of its
Subsidiaries is in violation of its Certificate of Incorporation, By-laws or other organizational documents and neither the Company nor
any of its Subsidiaries is in default (and no event has occurred which with notice or lapse of time or both could put the Company or any
of its Subsidiaries in default) under, and neither the Company nor any of its Subsidiaries has taken any action or failed to take any
action that would give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or
instrument to which the Company or any of its Subsidiaries is a party or by which any property or assets of the Company or any of its
Subsidiaries is bound or affected, except for possible defaults as would not, individually or in the aggregate, have a Material Adverse
Effect. The businesses of the Company and its Subsidiaries, if any, are not being conducted, and shall not be conducted so long as the
Buyer owns any of the Securities, in violation of any law, ordinance or regulation of any governmental entity. Except as specifically
contemplated by this Agreement and as required under the 1933 Act and any applicable state securities laws, the Company is not
required to obtain any consent, authorization or order of, or make any filing or registration with, any court, governmental agency,
regulatory agency, self-regulatory organization or stock market or any third party in order for it to execute, deliver or perform any of its
obligations under this Agreement and the Note in accordance with the terms hereof or thereof or to issue and sell the Note in
accordance with the terms hereof and, upon conversion of the Note and/or exercise of the Warrant, issue Conversion Shares. All
consents, authorizations, orders, filings and registrations which the Company is required to obtain pursuant to the preceding sentence
have been obtained or effected on or prior to the date hereof. If the Company is listed on the Over-the-Counter Bulletin Board, the
OTCQB Market, any principal market operated by OTC Markets Group, Inc. or any successor to such markets (collectively, the
“Principal Market”), the Company is not in violation of the listing requirements of the Principal Market and does not reasonably
anticipate that the Common Stock will be delisted by the Principal Market in the foreseeable future. The Company and its Subsidiaries
are unaware of any facts or circumstances which might give rise to any of the foregoing.
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h. SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements
and other documents required to be filed by it with the SEC pursuant to the reporting requirements of the Securities Exchange Act of
1934, as amended (the “1934 Act”) (all of the foregoing filed prior to the date hereof and all exhibits included therein and financial
statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference therein, being
hereinafter 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 1934 Act and the rules and regulations of the SEC promulgated thereunder applicable to the SEC
Documents, and none of the SEC Documents, at the time they were filed with the SEC, 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. None of the statements made in any such SEC Documents is, or has been,
required to be amended or updated under applicable law (except for such statements as have been amended or updated in subsequent
filings prior the date hereof). As of their respective dates, the financial statements of the Company included in the SEC Documents
complied as to form in all material respects with applicable accounting requirements and the published rules and regulations of the
SEC with respect thereto. Such financial statements have been prepared in accordance with United States generally accepted
accounting principles, consistently applied, during the periods involved and fairly present in all material respects the consolidated
financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of their
operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit
adjustments). Except as set forth in the financial statements of the Company included in the SEC Documents, the Company has no
liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to March 31, 2019,
and (ii) obligations under contracts and commitments incurred in the ordinary course of business and not required under generally
accepted accounting principles to be reflected in such financial statements, which, individually or in the aggregate, are not material to
the financial condition or operating results of the Company. The Company is subject to the reporting requirements of the 1934 Act. The
Company has never been a “shell company” as described in Rule 144(i)(1)(i).

 
i. Absence of Certain Changes. Since March 31, 2019, there has been no material adverse change and no

material adverse development in the assets, liabilities, business, properties, operations, financial condition, results of operations,
prospects or 1934 Act reporting status of the Company or any of its Subsidiaries.

 
j. Absence of Litigation. There is no action, suit, claim, proceeding, inquiry or investigation before or by

any court, public board, government agency, self-regulatory organization or body pending or, to the knowledge of the Company or any
of its Subsidiaries, threatened against or affecting the Company or any of its Subsidiaries, or their officers or directors in their capacity
as such, that could have a Material Adverse Effect. The SEC Documents contain a complete list and summary description of any
pending or, to the knowledge of the Company, threatened proceeding against or affecting the Company or any of its Subsidiaries,
without regard to whether it would have a Material Adverse Effect. The Company and its Subsidiaries are unaware of any facts or
circumstances which might give rise to any of the foregoing.
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k. Intellectual Property. The Company and each of its Subsidiaries owns or possesses the requisite licenses
or rights to use all patents, patent applications, patent rights, inventions, know-how, trade secrets, trademarks, trademark applications,
service marks, service names, trade names and copyrights (“Intellectual Property”) necessary to enable it to conduct its business as now
operated (and, as presently contemplated to be operated in the future); there is no claim or action by any person pertaining to, or
proceeding pending, or to the Company’s knowledge threatened, which challenges the right of the Company or of a Subsidiary with
respect to any Intellectual Property necessary to enable it to conduct its business as now operated (and, as presently contemplated to be
operated in the future); to the best of the Company’s knowledge, the Company’s or its Subsidiaries’ current and intended products,
services and processes do not infringe on any Intellectual Property or other rights held by any person; and the Company is unaware of
any facts or circumstances which might give rise to any of the foregoing. The Company and each of its Subsidiaries have taken
reasonable security measures to protect the secrecy, confidentiality and value of their Intellectual Property.

 
l. No Materially Adverse Contracts, Etc. Neither the Company nor any of its Subsidiaries is subject to any

charter, corporate or other legal restriction, or any judgment, decree, order, rule or regulation which in the judgment of the Company’s
officers has or is expected in the future to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries is a party to
any contract or agreement which in the judgment of the Company’s officers has or is expected to have a Material Adverse Effect.

 
m. Tax Status. The Company and each of its Subsidiaries has has paid all taxes and other governmental

assessments and charges that are material in amount, shown or determined to be due on such returns, reports and declarations, except
those being contested in good faith and has set aside on its books provisions reasonably adequate for the payment of all taxes for
periods subsequent to the periods to which such returns, reports or declarations apply. There are no unpaid taxes in any material
amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for any such
claim. The Company has not executed a waiver with respect to the statute of limitations relating to the assessment or collection of any
foreign, federal, state or local tax. None of the Company’s tax returns is presently being audited by any taxing authority.

 
n. Transactions with Affiliates. Except for arm’s length transactions pursuant to which the Company or any

of its Subsidiaries makes payments in the ordinary course of business upon terms no less favorable than the Company or any of its
Subsidiaries could obtain from third parties and other than the grant of stock options described in the SEC Documents, none of the
officers, directors, or employees of the Company is presently a party to any transaction with the Company or any of its Subsidiaries
(other than for services as employees, officers and directors), including any contract, agreement or other arrangement providing for the
furnishing of services to or by, providing for rental of real or personal property to or from, or otherwise requiring payments to or from
any officer, director or such employee or, to the knowledge of the Company, any corporation, partnership, trust or other entity in which
any officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.

 
o. Disclosure. All information relating to or concerning the Company or any of its Subsidiaries set forth in

this Agreement and provided to the Buyer pursuant to Section 2(d) hereof and otherwise in connection with the transactions
contemplated hereby is true and correct in all material respects and the Company has not omitted to state any material fact necessary in
order to make the statements made herein or therein, in light of the circumstances under which they were made, not misleading. No
event or circumstance has occurred or exists with respect to the Company or any of its Subsidiaries or its or their business, properties,
prospects, operations or financial conditions, which, under applicable law, rule or regulation, requires public disclosure or
announcement by the Company but which has not been so publicly announced or disclosed (assuming for this purpose that the
Company’s reports filed under the 1934 Act are being incorporated into an effective registration statement filed by the Company under
the 1933 Act).
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p. Acknowledgment Regarding Buyer’s Purchase of Securities. The Company acknowledges and agrees that
the Buyer is acting solely in the capacity of arm’s length purchaser with respect to this Agreement and the transactions contemplated
hereby. The Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of the Company (or in any
similar capacity) with respect to this Agreement and the transactions contemplated hereby and any statement made by the Buyer or any
of its respective representatives or agents in connection with this Agreement and the transactions contemplated hereby is not advice or
a recommendation and is merely incidental to the Buyer’s purchase of the Securities. The Company further represents to the Buyer that
the Company’s decision to enter into this Agreement has been based solely on the independent evaluation of the Company and its
representatives.

 
q. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or

their behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under
circumstances that would require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the
Securities to the Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes
of any shareholder approval provisions applicable to the Company or its securities.

 
r. No Brokers. The Company has taken no action which would give rise to any claim by any person for

brokerage commissions, transaction fees or similar payments relating to this Agreement or the transactions contemplated hereby.
 
s. Permits; Compliance. The Company and each of its Subsidiaries is in possession of all franchises, grants,

authorizations, licenses, permits, easements, variances, exemptions, consents, certificates, approvals and orders necessary to own, lease
and operate its properties and to carry on its business as it is now being conducted (collectively, the “Company Permits”), and there is
no action pending or, to the knowledge of the Company, threatened regarding suspension or cancellation of any of the Company
Permits. Neither the Company nor any of its Subsidiaries is in conflict with, or in default or violation of, any of the Company Permits,
except for any such conflicts, defaults or violations which, individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect. Since March 31, 2019, neither the Company nor any of its Subsidiaries has received any notification with
respect to possible conflicts, defaults or violations of applicable laws, except for notices relating to possible conflicts, defaults or
violations, which conflicts, defaults or violations would not have a Material Adverse Effect.
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t. Environmental Matters.
 

(i) There are, to the Company’s knowledge, with respect to the Company or any of its Subsidiaries
or any predecessor of the Company, no past or present violations of Environmental Laws (as defined below), releases of any material
into the environment, actions, activities, circumstances, conditions, events, incidents, or contractual obligations which may give rise to
any common law environmental liability or any liability under the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 or similar federal, state, local or foreign laws and neither the Company nor any of its Subsidiaries has received
any notice with respect to any of the foregoing, nor is any action pending or, to the Company’s knowledge, threatened in connection
with any of the foregoing. The term “Environmental Laws” means all federal, state, local or foreign laws relating to pollution or
protection of human health or the environment (including, without limitation, ambient air, surface water, groundwater, land surface or
subsurface strata), including, without limitation, laws relating to emissions, discharges, releases or threatened releases of chemicals,
pollutants contaminants, or toxic or hazardous substances or wastes (collectively, “Hazardous Materials”) into the environment, or
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials, as well as all authorizations, codes, decrees, demands or demand letters, injunctions, judgments, licenses, notices or notice
letters, orders, permits, plans or regulations issued, entered, promulgated or approved thereunder.

 
(ii) Other than those that are or were stored, used or disposed of in compliance with applicable law,

no Hazardous Materials are contained on or about any real property currently owned, leased or used by the Company or any of its
Subsidiaries, and no Hazardous Materials were released on or about any real property previously owned, leased or used by the
Company or any of its Subsidiaries during the period the property was owned, leased or used by the Company or any of its
Subsidiaries, except in the normal course of the Company’s or any of its Subsidiaries’ business.

 
(iii) There are no underground storage tanks on or under any real property owned, leased or used by

the Company or any of its Subsidiaries that are not in compliance with applicable law.
 

u. Title to Property. The Company and its Subsidiaries have good and marketable title in fee simple to all
real property and good and marketable title to all personal property owned by them which is material to the business of the Company
and its Subsidiaries, in each case free and clear of all liens, encumbrances and defects except such as are described in Schedule 3(u), if
attached hereto, or such as would not have a Material Adverse Effect. Any real property and facilities held under lease by the Company
and its Subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as would not have a Material
Adverse Effect.

 
v. Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial

responsibility against such losses and risks and in such amounts as management of the Company believes to be prudent and customary
in the businesses in which the Company and its Subsidiaries are engaged. Neither the Company nor any such Subsidiary has any reason
to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar
coverage from similar insurers as may be necessary to continue its business at a cost that would not have a Material Adverse Effect.
Upon written request the Company will provide to the Buyer true and correct copies of all policies relating to directors’ and officers’
liability coverage, errors and omissions coverage, and commercial general liability coverage.
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w. Internal Accounting Controls. The Company and each of its Subsidiaries maintain a system of internal
accounting controls sufficient, in the judgment of the Company’s board of directors, to provide reasonable assurance that (i)
transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as
necessary to permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain
asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization and (iv)
the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with
respect to any differences.

 
x. Foreign Corrupt Practices. Neither the Company, nor any of its Subsidiaries, nor any director, officer,

agent, employee or other person acting on behalf of the Company or any Subsidiary has, in the course of his actions for, or on behalf
of, the Company, used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to
political activity; made any direct or indirect unlawful payment to any foreign or domestic government official or employee from
corporate funds; violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or made
any bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government official or
employee.

 
y. [Intentionally Omitted].
 
z. No Investment Company. The Company is not, and upon the issuance and sale of the Securities as

contemplated by this Agreement will not be an “investment company” required to be registered under the Investment Company Act of
1940 (an “Investment Company”). The Company is not controlled by an Investment Company.

 
aa. No Off Balance Sheet Arrangements. There is no transaction, arrangement, or other relationship between

the Company or any of its Subsidiaries and an unconsolidated or other off balance sheet entity that is required to be disclosed by the
Company in its 1934 Act filings and is not so disclosed or that otherwise could be reasonably likely to have a Material Adverse Effect.

 
bb. No Disqualification Events. None of the Company, any of its predecessors, any affiliated issuer, any

director, executive officer, other officer of the Company participating in the offering hereunder, any beneficial owner of 20% or more
of the Company’s outstanding voting equity securities, calculated on the basis of voting power, nor any promoter (as that term is
defined in Rule 405 under the 1933 Act) connected with the Company in any capacity at the time of sale (each, an “Issuer Covered
Person”) is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the 1933 Act (a
“Disqualification Event”), except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3). The Company has exercised
reasonable care to determine whether any Issuer Covered Person is subject to a Disqualification Event.

 
cc. Manipulation of Price. The Company has not, and to its knowledge no one acting on its behalf has: (i)

taken, directly or indirectly, any action designed to cause or to result, or that could reasonably be expected to cause or result, in the
stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of any of the Securities, (ii)
sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Securities, or (iii) paid or agreed to pay to any
person any compensation for soliciting another to purchase any other securities of the Company.
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dd. Bank Holding Company Act. Neither the Company nor any of its Subsidiaries is subject to the Bank
Holding Company Act of 1956, as amended (the “BHCA”) and to regulation by the Board of Governors of the Federal Reserve System
(the “Federal Reserve”). Neither the Company nor any of its Subsidiaries or affiliates owns or controls, directly or indirectly, five
percent (5%) or more of the outstanding shares of any class of voting securities or twenty-five percent (25%) or more of the total equity
of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve. Neither the Company nor any of its
Subsidiaries or affiliates exercises a controlling influence over the management or policies of a bank or any entity that is subject to the
BHCA and to regulation by the Federal Reserve.

 
ee. Illegal or Unauthorized Payments; Political Contributions. Neither the Company nor any of its

Subsidiaries nor, to the Company’s knowledge, any of the officers, directors, employees, agents or other representatives of the
Company or any of its Subsidiaries or any other business entity or enterprise with which the Company or any Subsidiary is or has been
affiliated or associated, has, directly or indirectly, made or authorized any payment, contribution or gift of money, property, or services,
whether or not in contravention of applicable law, (i) as a kickback or bribe to any person or (ii) to any political organization, or the
holder of or any aspirant to any elective or appointive public office except for personal political contributions not involving the direct
or indirect use of funds of the Company or any of its Subsidiaries.

 
ff. Breach of Representations and Warranties by the Company. The Company agrees that if the Company

breaches any of the representations or warranties set forth in this Section 3 and in addition to any other remedies available to the Buyer
pursuant to this Agreement, it will be considered an Event of Default under Section 3.4 of the Note.

 
4. ADDITIONAL COVENANTS, AGREEMENTS AND ACKNOWLEDGEMENTS.
 

a. Best Efforts. The parties shall use their best efforts to satisfy timely each of the conditions described in
Section 6 and 7 of this Agreement.

 
b. Form D; Blue Sky Laws. The Company agrees to file a Form D with respect to the Securities as required

under Regulation D and to provide a copy thereof to the Buyer promptly after such filing. The Company shall, on or before the Closing
Date, take such action as the Company shall reasonably determine is necessary to qualify the Securities for sale to the Buyer at the
applicable closing pursuant to this Agreement under applicable securities or “blue sky” laws of the states of the United States (or to
obtain an exemption from such qualification), and shall provide evidence of any such action so taken to the Buyer on or prior to the
Closing Date.

 
c. Use of Proceeds. The Company shall use the proceeds for business development, and not (i) for the

repayment of any indebtedness owed to officers, directors or employees of the Company or their affiliates, (ii) for the repayment of any
Variable Rate Transaction (as defined in this Agreement) entered into by the Company on or after December 1, 2018, or (iii) in
violation or contravention of any applicable law, rule or regulation.
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d. Right of Participation in Subsequent Offerings.
 

(i) From the date first written above until the earlier to occur of (A) Maturity Date and (B) that date
that the Note (including all principal, interest, fees and expenses related thereto) is earlier fully repaid or
converted, the Company will not, (i) directly or indirectly, offer, sell, grant any option to purchase, or
otherwise dispose of (or announce any offer, sale, grant or any option to purchase or other disposition of)
any of its or its Subsidiaries’ debt, equity or equity equivalent securities, except with respect to capital
raising activities or strategic activities that would be similar or analogous to activities prior to the date first
above and furthermore, subject to the Buyer’s right of participation pursuant to this Section 4(d), including
without limitation any debt, preferred shares or other instrument or security that is, at any time during its life
and under any circumstances, convertible into or exchangeable or exercisable for Common Stock (any such
offer, sale, grant, disposition or announcement being referred to as a “Subsequent Placement”) or (ii) enter
into any definitive agreement with regard to the foregoing, in each case unless the Company shall have first
complied with this Section 4(d).

 
(ii) The Company shall deliver to the Buyer an irrevocable written notice (the “Offer Notice”) of

any proposed or intended issuance or sale or exchange (the “Offer”) of the securities being offered (the
“Offered Securities”) in a Subsequent Placement, which Offer Notice shall (w) identify and describe the
Offered Securities, (x) describe the price and other terms upon which they are to be issued, sold or
exchanged, and the number or amount of the Offered Securities to be issued, sold or exchanged, (y) identify
the persons or entities (if known and if permissible under confidentiality arrangements) to which or with
which the Offered Securities are to be offered, issued, sold or exchanged and (z) offer to issue and sell to or
exchange with the Buyer at least one hundred percent (100%) of the Offered Securities (the “Subscription
Amount”).

 
(iii) To accept an Offer, in whole or in part, the Buyer must deliver a written notice to the Company

prior to the end of the tenth (10th) business day after the Buyer’s receipt of the Offer Notice (the “Offer
Period”), setting forth the portion of the Subscription Amount that the Buyer elects to purchase (the “Notice
of Acceptance”). The Company shall have ten (10) business days from the expiration of the Offer Period to
complete the Subsequent Placement and in connection therewith to issue and sell the Subscription Amount
to the Buyer but only upon terms and conditions (including, without limitation, unit prices and interest rates)
that are not more favorable to the Buyer or less favorable to the Company than those set forth in the Offer
Notice. Following such ten (10) business day period, the Company shall publicly announce either (A) the
consummation of the Subsequent Placement or (B) the termination of the Subsequent Placement.
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(iv) Notwithstanding anything to the contrary contained herein, if the Company desires to modify
or amend the terms and conditions of the Offer prior to the expiration of the Offer Period, the Company
shall deliver to the Buyer a new Offer Notice and the Offer Period shall expire on the tenth (10th) business
day after the Buyer’s receipt of such new Offer Notice.

 
(v) If by the fifteenth (15th) business day following delivery of the Offer Notice no public

disclosure regarding a transaction with respect to the Offered Securities has been made, and no notice
regarding the abandonment of such transaction has been received by the Buyer, such transaction shall be
deemed to have been abandoned and the Buyer shall not be deemed to be in possession of any material, non-
public information with respect to the Company.

 
As used in this Agreement, the term “business day” shall mean any day other than a Saturday, Sunday or a

day on which commercial banks in the city of New York, New York are authorized or required by law or executive order to remain
closed.
 

e. Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in
any manner whatsoever claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws
wherever enacted, now or at any time hereafter in force, in connection with any action or proceeding that may be brought by the Buyer
in order to enforce any right or remedy under this Agreement, the Note and any document, agreement or instrument contemplated
thereby. Notwithstanding any provision to the contrary contained in this Agreement, the Note and any document, agreement or
instrument contemplated thereby, it is expressly agreed and provided that the total liability of the Company under this Agreement, the
Note or any document, agreement or instrument contemplated thereby for payments which under applicable law are in the nature of
interest shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”), and, without limiting the
foregoing, in no event shall any rate of interest or default interest, or both of them, when aggregated with any other sums which under
applicable law in the nature of interest that the Company may be obligated to pay under this Agreement, the Note and any document,
agreement or instrument contemplated thereby exceed such Maximum Rate. It is agreed that if the maximum contract rate of interest
allowed by law applicable to this Agreement, the Note and any document, agreement or instrument contemplated thereby is increased
or decreased by statute or any official governmental action subsequent to the date hereof, the new maximum contract rate of interest
allowed by law will be the Maximum Rate applicable to this Agreement, the Note and any document, agreement or instrument
contemplated thereby from the effective date thereof forward, unless such application is precluded by applicable law. If under any
circumstances whatsoever, interest in excess of the Maximum Rate is paid by the Company to the Buyer with respect to indebtedness
evidenced by this Agreement, the Note and any document, agreement or instrument contemplated thereby, such excess shall be applied
by the Buyer to the unpaid principal balance of any such indebtedness or be refunded to the Company, the manner of handling such
excess to be at the Buyer’s election.
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f. Restriction on Activities. Commencing as of the date first above written, and until the earlier of payment
of the Note in full or full conversion of the Note, the Company shall not, directly or indirectly, without the Buyer’s prior written
consent, which consent shall not be unreasonably withheld: (a) change the nature of its business; (b) sell, divest, acquire, change the
structure of any material assets other than in the ordinary course of business; or (c) solicit any offers for, respond to any unsolicited
offers for, or conduct any negotiations with any other person or entity in respect of any Variable Rate Transaction (as defined in this
Agreement), whether a transaction similar to the one contemplated hereby or any other investment.

 
g. Listing. The Company will, so long as the Buyer owns any of the Securities, maintain the listing and

trading of its Common Stock on the Principal Market or any equivalent replacement exchange or electronic quotation system
(including but not limited to the Pink Sheets electronic quotation system) and will comply in all respects with the Company’s reporting,
filing and other obligations under the bylaws or rules of the Financial Industry Regulatory Authority (“FINRA”) and such exchanges,
as applicable. The Company shall promptly provide to the Buyer copies of any notices it receives from the Principal Market and any
other exchanges or electronic quotation systems on which the Common Stock is then traded regarding the continued eligibility of the
Common Stock for listing on such exchanges and quotation systems.

 
h. Corporate Existence. The Company will, so long as the Buyer beneficially owns any of the Securities,

maintain its corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of a merger or
consolidation or sale of all or substantially all of the Company’s assets, where the surviving or successor entity in such transaction (i)
assumes the Company’s obligations hereunder and under the agreements and instruments entered into in connection herewith and (ii) is
a publicly traded corporation whose Common Stock is listed for trading or quotation on the Principal Market, any tier of the NASDAQ
Stock Market, the New York Stock Exchange or the NYSE MKT.

 
i. No Integration. The Company shall not make any offers or sales of any security (other than the Securities)

under circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or cause the
offering of the Securities to be integrated with any other offering of securities by the Company for the purpose of any stockholder
approval provision applicable to the Company or its securities.

 
j. Breach of Covenants. The Company acknowledges and agrees that if the Company breaches any of the

covenants set forth in this Section 4, in addition to any other remedies available to the Buyer pursuant to this Agreement, it will be
considered an Event of Default under Section 3.4 of the Note.

 
k. Compliance with 1934 Act; Public Information Failures. For so long as the Buyer beneficially owns the

Note, Warrant, or any Conversion Shares, the Company shall comply with the reporting requirements of the 1934 Act; and the
Company shall continue to be subject to the reporting requirements of the 1934 Act. During the period that the Buyer beneficially owns
the Note, if the Company shall (i) fail for any reason to satisfy the requirements of Rule 144(c)(1), including, without limitation, the
failure to satisfy the current public information requirements under Rule 144(c) or (ii) if the Company has ever been an issuer
described in Rule 144(i)(1)(i) or becomes such an issuer in the future, and the Company shall fail to satisfy any condition set forth in
Rule 144(i)(2) (each, a “Public Information Failure”) then, it will be an event of default under the Note.
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l. Acknowledgement Regarding Buyer’s Trading Activity. The Company acknowledges and agrees that (i)
the Buyer has not been asked to agree, nor has the Buyer agreed, to desist from purchasing or selling, long and/or short, securities of
the Company, or “derivative” securities based on securities issued by the Company or to hold the Securities for any specified term; (ii)
the Buyer, and counter-parties in “derivative” transactions to which any the Buyer is a party, directly or indirectly, presently may have a
“short” position in the Common Stock, and (iii) the Buyer shall not be deemed to have any affiliation with or control over any arm’s
length counter-party in any “derivative” transaction. The Company further understands and acknowledges that the Buyer may engage
in hedging and/or trading activities at various times during the period that the Securities are outstanding, including, without limitation,
during the periods that the value of the Conversion Shares are being determined and (b) such hedging and/or trading activities, if any,
can reduce the value of the existing stockholders’ equity interest in the Company both at and after the time the hedging and/or trading
activities are being conducted. The Company acknowledges that such aforementioned hedging and/or trading activities do not
constitute a breach of this Agreement or any of the documents executed in connection herewith.

 
m. Disclosure of Transactions and Other Material Information. Within four (4) business days following the

date this Agreement has been fully executed, the Company shall file a Current Report on Form 8-K describing the terms of the
transactions contemplated by this Agreement in the form required by the 1934 Act and attaching this Agreement, the form of Note (the
“8-K Filing”). From and after the filing of the 8-K Filing with the SEC, the Buyer shall not be in possession of any material, nonpublic
information received from the Company, any of its Subsidiaries or any of their respective officers, directors, employees or agents that
is not disclosed in the 8-K Filing. In addition, effective upon the filing of the 8-K Filing, the Company acknowledges and agrees that
any and all confidentiality or similar obligations under any agreement, whether written or oral, between the Company, any of its
Subsidiaries or any of their respective officers, directors, affiliates, employees or agents, on the one hand, and the Buyer or any of its
affiliates, on the other hand, shall terminate.

 
n. Legal Counsel Opinions. Upon the request of the Buyer from to time to time, the Company shall be

responsible (at its cost) for promptly supplying to the Company’s transfer agent and the Buyer a customary legal opinion letter of its
counsel (the “Legal Counsel Opinion”) to the effect that the resale of the Conversion Shares by the Buyer or its affiliates, successors
and assigns is exempt from the registration requirements of the 1933 Act pursuant to Rule 144 (provided the requirements of Rule 144
are satisfied and provided the Conversion Shares are not then registered under the 1933 Act for resale pursuant to an effective
registration statement). Should the Company’s legal counsel fail for any reason to issue the Legal Counsel Opinion, the Buyer may (at
the Company’s cost) secure another legal counsel to issue the Legal Counsel Opinion, and the Company will instruct its transfer agent
to accept such opinion. The Company hereby agrees that it may never take the position that it is a “shell company” in connection with
its obligations under this Agreement or otherwise.
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o. Piggyback Registration Rights. The Company hereby grants to the Buyer the registration rights set forth
on Exhibit B hereto.

 
p. Most Favored Nation. While the Note or any principal amount, interest or fees or expenses due

thereunder remain outstanding and unpaid, the Company shall not enter into any public or private offering of its securities (including
securities convertible into shares of Common Stock) with any individual or entity (an “Other Investor”) that has the effect of
establishing rights or otherwise benefiting such Other Investor in a manner more favorable in any material respect to such Other
Investor than the rights and benefits established in favor of the Buyer by this Agreement or the Note unless, in any such case, the Buyer
has been provided with such rights and benefits pursuant to a definitive written agreement or agreements between the Company and the
Buyer.

 
q. Subsequent Variable Rate Transactions. From the date hereof until such time as the Buyer no longer holds

the Note or any of the Conversion Shares, the Company shall be prohibited from effecting or entering into an agreement involving a
Variable Rate Transaction. “Variable Rate Transaction” means a transaction in which the Company (i) issues or sells any debt or equity
securities that are convertible into, exchangeable or exercisable for, or include the right to receive, additional shares of Common Stock
either (A) at a conversion price, exercise price or exchange rate or other price that is based upon, and/or varies with, the trading prices
of or quotations for the shares of Common Stock at any time after the initial issuance of such debt or equity securities or (B) with a
conversion, exercise or exchange price that is subject to being reset at some future date after the initial issuance of such debt or equity
security or upon the occurrence of specified or contingent events directly or indirectly related to the business of the Company or the
market for the Common Stock or (ii) enters into any agreement, including, but not limited to, an equity line of credit, whereby the
Company may issue securities at a future determined price. Any Purchaser shall be entitled to obtain injunctive relief against the
Company to preclude any such issuance, which remedy shall be in addition to any right to collect damages.

 
r. [Intentionally Omitted].
 
s. Non-Public Information. The Company covenants and agrees that neither it, nor any other person acting

on its behalf will provide the Buyer or its agents or counsel with any information that constitutes, or the Company reasonably believes
constitutes, material non-public information, unless prior thereto the Buyer shall have consented to the receipt of such information and
agreed with the Company to keep such information confidential. The Company understands and confirms that the Buyer shall be
relying on the foregoing covenant in effecting transactions in securities of the Company. To the extent that the Company delivers any
material, non-public information to the Buyer without such Buyer’s consent, the Company hereby covenants and agrees that such
Buyer shall not have any duty of confidentiality to the Company, any of its Subsidiaries, or any of their respective officers, directors,
agents, employees or affiliates, not to trade on the basis of, such material, non-public information, provided that the Buyer shall remain
subject to applicable law. To the extent that any notice provided, information provided, or any other communications made by the
Company, to the Buyer, constitutes or contains material non-public information regarding the Company or any Subsidiaries, the
Company shall simultaneously file such notice or other material information with the SEC pursuant to a Current Report on Form 8-K.
In addition to any other remedies provided by this Agreement or the related transaction documents, if the Company provides any
material non-public information to the Buyer without their prior written consent, and it fails to immediately (no later than that business
day) file a Form 8-K disclosing this material non-public information, it shall pay the Buyer as partial liquidated damages and not as a
penalty a sum equal to $3,000 per day beginning with the day the information is disclosed to the Buyer and ending and including the
day the Form 8-K disclosing this information is filed.
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t. D&O Insurance. The Company has director and officer insurance on behalf of the Company’s (including
its subsidiary) officers and directors for a period of 8 months after the Closing with respect to any losses, claims, damages, liabilities,
costs and expense in connection with any actual or threatened claim or proceeding that is based on, or arises out of their status as a
director or officer of the Company (which will renew for an additional 12 month period beginning in April 2020). The insurance policy
shall provide for two years of tail coverage.

 
5. Transfer Agent Instructions. The Company shall issue irrevocable instructions to the Company’s transfer agent to

issue certificates, registered in the name of the Buyer or its nominee, upon conversion of the Note and/or exercise of the Warrant, the
Conversion Shares, in such amounts as specified from time to time by the Buyer to the Company in accordance with the terms thereof
(the “Irrevocable Transfer Agent Instructions”). In the event that the Company proposes to replace its transfer agent, the Company shall
provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially
delivered pursuant to this Agreement (including but not limited to the provision to irrevocably reserved shares of Common Stock in the
Reserved Amount (as defined in the Note)) signed by the successor transfer agent to the Company and the Company. Prior to
registration of the Conversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold pursuant to Rule 144
without any restriction as to the number of Securities as of a particular date that can then be immediately sold, all such certificates shall
bear the restrictive legend specified in Section 2(g) of this Agreement. The Company warrants that: (i) no instruction other than the
Irrevocable Transfer Agent Instructions referred to in this Section 5 will be given by the Company to its transfer agent and that the
Securities shall otherwise be freely transferable on the books and records of the Company as and to the extent provided in this
Agreement and the Note; (ii) it will not direct its transfer agent not to transfer or delay, impair, and/or hinder its transfer agent in
transferring (or issuing)(electronically or in certificated form) any certificate for Securities to be issued to the Buyer upon conversion
of or otherwise pursuant to the Note as and when required by the Note and this Agreement; (iii) it will not fail to remove (or directs its
transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw
any stop transfer instructions in respect thereof) on any certificate for any Securities issued to the Buyer upon conversion of or
otherwise pursuant to the Note as and when required by the Note and this Agreement and (iv) it will provide any required corporate
resolutions and issuance approvals to its transfer agent within 6 hours of each conversion of the Note. Nothing in this Section shall
affect in any way the Buyer’s obligations and agreement set forth in Section 2(g) hereof to comply with all applicable prospectus
delivery requirements, if any, upon re-sale of the Securities. If the Buyer provides the Company, at the cost of the Company, with (i) an
opinion of counsel in form, substance and scope customary for opinions in comparable transactions, to the effect that a public sale or
transfer of such Securities may be made without registration under the 1933 Act and such sale or transfer is effected or (ii) the Buyer
provides reasonable assurances that the Securities can be sold pursuant to Rule 144, the Company shall permit the transfer, and, in the
case of the Securities, promptly instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name
and in such denominations as specified by the Buyer. The Company acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Buyer, by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the
Company acknowledges that the remedy at law for a breach of its obligations under this Section 5 may be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Section, that the Buyer shall be entitled, in addition to
all other available remedies, to an injunction restraining any breach and requiring immediate transfer, without the necessity of showing
economic loss and without any bond or other security being required.
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6. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the
Note to the Buyer at the Closing is subject to the satisfaction, at or before the Closing Date, of each of the following conditions thereto,
provided that these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion:

 
a. The Buyer shall have executed this Agreement and delivered the same to the Company.
 
b. The Buyer shall have delivered the Purchase Price in accordance with Section 1(b) above.
 
c. The representations and warranties of the Buyer shall be true and correct in all material respects as of the

date when made and as of the Closing Date, as though made at that time (except for representations and warranties that speak as of a
specific date), and the Buyer shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing Date.

 
d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been

enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
7. Conditions to The Buyer’s Obligation to Purchase. The obligation of the Buyer hereunder to purchase the Note, on

the Closing Date, is subject to the satisfaction, at or before the Closing Date, of each of the following conditions, provided that these
conditions are for the Buyer’s sole benefit and may be waived by the Buyer at any time in its sole discretion:

 
a. The Company shall have executed this Agreement and delivered the same to the Buyer.
 
b. The Company shall have delivered to the Buyer the duly executed Note in such denominations as the

Buyer shall request and in accordance with Section 1(b) above.
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c. The Company shall have issued to the Buyer the Warrant and Commitment Shares.
 
d. The Irrevocable Transfer Agent Instructions, in form and substance satisfactory to the Buyer, shall have

been delivered to and acknowledged in writing by the Company’s Transfer Agent.
 
e. The representations and warranties of the Company shall be true and correct in all material respects as of

the date when made and as of Closing Date, as though made at such time (except for representations and warranties that speak as of a
specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.

 
f. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been

enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
g. No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on

the Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.

 
h. Trading in the Common Stock on the Principal Market shall not have been suspended by the SEC, FINRA

or the Principal Market.
 
i. The Company shall have delivered to the Buyer (i) a certificate evidencing the formation and good

standing of the Company and each of its Subsidiaries except for the Company’s subsidiary Pier Pharmaceuticals Inc., in such entity’s
jurisdiction of formation issued by the Secretary of State (or comparable office) of such jurisdiction, as of a date within ten (10) days of
the Closing Date and (ii) resolutions adopted by the Company’s Board of Directors at a duly called meeting or by unanimous written
consent authorizing this Agreement and all other documents, instruments and transactions contemplated hereby.

 
8. Governing Law; Miscellaneous.
 

a. Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws
of the State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other
concerning the transactions contemplated by this Agreement, the Note, or any other agreement, certificate, instrument or document
contemplated hereby shall be brought only in the state courts of New York or in the federal courts located in the state and county of
New York. The parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action instituted
hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. 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 WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTIONS CONTEMPLATED HEREBY. The prevailing party shall be entitled to recover from
the other party its reasonable attorney’s fees and costs. Each party hereby irrevocably waives personal service of process and consents
to process being served in any suit, action or proceeding in connection with this Agreement, the Note, or any other agreement,
certificate, instrument or document contemplated hereby or thereby by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.
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b. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party. A facsimile or .pdf signature shall be considered due execution and shall be
binding upon the signatory thereto with the same force and effect as if the signature were an original, not a facsimile or .pdf signature.
Delivery of a counterpart signature hereto by facsimile or email/.pdf transmission shall be deemed validly delivery thereof.

 
c. Construction; Headings. This Agreement shall be deemed to be jointly drafted by the Company and the

Buyer and shall not be construed against any person as the drafter hereof. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this Agreement.

 
d. Severability. In the event that any provision of this Agreement, the Note, or any other agreement or

instrument delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or
rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability
of any other provision of this Agreement, the Note, or any other agreement, certificate, instrument or document contemplated hereby or
thereby.

 
e. Entire Agreement; Amendments. This Agreement, the Note, and the instruments referenced herein

contain the entire understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth
herein or therein, neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such
matters. No provision of this Agreement or any agreement or instrument contemplated hereby may be waived or amended other than
by an instrument in writing signed by the Buyer.
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f. 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 (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or
(iv) transmitted by hand delivery, telegram, e-mail or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by e-mail or facsimile, with accurate confirmation generated by the transmitting
facsimile machine, at the address or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier
service, 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, to:
 

RESPIRERX PHARMACEUTICALS INC.
126 Valley Road, Suite C
Glen Rock, NJ 07452
Attention: Jeff Margolis
e-mail: jmargolis@respirerx.com
 

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

DRINKER BIDDLE & REATH LLP
600 Campus Drive
Florham Park, NJ 07932-1047
Attention: James Fischer
Email: james.fischer@dbr.com
 

If to the Buyer:
 

FIRSTFIRE GLOBAL OPPORTUNITIES FUND LLC
1040 First Avenue, Suite 190
New York, NY 10022
Attention: Eli Fireman
e-mail: eli@firstfirecapital.com
 

With a copy by e-mail only to (which copy shall not constitute notice):
 

ANTHONY L.G., PLLC
625 N. Flagler Drive, Suite 600
West Palm Beach, FL 33401
Attn: Chad Friend, Esq., LL.M.
e-mail: CFriend@AnthonyPLLC.com
 

g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and
their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, subject to Section 2(f), the Buyer may assign its rights
hereunder to any person that purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is
defined under the 1934 Act, without the consent of the Company.
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h. Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their
respective permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other
person.

 
i. Survival. The representations and warranties of the Company and the agreements and covenants set forth

in this Agreement shall survive the closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Buyer. The Company agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents for loss
or damage arising as a result of or related to any breach or alleged breach by the Company of any of its representations, warranties and
covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including advancement of
expenses as they are incurred.

 
j. Publicity. The Company, and the Buyer shall have the right to review a reasonable period of time before

issuance of any press releases, SEC, Principal Market or FINRA filings, or any other public statements with respect to the transactions
contemplated hereby; provided, however, that the Company shall be entitled, without the prior approval of the Buyer, to make any
press release or SEC, Principal Market (or other applicable trading market) or FINRA filings with respect to such transactions as is
required by applicable law and regulations (although the Buyer shall be consulted by the Company in connection with any such press
release prior to its release and shall be provided with a copy thereof and be given an opportunity to comment thereon).

 
k. Expense Reimbursement; Further Assurances. At the Closing to occur as of the Closing Date, the

Company shall pay on behalf of the Buyer or reimburse the Buyer for its legal fees and expenses incurred in connection with this
Agreement, pursuant to the disbursement authorization signed by the Company of even date. 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.

 
l. 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.
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m. Indemnification. In consideration of the Buyer’s execution and delivery of this Agreement and acquiring
the Securities hereunder, and in addition to all of the Company’s other obligations under this Agreement or the Note, the Company
shall defend, protect, indemnify and hold harmless the Buyer and its stockholders, partners, members, officers, directors, employees
and direct or indirect investors and any of the foregoing persons’ agents or other representatives (including, without limitation, those
retained in connection with the transactions contemplated by this Agreement) (collectively, the “Indemnitees”) from and against any
and all actions, causes of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection
therewith (irrespective of whether any such Indemnitee is a party to the action for which indemnification hereunder is sought), and
including reasonable attorneys’ fees and disbursements (the “Indemnified Liabilities”), incurred by any Indemnitee as a result of, or
arising out of, or relating to (a) any misrepresentation or breach of any representation or warranty made by the Company in this
Agreement, the Note or any other agreement, certificate, instrument or document contemplated hereby or thereby, (b) any breach of
any covenant, agreement or obligation of the Company contained in this Agreement, the Note or any other agreement, certificate,
instrument or document contemplated hereby or thereby or (c) any cause of action, suit or claim brought or made against such
Indemnitee by a third party (including for these purposes a derivative action brought on behalf of the Company) and arising out of or
resulting from (i) the execution, delivery, performance or enforcement of this Agreement, the Note or any other agreement, certificate,
instrument or document contemplated hereby or thereby, (ii) any transaction financed or to be financed in whole or in part, directly or
indirectly, with the proceeds of the issuance of the Securities, or (iii) the status of the Buyer or holder of the Securities as an investor in
the Company pursuant to the transactions contemplated by this Agreement. To the extent that the foregoing undertaking by the
Company may be unenforceable for any reason, the Company shall make the maximum contribution to the payment and satisfaction of
each of the Indemnified Liabilities that is permissible under applicable law.

 
n. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause

irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Agreement or the Note will be inadequate and agrees, in
the event of a breach or threatened breach by the Company of the provisions of this Agreement or the Note, that the Buyer shall be
entitled, in addition to all other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction
or injunctions restraining, preventing or curing any breach of this Agreement or the Note and to enforce specifically the terms and
provisions hereof, without the necessity of showing economic loss and without any bond or other security being required.

 
o. Payment Set Aside. To the extent that the Company makes a payment or payments to the Buyer hereunder

or pursuant to the Note, or the Buyer enforces or exercises its rights hereunder or thereunder, and such payment or payments or the
proceeds of such enforcement or exercise or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set
aside, recovered from, disgorged by or are required to be refunded, repaid or otherwise restored to the Company, a trustee, receiver or
any other person or entity under any law (including, without limitation, any bankruptcy law, foreign, state or federal law, common law
or equitable cause of action), then to the extent of any such restoration the obligation or part thereof originally intended to be satisfied
shall be revived and continued in full force and effect as if such payment had not been made or such enforcement or setoff had not
occurred.

 
p. Failure or Indulgence Not Waiver. No failure or delay on the part of the Buyer 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 privileges. All rights and remedies of the Buyer
existing hereunder are cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the
date first above written.
 
RESPIRERX PHARMACEUTICALS INC.
 
By: /s/ Jeff Eliot Margolis  
Name:JEFF MARGOLIS  
Title: CHIEF FINANCIAL OFFICER  
 
FIRSTFIRE GLOBAL OPPORTUNITIES FUND, LLC
 
By: FirstFire Capital Management LLC, its manager
 
By: /s/ Eli Fireman  
 ELI FIREMAN  
 
SUBSCRIPTION AMOUNT:
 
Principal Amount of Note: $55,000.00
Actual Amount of Purchase Price of Note: $50,000.00*
 
*The purchase price of $50,000.00 shall be paid within a reasonable amount of time after the full execution of the Note and all related
transaction documents.
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EXHIBIT A
 

FORM OF NOTE
 

[attached hereto]
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EXHIBIT B
 

REGISTRATION RIGHTS
 

All of the Conversion Shares, Commitment Shares, and shares into which the Warrant is exercisable into will be deemed
“Registrable Securities” subject to the provisions of this Exhibit B. All capitalized terms used but not defined in this Exhibit B shall
have the meanings ascribed to such terms in the Securities Purchase Agreement to which this Exhibit is attached.
 

1. Piggy-Back Registration.
 

1.1 Piggy-Back Rights. If at any time on or after the date of the Closing the Company proposes to file any
Registration Statement under the 1933 Act (a “Registration Statement”) with respect to any offering of equity securities, or securities or
other obligations exercisable or exchangeable for, or convertible into, equity securities, by the Company for its own account or for
shareholders of the Company for their account (or by the Company and by shareholders of the Company), other than a Registration
Statement (i) filed in connection with any employee stock option or other benefit plan on Form S-8, (ii) for a dividend reinvestment
plan or (iii) in connection with a merger or acquisition, then the Company shall (x) give written notice of such proposed filing to the
holders of Registrable Securities appearing on the books and records of the Company as such a holder as soon as practicable but in no
event less than ten (10) days before the anticipated filing date of the Registration Statement, which notice shall describe the amount
and type of securities to be included in such Registration Statement, the intended method(s) of distribution, and the name of the
proposed managing underwriter or underwriters, if any, of the offering, and (y) offer to the holders of Registrable Securities in such
notice the opportunity to register the sale of such number of Registrable Securities as such holders may request in writing within three
(3) days following receipt of such notice (a “Piggy-Back Registration”). The Company shall cause such Registrable Securities to be
included in such registration and shall cause the managing underwriter or underwriters of a proposed underwritten offering to permit
the Registrable Securities requested to be included in a Piggy-Back Registration on the same terms and conditions as any similar
securities of the Company and to permit the sale or other disposition of such Registrable Securities in accordance with the intended
method(s) of distribution thereof. All holders of Registrable Securities proposing to distribute their securities through a Piggy-Back
Registration that involves an underwriter or underwriters shall enter into an underwriting agreement in customary form with the
underwriter or underwriters selected for such Piggy-Back Registration.
 

1.2 Withdrawal. Any holder of Registrable Securities may elect to withdraw such holder’s request for inclusion of
Registrable Securities in any Piggy-Back Registration by giving written notice to the Company of such request to withdraw prior to the
effectiveness of the Registration Statement. The Company (whether on its own determination or as the result of a withdrawal by
persons making a demand pursuant to written contractual obligations) may withdraw a Registration Statement at any time prior to the
effectiveness of such Registration Statement. Notwithstanding any such withdrawal, the Company shall pay all expenses incurred by
the holders of Registrable Securities in connection with such Piggy-Back Registration as provided in Section 1.5 below.
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1.3 The Company shall notify the holders of Registrable Securities at any time when a prospectus relating to such
holder’s Registrable Securities is required to be delivered under the 1933 Act, upon discovery that, or upon the happening of any event
as a result of which, the prospectus included in such Registration Statement, as then in effect, includes an untrue statement of a material
fact or omits to state any material fact required to be stated therein or necessary to make the statements therein not misleading in light
of the circumstances then existing. At the request of such holder, the Company shall also prepare, file and furnish to such holder a
reasonable number of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter
delivered to the purchasers of the Registrable Securities, such prospectus shall not include an 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 not misleading in light of the
circumstances then existing. The holders of Registrable Securities shall not to offer or sell any Registrable Securities covered by the
Registration Statement after receipt of such notification until the receipt of such supplement or amendment.
 

1.4 The Company may request a holder of Registrable Securities to furnish the Company such information with
respect to such holder and such holder’s proposed distribution of the Registrable Securities pursuant to the Registration Statement as
the Company may from time to time reasonably request in writing or as shall be required by law or by the SEC in connection
therewith, and such holders shall furnish the Company with such information.
 

1.5 All fees and expenses incident to the performance of or compliance with this Exhibit B by the Company shall be
borne by the Company whether or not any Registrable Securities are sold pursuant to a Registration Statement. The fees and expenses
referred to in the foregoing sentence shall include, without limitation, (i) all registration and filing fees (including, without limitation,
fees and expenses of the Company’s counsel and independent registered public accountants) (A) with respect to filings made with the
SEC, (B) with respect to filings required to be made with any trading market on which the Common Stock is then listed for trading, (C)
in compliance with applicable state securities or Blue Sky laws reasonably agreed to by the Company in writing (including, without
limitation, fees and disbursements of counsel for the Company in connection with Blue Sky qualifications or exemptions of the
Registrable Securities) and (D) with respect to any filing that may be required to be made by any broker through which a holder of
Registrable Securities intends to make sales of Registrable Securities with the FINRA, (ii) printing expenses, (iii) messenger, telephone
and delivery expenses, (iv) fees and disbursements of counsel for the Company, (v) 1933 Act liability insurance, if the Company so
desires such insurance, (vi) fees and expenses of all other persons or entities retained by the Company in connection with the
consummation of the transactions contemplated by this Exhibit B and (vii) reasonable fees and disbursements of a single special
counsel for the holders of Registrable Securities (selected by holders of the majority of the Registrable Securities requesting such
registration). In addition, the Company shall be responsible for all of its internal expenses incurred in connection with the
consummation of the transactions contemplated by this Agreement (including, without limitation, all salaries and expenses of its
officers and employees performing legal or accounting duties), the expense of any annual audit and the fees and expenses incurred in
connection with the listing of the Registrable Securities on any securities exchange as required hereunder. In no event shall the
Company be responsible for any broker or similar commissions of any holder of Registrable Securities.
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1.6 The Company and its successors and assigns shall indemnify and hold harmless the Buyer, each holder of
Registrable Securities, the officers, directors, members, partners, agents and employees (and any other individuals or entities with a
functionally equivalent role of a person holding such titles, notwithstanding a lack of such title or any other title) of each of them, each
individual or entity who controls the Buyer or any such holder of Registrable Securities (within the meaning of Section 15 of the 1933
Act or Section 20 of the 1934 Act) and the officers, directors, members, stockholders, partners, agents and employees (and any other
individuals or entities with a functionally equivalent role of a person holding such titles, notwithstanding a lack of such title or any
other title) of each such controlling individual or entity (each, an “Indemnified Party”), to the fullest extent permitted by applicable
law, from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable attorneys’ fees)
and expenses (collectively, “Losses”), as incurred, arising out of or relating to (1) any untrue or alleged untrue statement of a material
fact contained in a Registration Statement, any related prospectus or any form of prospectus or in any amendment or supplement
thereto or in any preliminary prospectus, or arising out of or relating to any omission or alleged omission of a material fact required to
be stated therein or necessary to make the statements therein (in the case of any such prospectus or supplement thereto, in light of the
circumstances under which they were made) not misleading or (2) any violation or alleged violation by the Company of the 1933 Act,
the 1934 Act or any state securities law, or any rule or regulation thereunder, in connection with the performance of its obligations
under this Exhibit B, except to the extent, but only to the extent, that (i) such untrue statements or omissions are based upon
information regarding the Buyer or such holder of Registrable Securities furnished to the Company by such party for use therein. The
Company shall notify the Buyer and each holder of Registrable Securities promptly of the institution, threat or assertion of any
proceeding arising from or in connection with the transactions contemplated by this Exhibit B of which the Company is aware.
 

1.7 If the indemnification under Section 1.6 is unavailable to an Indemnified Party or insufficient to hold an
Indemnified Party harmless for any Losses, then the Company shall contribute to the amount paid or payable by such Indemnified
Party, in such proportion as is appropriate to reflect the relative fault of the Company and Indemnified Party in connection with the
actions, statements or omissions that resulted in such Losses as well as any other relevant equitable considerations. The relative fault of
the Company and Indemnified Party shall be determined by reference to, among other things, whether any action in question, including
any untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact, has been taken or made by,
or relates to information supplied by, the Company or the Indemnified Party, and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such action, statement or omission. The amount paid or payable by a party as a result
of any Losses shall be deemed to include any reasonable attorneys’ or other fees or expenses incurred by such party in connection with
any proceeding to the extent such party would have been indemnified for such fees or expenses if the indemnification provided for in
Section 1.6 was available to such party in accordance with its terms. It is agreed that it would not be just and equitable if contribution
pursuant to this Section 1.7 were determined by pro rata allocation or by any other method of allocation that does not take into account
the equitable considerations referred to in the immediately preceding sentence. Notwithstanding the provisions of this Section 1.7,
neither the Buyer nor any holder of Registrable Securities shall be required to contribute, in the aggregate, any amount in excess of the
amount by which the net proceeds actually received by such party from the sale of all of their Registrable Securities pursuant to such
Registration Statement or related prospectus exceeds the amount of any damages that such party has otherwise been required to pay by
reason of such untrue or alleged untrue statement or omission or alleged omission.

 
[End of Exhibit B]
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THIS INSTRUMENT CONTAINS AN AFFIDAVIT OF CONFESSION OF JUDGMENT PROVISION WHICH
CONSTITUTES A WAIVER OF IMPORTANT RIGHTS BORROWER MAY HAVE AND ALLOWS THE HOLDER TO
OBTAIN A JUDGMENT AGAINST BORROWER WITHOUT ANY FURTHER NOTICE.
 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL (WHICH MAY BE THE LEGAL COUNSEL OPINION (AS DEFINED IN THE
PURCHASE AGREEMENT)), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144, RULE 144A OR REGULATION S UNDER SAID
ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE
SECURITIES.
 
Principal Amount: $55,000.00 Issue Date: August 19, 2019
Actual Amount of Purchase Price: $50,000.00  
 

SENIOR CONVERTIBLE PROMISSORY NOTE
 

FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (hereinafter called the
“Borrower” or the “Company”) (Trading Symbol: RSPI), hereby promises to pay to the order of FIRSTFIRE GLOBAL
OPPORTUNITIES FUND LLC, a Delaware limited liability company, or registered assigns (the “Holder”), in the form of lawful
money of the United States of America, the principal sum of $55,000.00, which amount is the $50,000.00 actual amount of the
purchase price (the “Consideration”) hereof plus an original issue discount in the amount of $5,000.00 (the “OID”) (subject to
adjustment herein) (the “Principal Amount”) and to pay interest on the unpaid Principal Amount hereof at the rate of ten percent (10%)
(the “Interest Rate”) per annum from the date hereof (the “Issue Date”) until the same becomes due and payable, whether at maturity or
upon acceleration or by prepayment or otherwise, as further provided herein. The maturity date shall be nine (9) months from the Issue
Date (each a “Maturity Date”), and is the date upon which the principal sum, the OID, as well as any accrued and unpaid interest and
other fees, shall be due and payable.

 
It is further acknowledged and agreed that the Principal Amount owed by Borrower under this Note shall be increased by the

amount of all expenses incurred by the Holder relating to the conversion of this Note into shares of Common Stock. All such expenses
shall be deemed added to the Principal Amount hereunder to the extent such expenses are paid by the Holder.

 
This Note may not be prepaid or repaid in whole or in part except as otherwise explicitly set forth herein.
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This Note shall be a senior obligation of the Company, with priority over all existing Indebtedness (as defined below) to the

extent permissible by such existing debt and pari passu (in priority of payment and performance)otherwise of the Company and senior
to all future Indebtedness as provided for herein.

 
Interest shall commence accruing on the date that the Note is fully funded and shall be computed on the basis of a 365-day

year and the actual number of days elapsed. Any Principal Amount or interest on this Note which is not paid when due shall bear
interest at the rate of the lesser of (i) fifteen percent (15%) per annum and (ii) the maximum amount permitted by law from the due date
thereof until the same is paid (“Default Interest”).

 
All payments due hereunder (to the extent not converted into shares of common stock, $0.001 par value per share, of the

Borrower (the “Common Stock”) in accordance with the terms hereof) shall be made in lawful money of the United States of America.
All payments shall be made at such address as the Holder shall hereafter give to the Borrower by written notice made in accordance
with the provisions of this Note. Whenever any amount expressed to be due by the terms of this Note is due on any day which is not a
business day, the same shall instead be due on the next succeeding day which is a business day and, in the case of any interest payment
date which is not the date on which this Note is paid in full, the extension of the due date thereof shall not be taken into account for
purposes of determining the amount of interest due on such date.

 
Each capitalized term used herein, and not otherwise defined, shall have the meaning ascribed thereto in that certain Securities

Purchase Agreement, dated as of the Issue Date, pursuant to which this Note was originally issued (the “Purchase Agreement”). As
used in this Note, the term “business day” shall mean any day other than a Saturday, Sunday or a day on which commercial banks in
the city of New York, New York are authorized or required by law or executive order to remain closed. As used herein, the term
“Trading Day” means any day that shares of Common Stock are listed for trading or quotation on the Principal Market (as defined in
the Purchase Agreement), any tier of the NASDAQ Stock Market, the New York Stock Exchange or the NYSE American.

 
This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to

preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
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The following terms shall apply to this Note:
 

ARTICLE I. CONVERSION RIGHTS
 

1.1 Conversion Right. The Holder shall have the right, at any time on or after the Issue Date, to convert all or any portion of
the then outstanding and unpaid Principal Amount and interest (including any Default Interest) into fully paid and non-assessable
shares of Common Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or other securities of the
Borrower into which such Common Stock shall hereafter be changed or reclassified, at the Conversion Price (as defined below)
determined as provided herein (a “Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion
of this Note in excess of that portion of this Note upon conversion of which the sum of (1) the number of shares of Common Stock
beneficially owned by the Holder and its affiliates (other than shares of Common Stock which may be deemed beneficially owned
through the ownership of the unconverted portion of this Note or the unexercised or unconverted portion of any other security of the
Borrower subject to a limitation on conversion or exercise analogous to the limitations contained herein) and (2) the number of
Conversion Shares issuable upon the conversion of the portion of this Note with respect to which the determination of this proviso is
being made, would result in beneficial ownership by the Holder and its affiliates of more than 4.99% of the then outstanding shares of
Common Stock. For purposes of the proviso set forth in the immediately preceding sentence, beneficial ownership shall be determined
in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), and Regulations 13D-G
thereunder, except as otherwise provided in clause (1) of such proviso, provided, however, that the limitations on conversion may be
waived (up to 9.99%) by the Holder upon, at the election of the Holder, not less than 61 days’ prior notice to the Borrower, and the
provisions of the conversion limitation shall continue to apply until such 61st day (or such later date, as determined by the Holder, as
may be specified in such notice of waiver). The number of Conversion Shares to be issued upon each conversion of this Note shall be
determined by dividing the Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date
specified in the notice of conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion”), delivered to the Borrower
or Borrower’s transfer agent by the Holder in accordance with Section 1.4 below; provided that the Notice of Conversion is submitted
by facsimile or e-mail (or by other means resulting in, or reasonably expected to result in, notice) to the Borrower or Borrower’s
transfer agent before 11:59 p.m., New York, New York time on such conversion date (the “Conversion Date”). The term “Conversion
Amount” means, with respect to any conversion of this Note, the sum of (1) the Principal Amount of this Note to be converted in such
conversion plus (2) at the Holder’s option, accrued and unpaid interest, if any, on such Principal Amount at the Interest Rate to the
Conversion Date, plus (3) at the Holder’s option, Default Interest, if any, on the amounts referred to in the immediately preceding
clauses (1) and/or (2).

 
1.2 Conversion Price.
 

(a) Calculation of Conversion Price. The per share conversion price into which Principal Amount and interest
(including any Default Interest) under this Note shall be convertible into shares of Common Stock hereunder (the “Conversion Price”)
shall be equal to $0.50 (the “Fixed Conversion Price”), provided, further, that at any time on or after the date which is six (6) months
after the Issue Date, the Conversion Price shall equal the lower of (i) the Fixed Conversion Price or (ii) 60% multiplied by the lowest
closing price of the Common Stock during the twenty (20) consecutive Trading Day period immediately preceding the date of the
respective conversion (the “Alternate Conversion Price”); and provided, further, however, and notwithstanding the above calculation of
the Conversion Price, if, prior to the repayment or conversion of this Note, in the event the Borrower consummates a registered or
unregistered primary offering of its securities for capital raising purposes (a “Primary Offering”), the Holder shall have the right, in its
discretion, to (x) demand repayment in full of an amount equal to any outstanding Principal Amount and interest (including Default
Interest) under this Note as of the closing date of the Primary Offering or (y) convert any outstanding Principal Amount and interest
(including any Default Interest) under this Note into Common Stock at the closing of such Primary Offering at a Conversion Price
equal to the lower of (i) the Conversion Price and (ii) a 20% discount to the offering price to investors in the Primary Offering. The
Borrower shall provide the Holder no less than ten (10) business days’ notice of the anticipated closing of a Primary Offering and an
opportunity to exercise its conversion rights in connection therewith. To the extent the Conversion Price is below the par value per
share, the Borrower will take all steps necessary to solicit the consent of the stockholders to reduce the par value to the lowest value
possible under law, provided however that the Borrower agrees to honor all conversions submitted pending this increase. If at any time
the Conversion Price as determined hereunder for any conversion would be less than the par value of the Common Stock, then at the
sole discretion of the Holder, the Conversion Price hereunder may equal such par value for such conversion and the Conversion
Amount for such conversion may be increased to include Additional Principal, where “Additional Principal” means such additional
amount to be added to the Conversion Amount to the extent necessary to cause the number of conversion shares issuable upon such
conversion to equal the same number of conversion shares as would have been issued had the Conversion Price not been adjusted by
the Holder to the par value price. In the event the Borrower has a DTC “Chill” on its shares, an additional discount of 10% shall apply
to the Conversion Price while that “Chill” is in effect.
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(b) Conversion Price During Major Announcements. Notwithstanding anything contained in Section 1.2(a) to the

contrary, in the event the Borrower (i) makes a public announcement that it intends to be acquired by, consolidate or merge with any
other corporation or entity (other than a merger in which the Borrower is the surviving or continuing corporation and its capital stock is
unchanged) or sell or transfer all or substantially all of the assets of the Borrower or (ii) any person, group or entity (including the
Borrower) publicly announces a tender offer to purchase 50% or more of the Common Stock (or any other takeover scheme) (any such
transaction referred to in clause (i) or (ii) being referred to herein as a “Change in Control” and the date of the announcement referred
to in clause (i) or (ii) is being referred to herein as the “Announcement Date”), then the Conversion Price shall, effective upon the
Announcement Date and continuing through the Adjusted Conversion Price Termination Date (as defined below), be equal to the lower
of (x) the Conversion Price and (y) a 25% discount to the Acquisition Price (as defined below). From and after the Adjusted
Conversion Price Termination Date, the Conversion Price shall be determined as set forth in Section 1.2(a). For purposes hereof,
“Adjusted Conversion Price Termination Date” shall mean, with respect to any proposed Change in Control for which a public
announcement as contemplated by this Section 1.2(b) has been made, the date upon which the Borrower (in the case of clause (i)
above) or the person, group or entity (in the case of clause (ii) above) consummates or publicly announces the termination or
abandonment of the proposed Change in Control which caused this Section 1.2(b) to become operative. For purposes hereof,
“Acquisition Price” shall mean a price per share of Common Stock derived by dividing (x) the total consideration (in cash, equity,
earn-out or similar payments or otherwise) paid or to be paid to the Borrower or its shareholders in the Change in Control transaction
by (y) the number of authorized shares of Common Stock outstanding as of the business day prior to the Announcement Date.
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1.3 Authorized and Reserved Shares. The Borrower covenants that at all times until the Note is satisfied in full, the Borrower
will reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to provide for
the issuance of a number of Conversion Shares equal to the sum of (i) the number of Conversion Shares issuable upon the full
conversion of this Note (assuming no payment of Principal Amount or interest) as of any issue date (taking into consideration any
adjustments to the Conversion Price pursuant to Section 2 hereof or otherwise) multiplied by (ii) eight (8) (the “Reserved Amount”). In
the event that the Borrower shall be unable to reserve the entirety of the Reserved Amount (the “Reserve Amount Failure”), the
Borrower shall promptly take all actions necessary to increase its authorized share capital to accommodate the Reserved Amount (the
“Authorized Share Increase”), including without limitation, all board of directors actions and approvals and promptly (but no less than
60 days following the calling and holding a special meeting of its shareholders no more than 60 days following the Reserve Amount
Failure to seek approval of the Authorized Share Increase via the solicitation of proxies. Notwithstanding the foregoing, in no event
shall the Reserved Amount be lower than the initial Reserved Amount, regardless of any prior conversions. The Borrower represents
that upon issuance, the Conversion Shares will be duly and validly issued, fully paid and non-assessable. In addition, if the Borrower
shall issue any securities or make any change to its capital structure which would change the number of Conversion Shares into which
this Note shall be convertible at the then current Conversion Price, the Borrower shall at the same time make proper provision so that
thereafter there shall be a sufficient number of shares of Common Stock authorized and reserved, free from preemptive rights, for
conversion of this Note. The Borrower (i) acknowledges that it has irrevocably instructed its transfer agent to issue certificates for the
Conversion Shares or instructions to have the Conversion Shares issued as contemplated by Section 1.4(f) hereof, and (ii) agrees that
its issuance of this Note shall constitute full authority to its officers and agents who are charged with the duty of executing stock
certificates or cause the Company to electronically issue shares of Common Stock to execute and issue the necessary certificates for the
Conversion Shares or cause the Conversion Shares to be issued as contemplated by Section 1.4(f) hereof in accordance with the terms
and conditions of this Note.

 
If, at any time the Borrower does not maintain the Reserved Amount it will be considered an Event of Default under this Note.
 
1.4 Method of Conversion.
 

(a) Mechanics of Conversion. This Note may be converted by the Holder in whole or in part, on any Trading Day, at
any time on or after the Issue Date, by submitting to the Borrower or Borrower’s transfer agent a Notice of Conversion (by facsimile,
e-mail or other reasonable means of communication dispatched on the Conversion Date prior to 11:59 p.m., New York, New York
time). Any Notice of Conversion submitted after 11:59 p.m., New York, New York time, shall be deemed to have been delivered and
received on the next Trading Day.

 
(b) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, upon conversion

of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the Borrower
unless the entire unpaid Principal Amount is so converted. The Holder and the Borrower shall maintain records showing the Principal
Amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to the Holder and the
Borrower, so as not to require physical surrender of this Note upon each such conversion. In the event of any dispute or discrepancy,
such records of the Borrower shall, prima facie, be controlling and determinative in the absence of manifest error. Notwithstanding the
foregoing, if any portion of this Note is converted as aforesaid, the Holder may not transfer this Note unless the Holder first physically
surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver upon the order of the Holder a new Note
of like tenor, registered as the Holder (upon payment by the Holder of any applicable transfer taxes) may request, representing in the
aggregate the remaining unpaid Principal Amount of this Note. The Holder and any assignee, by acceptance of this Note, acknowledge
and agree that, by reason of the provisions of this paragraph, following conversion of a portion of this Note, the unpaid and
unconverted Principal Amount of this Note represented by this Note may be less than the amount stated on the face hereof.
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(c) Payment of Taxes. The Borrower shall not be required to pay any tax which may be payable in respect of any

transfer involved in the issue and delivery of shares of Common Stock or other securities or property on conversion of this Note in a
name other than that of the Holder (or in street name), and the Borrower shall not be required to issue or deliver any such shares or
other securities or property unless and until the person or persons (other than the Holder or the custodian in whose street name such
shares are to be held for the Holder’s account) requesting the issuance thereof shall have paid to the Borrower the amount of any such
tax or shall have established to the satisfaction of the Borrower that such tax has been paid.

 
(d) Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a facsimile

transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Conversion Shares (or cause the electronic delivery of the Conversion Shares as contemplated by
Section 1.4(f) hereof) within one (1) Trading Day after such receipt (the “Deadline”). If the Company shall fail for any reason or for no
reason to issue to the Holder on or prior to the Deadline a certificate for the number of Conversion Shares or to which the Holder is
entitled hereunder and register such Conversion Shares on the Company’s share register or to credit the Holder’s balance account with
DTC (as defined below) for such number of Conversion Shares to which the Holder is entitled upon the Holder’s conversion of this
Note (a “Conversion Failure”), then, in addition to all other remedies available to the Holder, (i) the Company shall pay in cash to the
Holder on each day after the Deadline and during such Conversion Failure an amount equal to 2.0% of the product of (A) the sum of
the number of Conversion Shares not issued to the Holder on or prior to the Deadline and to which the Holder is entitled and (B) the
closing sale price of the Common Stock on the Trading Day immediately preceding the last possible date which the Company could
have issued such Conversion Shares to the Holder without violating this Section 1.4(d); and (ii) the Holder, upon written notice to the
Company, may void its Notice of Conversion with respect to, and retain or have returned, as the case may be, any portion of this Note
that has not been converted pursuant to such Notice of Conversion; provided that the voiding of a Notice of Conversion shall not affect
the Company’s obligations to make any payments which have accrued prior to the date of such notice. In addition to the foregoing, if
on or prior to the Deadline the Company shall fail to issue and deliver a certificate to the Holder and register such Conversion Shares
on the Company’s share register or credit the Holder’s balance account with DTC for the number of Conversion Shares to which the
Holder is entitled upon the Holder’s exercise hereunder or pursuant to the Company’s obligation pursuant to clause (ii) below, and if on
or after such Trading Day the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in
satisfaction of a sale by the Holder of shares of Common Stock issuable upon such exercise that the Holder anticipated receiving from
the Company, then the Company shall, within two (2) Trading Days after the Holder’s request and in the Holder’s discretion, either (i)
pay cash to the Holder in an amount equal to the Holder’s total purchase price (including brokerage commissions and other reasonable
and customary out-of-pocket expenses, if any) for the shares of Common Stock so purchased (the “Buy-In Price”), at which point the
Company’s obligation to deliver such certificate (and to issue such Conversion Shares) or credit such Holder’s balance account with
DTC for such Conversion Shares shall terminate, or (ii) promptly honor its obligation to deliver to the Holder a certificate or
certificates representing such Conversion Shares or credit such Holder’s balance account with DTC and pay cash to the Holder in an
amount equal to the excess (if any) of the Buy-In Price over the product of (A) such number of shares of Common Stock sold by
Holder in anticipation of the timely issuance and delivery of Conversion Shares, times (B) the closing sales price of the Common Stock
on the date of exercise. Nothing shall limit the Holder’s right to pursue any other remedies available to it hereunder, 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 the Conversion Shares (or to electronically deliver such Conversion Shares) upon the conversion of
this Note as required pursuant to the terms hereof.
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(e) Obligation of Borrower to Deliver Common Stock. At the time that the Holder submits the Notice of Conversion
to the Borrower or Borrower’s transfer agent, the Holder shall be deemed to be the holder of record of the Conversion Shares issuable
upon such conversion, the outstanding Principal Amount and the amount of accrued and unpaid interest (including any Default
Interest) under this Note shall be reduced to reflect such conversion, and, unless the Borrower defaults on its obligations under this
Article I, all rights with respect to the portion of this Note being so converted shall forthwith terminate except the right to receive the
Common Stock or other securities, cash or other assets, as herein provided, on such conversion. If the Holder shall have given a Notice
of Conversion as provided herein, the Borrower’s obligation to issue and deliver the certificates for the Conversion Shares (or cause the
electronic delivery of the Conversion Shares as contemplated by Section 1.4(f) hereof) shall be absolute and unconditional, irrespective
of the absence of any action by the Holder to enforce the same, any waiver or consent with respect to any provision thereof, the
recovery of any judgment against any person or any action to enforce the same, any failure or delay in the enforcement of any other
obligation of the Borrower to the holder of record, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or
alleged breach by the Holder of any obligation to the Borrower, and irrespective of any other circumstance which might otherwise limit
such obligation of the Borrower to the Holder in connection with such conversion. The Conversion Date specified in the Notice of
Conversion shall be the Conversion Date so long as the Notice of Conversion is sent to the Borrower or Borrower’s transfer agent
before 11:59 p.m., New York, New York time, on such date.

 
(f) Delivery of Conversion Shares by Electronic Transfer. In lieu of delivering physical certificates representing the

Conversion Shares issuable upon conversion hereof, provided the Borrower is participating in the Depository Trust Company (“DTC”)
Fast Automated Securities Transfer or Deposit/Withdrawal at Custodian programs, upon request of the Holder and its compliance with
the provisions contained in Section 1.1 and in this Section 1.4, the Borrower shall use its best efforts to cause its transfer agent to
electronically transmit the Conversion Shares issuable upon conversion hereof to the Holder by crediting the account of Holder’s Prime
Broker with DTC through its Deposit Withdrawal Agent Commission system.
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1.5 Concerning the Shares. The Conversion Shares issuable upon conversion of this Note may not be sold or transferred

unless (i) such shares are sold pursuant to an effective registration statement under the 1933 Act or (ii) the Borrower or its transfer
agent shall have been furnished with an opinion of counsel (which opinion shall be the Legal Counsel Opinion (as defined in the
Purchase Agreement)) to the effect that the shares to be sold or transferred may be sold or transferred pursuant to an exemption from
such registration or (iii) such shares are sold or transferred pursuant to Rule 144, Rule 144A or Regulation S or (iv) such shares are
transferred to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to sell or otherwise transfer the shares only in
accordance with this Section 1.5 and who is an Accredited Investor (as defined in the Purchase Agreement). Except as otherwise
provided in the Purchase Agreement (and subject to the removal provisions set forth below), until such time as the Conversion Shares
have been registered under the 1933 Act or otherwise may be sold pursuant to Rule 144, Rule 144A or Regulation S without any
restriction as to the number of securities as of a particular date that can then be immediately sold, each certificate for the Conversion
Shares that has not been so included in an effective registration statement or that has not been sold pursuant to an effective registration
statement or an exemption that permits removal of the legend, shall bear a legend substantially in the following form, as appropriate:

 
“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE EXERCISABLE
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B)
AN OPINION OF COUNSEL (WHICH MAY BE THE LEGAL COUNSEL OPINION (AS DEFINED IN
THE PURCHASE AGREEMENT)), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION
IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144, RULE 144A
OR REGULATION S UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”
 
The legend set forth above shall be removed and the Company shall issue to the Holder a certificate for the applicable

Conversion Shares without such legend upon which it is stamped or (as requested by the Holder) issue the applicable Conversion
Shares by electronic delivery by crediting the account of such holder’s broker with DTC, if, unless otherwise required by applicable
state securities laws: (a) such Conversion Shares are registered for sale under an effective registration statement filed under the 1933
Act or otherwise may be sold pursuant to Rule 144, Rule 144A or Regulation S without any restriction as to the number of securities as
of a particular date that can then be immediately sold, or (b) the Company or the Holder provides the Legal Counsel Opinion (as
contemplated by and in accordance with Section 4(m) of the Purchase Agreement) to the effect that a public sale or transfer of such
Conversion Shares may be made without registration under the 1933 Act, which opinion shall be accepted by the Company so that the
sale or transfer is effected. The Company shall be responsible for the fees of its transfer agent and all DTC fees associated with any
such issuance. The Holder agrees to sell all Conversion Shares, including those represented by a certificate(s) from which the legend
has been removed, in compliance with applicable prospectus delivery requirements, if any. In the event that the Company does not
accept the opinion of counsel provided by the Holder with respect to the transfer of Conversion Shares pursuant to an exemption from
registration, such as Rule 144, Rule 144A or Regulation S, at the Deadline, notwithstanding that the conditions of Rule 144, Rule 144A
or Regulation S, as applicable, have been met, it will be considered an Event of Default under this Note.
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1.6 Effect of Certain Events.
 

(a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale, conveyance or disposition of all or
substantially all of the assets of the Borrower, or the consolidation, merger or other business combination of the Borrower with or into
any other Person (as defined below) or Persons when the Borrower is not the survivor shall be deemed to be an Event of Default
pursuant to which the Borrower shall be required to pay to the Holder upon the consummation of and as a condition to such transaction
an amount equal to the Default Amount (defined in Section 3.25). “Person” shall mean any individual, corporation, limited liability
company, partnership, association, trust or other entity or organization.

 
(b) Adjustment Due to Merger, Consolidation, Etc. If, at any time when this Note is issued and outstanding and prior

to conversion of all of this Note, there shall be any merger, consolidation, exchange of shares, recapitalization, reorganization, or other
similar event, as a result of which shares of Common Stock of the Borrower shall be changed into the same or a different number of
shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any sale or conveyance of all or
substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the Borrower, then the
Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion, such stock,
securities or assets which the Holder would have been entitled to receive in such transaction had this Note been converted in full
immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case
appropriate provisions shall be made with respect to the rights and interests of the Holder of this Note to the end that the provisions
hereof (including, without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter
deliverable upon the conversion hereof. The Borrower shall not effectuate any transaction described in this Section 1.6(b) unless (a) it
first gives, to the extent practicable, at least fifteen (15) days prior written notice of the record date of the special meeting of
shareholders to approve, or if there is no such record date, the consummation of, such merger, consolidation, exchange of shares,
recapitalization, reorganization or other similar event or sale of assets (during which time the Holder shall be entitled to convert this
Note) and (b) the resulting successor or acquiring entity (if not the Borrower) assumes by written instrument the obligations of this
Section 1.6(b). The above provisions shall similarly apply to successive consolidations, mergers, sales, transfers or share exchanges.
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(c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or rights to

acquire its assets) to holders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise (including any
dividend or distribution to the Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of a subsidiary
(i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note after the date of
record for determining shareholders entitled to such Distribution, to receive the amount of such assets which would have been payable
to the Holder with respect to the shares of Common Stock issuable upon such conversion had such Holder been the holder of such
shares of Common Stock on the record date for the determination of shareholders entitled to such Distribution.

 
(d) Purchase Rights. If, at any time when all or any portion of this Note is issued and outstanding, the Borrower

issues any convertible securities or rights to purchase stock, warrants, securities or other property (the “Purchase Rights”) pro rata to
the record holders of any class of Common Stock, then the Holder of this Note will be entitled to acquire, upon the terms applicable to
such Purchase Rights, the aggregate Purchase Rights which such Holder could have acquired if such Holder had held the number of
shares of Common Stock acquirable upon complete conversion of this Note (without regard to any limitations on conversion contained
herein) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights or, if no such
record is taken, the date as of which the record holders of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights.

 
(e) Dilutive Issuance. If the Borrower, at any time while this Note or any amounts due hereunder are outstanding,

issues, sells or grants any option to purchase, or sells or grants any right to reprice, or otherwise disposes of, or issues (or announces
any sale, grant or any option to purchase or other disposition), any Common Stock or other securities convertible into, exercisable for,
or otherwise entitle any person or entity the right to acquire, shares of Common Stock (including, without limitation, upon conversion
of this Note, and any convertible notes or warrants outstanding as of or following the Issue Date), in each or any case at an effective
price per share that is lower than the then Conversion Price (such lower price, the “Base Conversion Price” and such issuances,
collectively, a “Dilutive Issuance”) (it being agreed that if the holder of the Common Stock or other securities so issued shall at any
time, whether by operation of purchase price adjustments, reset provisions, floating conversion, exercise or exchange prices or
otherwise, or due to warrants, options or rights per share which are issued in connection with such issuance, be entitled to receive
shares of Common Stock at an effective price per share that is lower than the Conversion Price, such issuance shall be deemed to have
occurred for less than the Conversion Price on such date of the Dilutive Issuance), then the Conversion Price shall be reduced, at the
option of the Holder, to a price equal the Base Conversion Price. If the Company enters into a Variable Rate Transaction, despite the
prohibition set forth in the Purchase Agreement, the Company shall be deemed to have issued Common Stock or Common Stock
Equivalents at the lowest possible price per share at which such securities could be issued in connection with such Variable Rate
Transaction. Such adjustment shall be made whenever such Common Stock or other securities are issued. Notwithstanding the
foregoing, no adjustment will be made under this Section 1.6(e) in respect of an Exempt Issuance. In the event of an issuance of
securities involving multiple tranches or closings, any adjustment pursuant to this Section 1.6(e) shall be calculated as if all such
securities were issued at the initial closing.
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An “Exempt Issuance” shall mean the issuance of (a) shares of Common Stock or other securities to officers or directors of

the Company pursuant to any stock or option or similar equity incentive plan duly adopted for such purpose, by the Company’s Board
of Directors or a majority of the members of a committee of non-employee directors established for such purpose in a manner which is
consistent with the Company’s prior business practices; (b) securities issued pursuant to a merger, consolidation, acquisition or similar
business combination approved by a majority of the disinterested directors of the Company, provided that any such issuance shall only
be to a Person (or to the equity holders of a Person) which is, itself or through its subsidiaries, an operating company or an owner of an
asset in a business synergistic with the business of the Company and shall provide to the Company additional benefits in addition to the
investment of funds, but shall not include a transaction in which the Company is issuing securities primarily for the purpose of raising
capital or to an entity whose primary business is investing in securities; (c) securities issued pursuant to any equipment loan or leasing
arrangement, real property leasing arrangement or debt financing from a bank or similar financial institution approved by a majority of
the disinterested directors of the Company; or (d) securities issued with respect to which the Holder waives its rights in writing under
this Section 1.6(e).

 
(f) Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price as a

result of the events described in this Section 1.6, the Borrower, at its expense, shall promptly compute such adjustment or readjustment
and prepare and furnish to the Holder a certificate setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. The Borrower shall, upon the written request at any time of the Holder, furnish to such
Holder a like certificate setting forth (i) such adjustment or readjustment, (ii) the Conversion Price at the time in effect and (iii) the
number of shares of Common Stock and the amount, if any, of other securities or property which at the time would be received upon
conversion of the Note.

 
1.7 Adjustments to Conversion Price. At any time after the Issue Date, (i) if in the case that the Borrower’s Common Stock is

not deliverable by DWAC (including if the Borrower’s transfer agent has a policy prohibiting or limiting delivery of shares of the
Borrower’s Common Stock specified in a Notice of Conversion), (ii) if the Borrower ceases to be a reporting company pursuant or
subject to the Exchange Act, (iii) if the Borrower loses a market (including the OTC Pink, OTCQB or an equivalent replacement
exchange) for its Common Stock, (iv) if the Borrower fails to maintain its status as “DTC Eligible” for any reason, (v) if the
Conversion Price is less than one cent ($0.01), (vi) if the Note cannot be converted into free trading shares on or after six months from
the Issue Date, (vii) if at any time the Borrower does not maintain or replenish the Reserved Amount (as defined herein) within three
(3) business days of the request of the Holder, (viii) if the Borrower fails to maintain the listing of the Common Stock on at least one of
the OTC Markets or an equivalent replacement exchange, the any NASDAQ market, the New York Stock Exchange, or the NYSE
MKT, (ix) if the Borrower fails to comply with the reporting requirements of the Exchange Act; the reporting 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, the requirements for XBRL filings, the requirements for disclosure of
financial statements on its website, (x) if the Borrower effectuates a reverse split of its Common Stock without twenty (20) days prior
written notice to the Holder, (xi) if OTC Markets changes the Borrower’s designation to ‘No Information’ (Stop Sign), ‘Caveat
Emptor’ (Skull and Crossbones), or ‘OTC’, ‘Other OTC’ or ‘Grey Market’ (Exclamation Mark Sign), (xii) the restatement of any
financial statements filed by the Borrower with the SEC for any date or period from two years prior to the Issue Date of this Note and
until this Note is no longer outstanding, if the result of such restatement would, by comparison to the unrestated financial statement,
have constituted a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement, (xiii) any
cessation of trading of the Common Stock on at least one of the OTC Markets or an equivalent replacement exchange, any Nasdaq
market, the New York Stock Exchange, or the NYSE MKT, and such cessation of trading shall continue for a period of five
consecutive (5) Trading Days, and/or (xiv) the Borrower loses the “bid” price for its Common Stock ($0.001 on the “Ask” with zero
market makers on the “Bid” per Level 2), and/or (xv) if the Holder is notified in writing by the Company or the Company’s transfer
agent that the Company does not have the necessary amount of authorized and issuable shares of Common Stock available to satisfy
the issuance of Shares pursuant to a Conversion Notice, then in addition to all other remedies under this Note (including but not limited
the default provisions provided in this Note), the Holder shall be entitled to increase, by 15% for each occurrence, cumulative or
otherwise, the discount to the Conversion Price which shall apply for all future conversions under the Note. The Holder maintains the
option and sole discretion to increase by Ten Thousand and No/100 United States Dollars ($10,000) per each occurrence described
above (under Holder’s and Borrower’s expectation that any principal amount increase will tack back to the Issue Date) the principal
amount of the Note instead of applying further discounts to the Conversion Price.
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1.8 Status as Shareholder. Upon submission of a Notice of Conversion by a Holder, (i) the Conversion Shares covered thereby

(other than the Conversion Shares, if any, which cannot be issued because their issuance would exceed such Holder’s allocated portion
of the Reserved Amount or Maximum Share Amount) shall be deemed converted into shares of Common Stock and (ii) the Holder’s
rights as a Holder of such converted portion of this Note shall cease and terminate, excepting only the right to receive certificates for
such shares of Common Stock and to any remedies provided herein or otherwise available at law or in equity to such Holder because of
a failure by the Borrower to comply with the terms of this Note. Notwithstanding the foregoing, if a Holder has not received
certificates for all shares of Common Stock to which Holder is entitled prior to the tenth (10th) business day after the expiration of the
Deadline with respect to a conversion of any portion of this Note for any reason, then (unless the Holder otherwise elects to retain its
status as a holder of Common Stock by so notifying the Borrower) the Holder shall regain the rights of a Holder of this Note with
respect to such unconverted portions of this Note and the Borrower shall, as soon as practicable, return such unconverted Note to the
Holder or, if the Note has not been surrendered, adjust its records to reflect that such portion of this Note has not been converted. In all
cases, the Holder shall retain all of its rights and remedies for the Borrower’s failure to convert this Note.

 
1.9 Prepayment. Notwithstanding anything to the contrary contained in this Note, at any time prior to or as of (but not

following) the earlier of the (i) the first Conversion Date hereunder and (ii) the 180th calendar day after the Issue Date, the Borrower
shall have the right, exercisable on not less than one (1) Trading Days prior written notice to the Holder of the Note, to prepay the
outstanding Principal Amount and interest (including any Default Interest) then due under this Note, in whole or in part, in accordance
with this Section 1.9. Any notice of prepayment hereunder (an “Optional Prepayment Notice”) shall be delivered to the Holder of the
Note at its registered addresses and shall state: (1) that the Borrower is exercising its right to prepay the Note, and (2) the date of
prepayment which shall be not more than one (1) Trading Day from the date of the Optional Prepayment Notice. On the date fixed for
prepayment (the “Optional Prepayment Date”), the Borrower shall make payment of the amounts designated below to or upon the
order of the Holder as specified by the Holder in writing to the Borrower. If the Borrower exercises its right to prepay the Note at any
time during the initial 90 calendar days following the Issue Date, the Borrower shall make payment to the Holder of an amount in cash
equal to the sum of: (w) 115% multiplied by the Principal Amount then outstanding plus (x) accrued and unpaid interest on the
Principal Amount to the Optional Prepayment Date plus (y) Default Interest, if any, on the amounts referred to in clauses (w) and (x). If
the Borrower exercises its right to prepay the Note at any time from the 91st calendar day through the 120th calendar day following the
Issue Date, the Borrower shall make payment to the Holder of an amount in cash equal to the sum of: (w) 125% multiplied by the
Principal Amount then outstanding plus (x) accrued and unpaid interest on the Principal Amount to the Optional Prepayment Date plus
(y) Default Interest, if any, on the amounts referred to in clauses (w) and (x). If the Borrower exercises its right to prepay the Note at
any time from the 121st calendar day through the 180th calendar day following the Issue Date, the Borrower shall make payment to the
Holder of an amount in cash equal to the sum of: (w) 130% multiplied by the Principal Amount then outstanding plus (x) accrued and
unpaid interest on the Principal Amount to the Optional Prepayment Date plus (y) Default Interest, if any, on the amounts referred to in
clauses (w) and (x).

 
 12  



 
 

ARTICLE II. RANKING AND CERTAIN COVENANTS
 

2.1 Ranking and Security. The obligations of the Borrower under this Note shall rank senior with respect to any and all
Indebtedness incurred as of the Issue Date to the extent permissible by such existing debt and pari passu (in priority of payment and
performance) otherwise, and senior to any and all Indebtedness incurred following the Issue Date.

 
2.2 Other Indebtedness. So long as the Borrower shall have any obligation under this Note, the Borrower shall not (directly or

indirectly through any Subsidiary or affiliate) incur or suffer to exist or guarantee any Indebtedness that is senior to the Borrower’s
obligations hereunder. As used in this Section 2.2, the term “Borrower” means the Borrower and any Subsidiary of the Borrower. As
used herein, the term “Indebtedness” means (a) all indebtedness of the Borrower for borrowed money or for the deferred purchase price
of property or services, including any type of letters of credit, but not including deferred purchase price obligations in place as of the
Issue Date and as disclosed in the SEC Documents or obligations to trade creditors incurred in the ordinary course of business, (b) all
obligations of the Borrower evidenced by notes, bonds, debentures or other similar instruments, (c) purchase money indebtedness
hereafter incurred by the Borrower to finance the purchase of fixed or capital assets, including all capital lease obligations of the
Borrower which do not exceed the purchase price of the assets funded, (d) all guarantee obligations of the Borrower in respect of
obligations of the kind referred to in clauses (a) through (c) above that the Borrower would not be permitted to incur or enter into, and
(e) all obligations of the kind referred to in clauses (a) through (d) above that the Borrower is not permitted to incur or enter into that
are secured and/or unsecured by (or for which the holder of such obligation has an existing right, contingent or otherwise, to be secured
and/or unsecured by) any lien or encumbrance on property (including accounts and contract rights) owned by the Borrower, whether or
not the Borrower has assumed or become liable for the payment of such obligation.

 
2.3 Distributions on Capital Stock. So long as the Borrower shall have any obligation under this Note, the Borrower shall not

without the Holder’s written consent (a) pay, declare or set apart for such payment, any dividend or other distribution (whether in cash,
property or other securities) on shares of capital stock other than dividends on shares of Common Stock solely in the form of additional
shares of Common Stock or (b) directly or indirectly or through any subsidiary make any other payment or distribution in respect of its
capital stock except for distributions pursuant to any shareholders’ rights plan which is approved by a majority of the Borrower’s
disinterested directors.
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2.4 [Intentionally Omitted].
 
2.5 Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without the

Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of business.
Any consent to the disposition of any assets may be conditioned on a specified use of the proceeds of disposition.

 
2.6 Advances and Loans; Affiliate Transactions. So long as the Borrower shall have any obligation under this Note, the

Borrower shall not, without the Holder’s written consent, lend money, give credit, make advances to or enter into any transaction with
any person, firm, joint venture or corporation, including, without limitation, officers, directors, employees, subsidiaries and affiliates of
the Borrower, except loans, credits or advances (a) in existence or committed on the Issue Date and which the Borrower has informed
Holder in writing prior to the Issue Date, (b) in regard to transactions with unaffiliated third parties, made in the ordinary course of
business or (c) in regard to transactions with unaffiliated third parties, not in excess of $100,000. So long as the Borrower shall have
any obligation under this Note, the Borrower shall not, without the Holder’s written consent, repay any affiliate (as defined in Rule
144) of the Borrower in connection with any indebtedness or accrued amounts owed to any such party. This Section 2.6 shall not apply
to the Borrower’s reimbursement to officers and/or directors of the Borrower for reasonable travel expenditures and expenses advanced
by such officers and/or directors.

 
2.7 Section 3(a)(9) or 3(a)(10) Transaction. So long as this Note is outstanding, the Borrower shall not enter into any

transaction or arrangement structured in accordance with, based upon, or related or pursuant to, in whole or in part, either Section 3(a)
(9) of the Securities Act (a “3(a)(9) Transaction”) or Section 3(a)(l0) of the Securities Act (a “3(a)(l0) Transaction”). In the event that
the Borrower does enter into, or makes any issuance of Common Stock related to a 3(a)(9) Transaction or a 3(a)(l0) Transaction while
this note is outstanding, a liquidated damages charge of 25% of the outstanding principal balance of this Note, but not less than Twenty
Five Thousand Dollars ($25,000), will be assessed and will become immediately due and payable to the Holder at its election in the
form of a cash payment or added to the balance of this Note (under Holder’s and Borrower’s expectation that this amount will tack
back to the Issue Date).

 
2.8 Preservation of Business and Existence, etc. So long as the Borrower shall have any obligation under this Note, the

Borrower shall not, without the Holder’s written consent, (a) change the nature of its business; (b) sell, divest, change the structure of
any material assets other than in the ordinary course of business; or (c) enter into any variable rate transactions or Merchant Cash
Advance transactions. In addition, so long as the Borrower shall have any obligation under this Note, the Borrower shall maintain and
preserve, and cause each of its Subsidiaries to maintain and preserve, its existence, rights and privileges, and become or remain, and
cause each of its Subsidiaries (other than dormant Subsidiaries that have no or minimum assets) to become or remain, duly qualified
and in good standing in each jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its
business makes such qualification necessary. Furthermore, so long as the Borrower shall have any obligation under this Note, the
Borrower shall not, without the Holder’s written consent, solicit any offers for, respond to any unsolicited offers for, or conduct any
negotiations with, any other person or entity with respect to any Variable Rate Transaction or investment.
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2.9 Noncircumvention. The Company hereby covenants and agrees that the Company will not, by amendment of its

Certificate or Articles of Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation, merger, scheme of
arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Note, and will at all times in good faith carry out all the provisions of this Note and take all
action as may be required to protect the rights of the Holder.

 
2.10 Lost, Stolen or Mutilated Note. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the

loss, theft, destruction or mutilation of this Note, and, in the case of loss, theft or destruction, of any indemnification undertaking by the
Holder to the Company in customary form and, in the case of mutilation, upon surrender and cancellation of this Note, the Company
shall execute and deliver to the Holder a new Note.

 
ARTICLE III. EVENTS OF DEFAULT

 
It shall be considered an event of default if any of the following events listed in this Article III (each, an “Event of Default”)

shall occur:
 
3.1 Failure to Pay Principal or Interest. The Borrower fails to pay the Principal Amount hereof or interest thereon when due on

this Note, whether at maturity, upon acceleration or otherwise, or fails to fully comply with Section 1.10 of this Note.
 
3.2 Conversion and the Shares. The Borrower (i) fails to issue Conversion Shares to the Holder (or announces or threatens in

writing that it will not honor its obligation to do so) upon exercise by the Holder of the conversion rights of the Holder in accordance
with the terms of this Note, (ii) fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated form) any
certificate for the Conversion Shares issuable to the Holder upon conversion of or otherwise pursuant to this Note as and when required
by this Note, (iii) reserve the Reserved Amount at all times, or (iii) the Borrower directs its transfer agent not to transfer or delays,
impairs, and/or hinders its transfer agent in transferring (or issuing) (electronically or in certificated form) any certificate for the
Conversion Shares issuable to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note, or
fails to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any
restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any Conversion Shares issued
to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note (or makes any written
announcement, statement or threat that it does not intend to honor the obligations described in this paragraph) and any such failure
shall continue uncured (or any written announcement, statement or threat not to honor its obligations shall not be rescinded in writing)
for two (2) Trading Days after the Holder shall have delivered a Notice of Conversion. It is an obligation of the Borrower to remain
current in its obligations to its transfer agent. It shall be an Event of Default of this Note, if a conversion of this Note is delayed,
hindered or frustrated due to a balance owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances
any funds to the Borrower’s transfer agent in order to process a conversion, such advanced funds shall be paid by the Borrower to the
Holder within forty eight (48) hours of a demand from the Holder.
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3.3 Breach of Agreements and Covenants. The Borrower breaches any material agreement, covenant or other material term or

condition contained in the Purchase Agreement, this Note, the Warrant described in the Purchase Agreement, the Irrevocable Transfer
Agent Instructions or in any agreement, statement or certificate given in writing pursuant hereto or in connection herewith or therewith.

 
3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made in the Purchase

Agreement, this Note, the Warrant described in the Purchase Agreement, the Irrevocable Transfer Agent Instructions or in any
agreement, statement or certificate given in writing pursuant hereto or in connection herewith or therewith shall be false or misleading
in any material respect when made and the breach of which has (or with the passage of time will have) a material adverse effect on the
rights of the Holder with respect to this Note or the Purchase Agreement.

 
3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of

creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.

 
3.6 Judgments. Any money judgment, writ or similar process shall be entered or filed against the Borrower or any subsidiary

of the Borrower or any of its property or other assets after the Issue Date for more than $250,000, and shall remain unvacated,
unbonded or unstayed for a period of twenty (20) days unless otherwise consented to by the Holder, which consent will not be
unreasonably withheld.

 
3.7 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or

involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any
subsidiary of the Borrower.

 
3.8 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one of the

Over the Counter Bulletin Board, the OTCQB Market, any level of the OTC Markets, or any level of the Nasdaq Stock Market or the
New York Stock Exchange (including the NYSE American).

 
3.9 Failure to Comply with the 1934 Act. At any time after the Issue Date, the Borrower shall fail to comply with the reporting

requirements of the 1934 Act and/or the Borrower shall cease to be subject to the reporting requirements of the 1934 Act. It shall be an
Event of Default under this Section 3.9 if the Borrower shall file any Notification of Late Filing on Form 12b-25 with the SEC.

 
3.10 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.
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3.11 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally unable to

pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a “going
concern” shall not be an admission that the Borrower cannot pay its debts as they become due.

 
3.12 Maintenance of Assets. The failure by Borrower to maintain any material intellectual property rights, personal, real

property or other assets which are necessary to conduct its business (whether now or in the future).
 
3.13 Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the SEC for any

date or period from two years prior to the Issue Date of this Note and until this Note is no longer outstanding, if the result of such
restatement would, by comparison to the unrestated financial statement, have constituted a material adverse effect on the rights of the
Holder with respect to this Note or the Purchase Agreement.

 
3.14 Reverse Splits. The Borrower effectuates a reverse split of its Common Stock without twenty (20) days prior written

notice to the Holder.
 
3.15 Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the Borrower fails

to provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially
delivered pursuant to the Purchase Agreement (including but not limited to the provision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

 
3.16 DTC “Chill”. The DTC places a “chill” (i.e. a restriction placed by DTC on one or more of DTC’s services, such as

limiting a DTC participant’s ability to make a deposit or withdrawal of the security at DTC) on any of the Borrower’s securities.
 
3.17 [Intentionally Omitted].
 
3.18 DWAC Eligibility. In addition to the Event of Default in Section 3.16, the Common Stock is otherwise not eligible for

trading through the DTC’s Fast Automated Securities Transfer or Deposit/Withdrawal at Custodian programs.
 
3.19 Cross-Default. The declaration of an event of default by any lender or other extender of credit to the Company under any

notes, loans, agreements or other instruments of the Company evidencing any Indebtedness of the Company (including those filed as
exhibits to or described in the Company’s filings with the SEC), after the passage of all applicable notice and cure or grace periods,
provided, however, that this Section 3.19 shall not apply to an event of default that occurred prior to the Issue Date (whether or not the
lender or other extender of credit has notified the Borrower of the default as of the Issue Date).

 
3.20 Variable Rate Transactions; Dilutive Issuances. The Borrower (i) issues shares of Common Stock (or convertible

securities or Purchase Rights) pursuant to an equity line of credit of the Company or otherwise in connection with a Variable Rate
Transaction (except with respect to a Variable Rate Transaction entered into prior to the Issue Date), (ii) adjusts downward the “floor
price” at which shares of Common Stock (or convertible securities or Purchase Rights) may be issued under an equity line of credit or
otherwise in connection with a Variable Rate Transaction (whether now existing or entered into in the future), or (iii) a Dilutive
Issuance is triggered as provided in this Note.
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3.21 Bid Price. The Borrower shall lose the “bid” price for its Common Stock ($0.001 on the “Ask” with zero market makers
on the “Bid” per Level 2) and/or a market (including the OTC Pink, OTCQB or an equivalent replacement marketplace or exchange).

 
3.22 Inside Information. Any attempt by the Borrower or its officers, directors, and/or affiliates to transmit, convey, disclose,

or any actual transmittal, conveyance, or disclosure by the Borrower or its officers, directors, and/or affiliates of, material non-public
information concerning the Borrower, to the Holder or its successors and assigns, which is not immediately cured by Borrower’s filing
of a Form 8-K pursuant to Regulation FD on that same date

 
3.23 Unavailability of Rule 144. If, at any time on or after the date which is six (6) months after the Issue Date, the Holder is

unable to (i) obtain a standard “144 legal opinion letter” from an attorney reasonably acceptable to the Holder, the Holder’s brokerage
firm (and respective clearing firm), and the Borrower’s transfer agent in order to facilitate the Holder’s conversion of any portion of the
Note into free trading shares of the Borrower’s Common Stock pursuant to Rule 144, and/or (ii) thereupon deposit such shares into the
Holder’s brokerage account.

 
3.24 Delisting or Suspension of Trading of Common Stock. If, at any time on or after the Issue Date, the Borrower’s Common

Stock (i) is suspended from trading, (ii) halted from trading, and/or (iii) fails to be quoted or listed (as applicable) on any level of the
OTC Markets, any tier of the NASDAQ Stock Market, the New York Stock Exchange, or the NYSE American.

 
3.25 Rights and Remedies Upon an Event of Default. Upon the occurrence and during the continuation of any Event of

Default specified in this Article III, this Note shall become immediately due and payable and the Borrower shall pay to the Holder, in
full satisfaction of its obligations hereunder, an amount (the “Default Amount”) equal to the Principal Amount then outstanding plus
accrued interest (including any Default Interest) through the date of full repayment multiplied by 150%. Holder may, in its sole
discretion, determine to accept payment part in Common Stock and part in cash. For purposes of payments in Common Stock, the
conversion formula set forth in Section 1.2 shall apply. Upon an uncured Event of Default, all amounts payable hereunder shall
immediately become due and payable, all without demand, presentment or notice, all of which hereby are expressly waived by the
Borrower, together with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall be entitled
to exercise all other rights and remedies available at law or in equity, including, without limitation, those set forth in Section 3.26
below. Further, if a breach of Sections 3.2, 3.9, and/or 3.23 occurs or is continuing after the six (6) month anniversary of the Issue Date,
then the Holder shall be entitled to use the lowest closing bid price during the delinquency period as a base price for any conversion
hereunder (for example, if the lowest closing bid price during the delinquency period is $0.50 per share and the conversion discount is
50%, the Holder may elect to convert future conversions at $0.25 per share).
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3.26 Holder’s Right to Confession of Judgment. Upon the occurrence and during the continuation of any Event of Default, and

in addition to any other right or remedy of the Holder hereunder, under the Purchase Agreement or otherwise at law or in equity, the
Borrower hereby irrevocably authorizes and empowers Holder or its legal counsel, each as the Borrower’s attorney-in-fact, to appear
ex parte and without notice to the Borrower to confess judgment against the Borrower for the unpaid amount of this Note as evidenced
by the Affidavit of Confession of Judgment signed by the Borrower as of the Issue Date and to be completed by the Holder or its
counsel pursuant to the foregoing power of attorney (which power is coupled with an interest), a copy of which is attached as Exhibit B
hereto (the “Affidavit”). The Affidavit shall set forth the amount then due hereunder, plus attorney’s fees and cost of suit, and to release
all errors, and waive all rights of appeal. The Borrower waives the right to contest Holder’s rights under this Section 3.26, including
without limitation the right to any stay of execution and the benefit of all exemption laws now or hereafter in effect. No single exercise
of the foregoing right and power to confess judgment will be deemed to exhaust such power, whether or not any such exercise shall be
held by any court to be invalid, voidable, or void, and such power shall continue undiminished and may be exercised from time to time
as the Holder may elect until all amounts owing on this Note have been paid in full.

 
ARTICLE IV. MISCELLANEOUS

 
4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies of the Holder existing
hereunder are cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
4.2 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 (i) personally served, (ii) deposited in the mail, registered or
certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, e-mail or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by e-mail or facsimile, with accurate confirmation generated by the transmitting
facsimile machine, at the address or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for
such communications shall be:
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If to the Borrower, to:
 

RESPIRERX PHARMACEUTICALS INC.
126 Valley Road, Suite C
Glen Rock, NJ 07452
Attention: Jeff Margolis
e-mail: jmargolis@respirerx.com
 
with a copy by email only to (which copy shall not constitute notice):
 
DRINKER BIDDLE & REATH LLP
600 Campus Drive
Florham Park, NJ 07932-1047
Attention: James Fischer
Email: james.fischer@dbr.com
 

If to the Holder:
 

FIRSTFIRE GLOBAL OPPORTUNITIES FUND LLC
1040 First Avenue, Suite 190
New York, NY 10022
Attention: Eli Fireman
e-mail: eli@firstfirecapital.com
 

With a copy by e-mail only to (which copy shall not constitute notice):
 

ANTHONY L.G., PLLC
625 N. Flagler Drive, Suite 600
West Palm Beach, FL 33401
Attn: Chad Friend, Esq., LL.M.
e-mail: CFriend@AnthonyPLLC.com
 

4.3 Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by the
Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument as
originally executed, or if later amended or supplemented, then as so amended or supplemented.

 
4.4 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be the

benefit of the Holder and its successors and assigns. Neither the Borrower nor the Holder shall assign this Note or any rights or
obligations hereunder without the prior written consent of the other. Notwithstanding the foregoing, the Holder may assign its rights
hereunder to any “accredited investor” (as defined in Rule 501(a) of the 1933 Act) in a private transaction from the Holder or to any of
its “affiliates”, as that term is defined under the 1934 Act, without the consent of the Borrower. Notwithstanding anything in this Note
to the contrary, this Note may be pledged as collateral in connection with a bona fide margin account or other lending arrangement. The
Holder and any assignee, by acceptance of this Note, acknowledge and agree that following conversion of a portion of this Note, the
unpaid and unconverted principal amount of this Note represented by this Note may be less than the amount stated on the face hereof.

 
4.5 Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs of

collection, including reasonable attorneys’ fees.
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4.6 Governing Law; Venue; Attorney’s Fees. This Note shall be governed by and construed in accordance with the laws of the

State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Note or any other agreement, certificate, instrument or document contemplated hereby shall be
brought only in the state courts located in the state and county of New York or federal courts located in the state and county of New
York. The Borrower hereby irrevocably waives any objection to jurisdiction and venue of any action instituted hereunder and shall not
assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. THE BORROWER 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 WITH OR ARISING OUT OF THIS NOTE OR
ANY TRANSACTIONS CONTEMPLATED HEREBY. Each party hereby irrevocably waives personal service of process and
consents to process being served in any suit, action or proceeding in connection with this Note or any other agreement, certificate,
instrument or document contemplated hereby or thereby by mailing a copy thereof via registered or certified mail or overnight delivery
(with evidence of delivery) to such party at the address in effect for notices to it under this Note 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 other manner permitted by law. The prevailing party in any action or dispute brought in connection with
this the Note or any other agreement, certificate, instrument or document contemplated hereby or thereby shall be entitled to recover
from the other party its reasonable attorney’s fees and costs.

 
4.7 Certain Amounts. Whenever pursuant to this Note the Borrower is required to pay an amount in excess of the outstanding

Principal Amount (or the portion thereof required to be paid at that time) plus accrued and unpaid interest plus Default Interest on such
interest, the Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash payment on this Note may be
difficult to determine and the amount to be so paid by the Borrower represents stipulated damages and not a penalty and is intended to
compensate the Holder in part for loss of the opportunity to convert this Note and to earn a return from the sale of shares of Common
Stock acquired upon conversion of this Note at a price in excess of the price paid for such shares pursuant to this Note. The Borrower
and the Holder hereby agree that such amount of stipulated damages is not plainly disproportionate to the possible loss to the Holder
from the receipt of a cash payment without the opportunity to convert this Note into shares of Common Stock.

 
4.8 Purchase Agreement. The Company and the Holder shall be bound by the applicable terms of the Purchase Agreement and

the documents entered into in connection herewith and therewith.
 
4.9 Notice of Corporate Events. Except as otherwise provided below, the Holder of this Note shall have no rights as a Holder

of Common Stock unless and only to the extent that it converts this Note into Common Stock. The Borrower shall provide the Holder
with prior notification of any meeting of the Borrower’s shareholders (and copies of proxy materials and other information sent to
shareholders). In the event of any taking by the Borrower of a record of its shareholders for the purpose of determining shareholders
who are entitled to receive payment of any dividend or other distribution, any right to subscribe for, purchase or otherwise acquire
(including by way of merger, consolidation, reclassification or recapitalization) any share of any class or any other securities or
property, or to receive any other right, or for the purpose of determining shareholders who are entitled to vote in connection with any
Change in Control or any proposed liquidation, dissolution or winding up of the Borrower, the Borrower shall mail a notice to the
Holder, at least twenty (20) days prior to the record date specified therein (or thirty (30) days prior to the consummation of the
transaction or event, whichever is earlier), of the date on which any such record is to be taken for the purpose of such dividend,
distribution, right or other event, and a brief statement regarding the amount and character of such dividend, distribution, right or other
event to the extent known at such time. The Borrower shall make a public announcement of any event requiring notification to the
Holder hereunder substantially simultaneously with the notification to the Holder in accordance with the terms of this Section 4.9.
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4.10 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the

Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower acknowledges that the
remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a breach or threatened
breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other available remedies at law
or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any
breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and
without any bond or other security being required.

 
4.11 Construction; Headings. This Note shall be deemed to be jointly drafted by the Company and all the Holder and shall not

be construed against any person as the drafter hereof. The headings of this Note are for convenience of reference and shall not form
part of, or affect the interpretation of, this Note.

 
4.12 Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in any manner

whatsoever claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws wherever enacted,
now or at any time hereafter in force, in connection with any action or proceeding that may be brought by the Holder in order to
enforce any right or remedy under this Note. Notwithstanding any provision to the contrary contained in this Note, it is expressly
agreed and provided that the total liability of the Company under this Note for payments which under the applicable law are in the
nature of interest shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”), and, without
limiting the foregoing, in no event shall any rate of interest or default interest, or both of them, when aggregated with any other sums
which under the applicable law in the nature of interest that the Company may be obligated to pay under this Note exceed such
Maximum Rate. It is agreed that if the maximum contract rate of interest allowed by applicable law and applicable to this Note is
increased or decreased by statute or any official governmental action subsequent to the Issue Date, the new maximum contract rate of
interest allowed by law will be the Maximum Rate applicable to this Note from the effective date thereof forward, unless such
application is precluded by applicable law. If under any circumstances whatsoever, interest in excess of the Maximum Rate is paid by
the Company to the Holder with respect to indebtedness evidenced by this the Note, such excess shall be applied by the Holder to the
unpaid principal balance of any such indebtedness or be refunded to the Company, the manner of handling such excess to be at the
Holder’s election.

 
4.13 Severability. In the event that any provision of this Note is invalid or unenforceable under any applicable statute or rule

of law (including any judicial ruling), then such provision shall be deemed inoperative to the extent that it may conflict therewith and
shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of this Note.
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4.14 Terms of Future Financings. So long as this Note is outstanding, upon any issuance by the Borrower or any of its

subsidiaries of any security, or amendment to a security that was originally issued before the Issue Date, with any term that the Holder
reasonably believes is more favorable to the holder of such security or with a term in favor of the holder of such security that the
Holder reasonably believes was not similarly provided to the Holder in this Note, then (i) the Borrower shall notify the Holder of such
additional or more favorable term within one (1) business day of the issuance and/or amendment (as applicable) of the respective
security, and (ii) such term, at Holder’s option, shall become a part of the transaction documents with the Holder (regardless of whether
the Borrower complied with the notification provision of this Section 4.14). The types of terms contained in another security that may
be more favorable to the holder of such security include, but are not limited to, terms addressing conversion discounts, prepayment
rate, conversion lookback periods, interest rates, and original issue discounts. If Holder elects to have the term become a part of the
transaction documents with the Holder, then the Borrower shall immediately deliver acknowledgment of such adjustment in form and
substance reasonably satisfactory to the Holder (the “Acknowledgment”) within one (1) business day of Borrower’s receipt of request
from Holder (the “Adjustment Deadline”), provided that Borrower’s failure to timely provide the Acknowledgement shall not affect the
automatic amendments contemplated hereby. If the Acknowledgement is not delivered by the Adjustment Deadline, then $1,000.00 per
day shall be added to the balance of the Note for each day beyond the Adjustment Deadline that the Borrower fails to deliver such
Acknowledgement. In addition, the Holder shall have the right, at any time until the Note is satisfied in its entirety, and upon written
notice to the Borrower, to purchase an additional convertible promissory note from the Borrower, with the exact same terms and
conditions as provided in this Note (with the understanding that the Borrower shall execute the form of this Note and all related
transaction documents with updated dates within three (3) business days after the Holder exercises such right).

 
4.15 Dispute Resolution. In the case of a dispute as to the determination of the Conversion Price, Conversion Amount, any

prepayment amount or Default Amount, Issue, Closing or Maturity Date, the closing bid price, or fair market value (as the case may
be) or the arithmetic calculation of the Conversion Price or the applicable prepayment amount(s) (as the case may be), the Borrower or
the Holder shall submit the disputed determinations or arithmetic calculations via facsimile (i) within one (1) Trading Day after receipt
of the applicable notice giving rise to such dispute to the Borrower or the Holder or (ii) if no notice gave rise to such dispute, at any
time after the Holder learned of the circumstances giving rise to such dispute. If the Holder and the Borrower are unable to agree upon
such determination or calculation within one (1) Trading Day of such disputed determination or arithmetic calculation (as the case may
be) being submitted to the Borrower or the Holder, then the Borrower shall, within one (1) Trading Day, submit (a) the disputed
determination of the Conversion Price, the closing bid price, the or fair market value (as the case may be) to an independent, reputable
investment bank selected by the Borrower and approved by the Holder or (b) the disputed arithmetic calculation of the Conversion
Price, Conversion Amount, any prepayment amount or Default Amount, to an independent, outside accountant selected by the Holder
that is reasonably acceptable to the Borrower. The Borrower shall cause at its expense the investment bank or the accountant to perform
the determinations or calculations and notify the Borrower and the Holder of the results no later than one (1) Trading Day from the
time it receives such disputed determinations or calculations. Such investment bank’s or accountant’s determination or calculation shall
be binding upon all parties absent demonstrable error.

 
[signature page follows]

 
 23  



 
 

IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer on August
19, 2019.
 
RESPIRERX PHARMACEUTICALS INC.  
  
By: /s/ Jeff Eliot Margolis  
Name:Jeff Margolis  
Title: Chief Financial Officer  
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EXHIBIT A — NOTICE OF CONVERSION
 

The undersigned hereby elects to convert $____________ principal amount of the Note (defined below) into that number of
shares of Common Stock to be issued pursuant to the conversion of the Note (“Common Stock”) as set forth below, of RESPIRERX
PHARMACEUTICALS INC., a Delaware corporation (the “Borrower”), according to the conditions of the Senior Convertible
Promissory Note of the Borrower dated as of August 19, 2019 (the “Note”), as of the date written below. No fee will be charged to the
Holder for any conversion, except for transfer taxes, if any.

 
Box Checked as to applicable instructions:
 
 ● The Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the account of

the undersigned or its nominee with DTC through its Deposit Withdrawal Agent Commission system (“DWAC Transfer”).
   
 Name of DTC Prime Broker:
 Account Number:
   
 ● The undersigned hereby requests that the Borrower issue a certificate or certificates for the number of shares of Common

Stock set forth below (which numbers are based on the Holder’s calculation attached hereto) in the name(s) specified
immediately below or, if additional space is necessary, on an attachment hereto:
 

FIRSTFIRE GLOBAL OPPORTUNITIES FUND LLC
1040 First Avenue, Suite 190
New York, NY 10022
Attn: Eli Fireman
e-mail: eli@firstfirecapital.com
 

Date of Conversion:     
Applicable Conversion Price:  $  
Costs Incurred by the Undersigned to Convert the Note into Shares of Common Stock:  $  
Number of Shares of Common Stock to be Issued Pursuant to Conversion of the Note:    
Amount of Principal Balance Due remaining Under the Note after this conversion:    

 
By:   
Name:   
Title:   
Date:   

 
   



 
 

EXHIBIT B
 

Affidavit of Confession of Judgment
 

SUPREME COURT OF THE STATE OF NEW YORK
 
COUNTY OF NEW YORK
 
———————————————————————————X
 
FIRSTFIRE GLOBAL OPPORTUNITIES FUND, LLC,
 

Plaintiff,
 

- against -
 
RESPIRERX PHARMACEUTICALS INC., and JEFF MARGOLIS,
 

Defendants.
 

———————————————————————————X

Index No.
 

AFFIDAVIT OF
CONFESSION OF

JUDGMENT

 
STATE OF NEW YORK )  

) ss.:
COUNTY OF NEW YORK )  
 

Jeff Margolis (“Affiliate”), being duly sworn, hereby deposes and says:
 
1. I am the Chief Financial Officer of defendant RESPIRERX PHARMACEUTICALS INC. (the “Company”) (together with

Affiliate, an individual, the “Borrower”). As such, I am fully familiar with all the facts and circumstances recited herein on personal
knowledge. Borrower has its principal place of business at 126 Valley Road, Suite C, Glen Rock, NJ 07452. On behalf of the Borrower,
and as an individual, I hereby confess judgment in favor of FirstFire Global Opportunities Fund, LLC (“FirstFire”), residing at 1040
First Avenue, Suite 190, New York, New York, 10022, in the amount of the Default Amount (as defined in the senior convertible
promissory note in the original principal amount of $55,000.00 between the parties, dated August 19, 2019 (the “Note”)), less any
payments made on or after the date of this affidavit of confession of judgment, plus interest a default interest rate of fifteen percent
(15%) percent per annum on said amount. In no event shall interest payable hereunder exceed the maximum permissible under
applicable law.

 
   



 
 
2. I hereby authorize the Supreme Court of the State of New York to enter judgment against Borrower in the amount of in the

amount of the Default Amount plus a default interest rate of fifteen percent (15%) per annum on said amount from the date of any
default, plus the costs and attorneys’ fees that are set forth below, less any payments made on or after the date of this affidavit of
confession of judgment, upon Borrower’s failure for any reason to timely make any payment to FirstFire called for by the Note, due to
Borrower’s breach of Section 3.1 of the Note (failure to pay Principal or Interest) or due to Borrower’s breach of its obligations that it
owes to FirstFire pursuant to Sections 3.2-3.24 of the Note.

 
3. In order to secure these obligations, Borrower agreed to simultaneously deliver with the execution of the Note this Affidavit

of Confession of Judgment.
 
4. The sums confessed pursuant to this affidavit of confession of judgment are justly due and owing to FirstFire under the

following circumstances: Borrower entered into the Note pursuant to which Borrower promised to pay to the order of FirstFire the
Default Amount plus interest as provided for therein. The amounts confessed by this affidavit represent a convertible note investment
by FirstFire in Borrower and arise out of Borrower’s breach of its obligations under the Note.

 
5. Borrower agrees to pay any and all costs and expenses incurred by FirstFire in enforcing the terms of this affidavit of

confession of judgment, including reasonable attorneys’ fees and expenses at the rate of $475.00 per hour that FirstFire incurs or is
billed for in connection with enforcing the terms of the affidavit of confession of judgment, entering any Judgment, collecting upon
said Judgment, and defending or prosecuting any appeals.
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 By:  
 Name:Jeff Margolis, an individual
   
 RESPIRERX PHARMACEUTICALS INC.
  
 By:
 Name:Jeff Margolis
 Title: Chief Financial Officer

 
STATE OF ____________ )  

) ss.:
COUNTY OF __________ )  
 
ACKNOWLEDGMENT
 
On _______, 2019, before me personally came ______________________________________, to me known, who, by me duly sworn,
did depose and say that deponent is an officer of RESPIRERX PHARMACEUTICALS INC., the corporation described in, and which
executed the foregoing affidavit of confession of judgment, that deponent knows the seal of the corporation, that the seal affixed to the
affidavit of confession of judgment is the corporation’s seal, that it was affixed by order of the board of directors of the corporation and
that deponent signed deponent’s name by like order.
 

 
Notary Public  
SEAL:  
 

[Signature Page to Affidavit of Confession of Judgment]
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NEITHER THIS SECURITY NOR THE SECURITIES AS TO WHICH THIS SECURITY MAY BE EXERCISED HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE 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 PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE
OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
SECURED BY SUCH SECURITIES.
 

COMMON STOCK PURCHASE WARRANT
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Shares: 150,000
 
Date of Issuance: August 19, 2019 (“Issuance Date”)
 

This COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received (in connection with the
issuance of the $55,000.00 senior convertible promissory note to the Holder (as defined below) of even date) (the “Note”), FirstFire
Global Opportunities Fund, LLC, a Delaware limited liability company (including any permitted and registered assigns, the “Holder”),
is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after the
date of issuance hereof, to purchase from RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), up to 150,000
shares of Common Stock (as defined below) (the “Warrant Shares”) (whereby such number may be adjusted from time to time pursuant
to the terms and conditions of this Warrant) at the Exercise Price per share then in effect. This Warrant is issued by the Company as of
the date hereof in connection with that certain securities purchase agreement dated August 19, 2019, by and among the Company and
the Holder (the “Purchase Agreement”).

 
Capitalized terms used in this Warrant shall have the meanings set forth in the Purchase Agreement unless otherwise defined

in the body of this Warrant or in Section 12 below. For purposes of this Warrant, the term “Exercise Price” shall mean $0.50, subject to
adjustment as provided herein (including but not limited to cashless exercise), and the term “Exercise Period” shall mean the period
commencing on the Issuance Date and ending on 5:00 p.m. eastern standard time on the five-year anniversary thereof.

 
   



 
 

1. EXERCISE OF WARRANT.
 

(a) Mechanics of Exercise. Subject to the terms and conditions hereof, the rights represented by this Warrant may be
exercised in whole or in part at any time or times during the Exercise Period by delivery of a written notice, in the form attached hereto
as Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this Warrant. The Holder shall not be required to deliver the
original Warrant in order to effect an exercise hereunder. Partial exercises of this Warrant resulting in purchases of a portion of the total
number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. On or before the second Trading Day (the
“Warrant Share Delivery Date”) following the date on which the Holder sent the Exercise Notice to the Company or the Company’s
transfer agent, and upon receipt by the Company of payment to the Company of an amount equal to the applicable Exercise Price
multiplied by the number of Warrant Shares as to which all or a portion of this Warrant is being exercised (the “Aggregate Exercise
Price” and together with the Exercise Notice, the “Exercise Delivery Documents”) in cash or by wire transfer of immediately available
funds (or by cashless exercise, in which case there shall be no Aggregate Exercise Price provided), the Company shall (or direct its
transfer agent to) issue and dispatch by overnight courier to the address as specified in the Exercise Notice, a certificate, registered in
the Company’s share register in the name of the Holder or its designee, for the number of shares of Common Stock to which the Holder
is entitled pursuant to such exercise (or deliver such shares of Common Stock in electronic format if requested by the Holder). Upon
delivery of the Exercise Delivery Documents, the Holder shall be deemed for all corporate purposes to have become the holder of
record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery of the
certificates evidencing such Warrant Shares. If this Warrant is submitted in connection with any exercise and the number of Warrant
Shares represented by this Warrant submitted for exercise is greater than the number of Warrant Shares being acquired upon an
exercise, then the Company shall as soon as practicable and in no event later than three Business Days after any exercise and at its own
expense, issue a new Warrant (in accordance with Section 6) representing the right to purchase the number of Warrant Shares
purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this
Warrant is exercised.

 
If the Company fails to cause its transfer agent to transmit to the Holder the respective shares of Common Stock by the

respective Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise in Holder’s sole discretion, and
such failure shall be deemed an event of default under the Note.

 
If the Market Price of one share of Common Stock is greater than the Exercise Price, the Holder may elect to receive Warrant

Shares pursuant to a cashless exercise, in lieu of a cash exercise, equal to the value of this Warrant determined in the manner described
below (or of any portion thereof remaining unexercised) by surrender of this Warrant and a Notice of Exercise, in which event the
Company shall issue to Holder a number of Common Stock computed using the following formula:

 
  X = Y (A-B)
   
  A
   
Where X = the number of Shares to be issued to Holder. 
   
 Y = the number of Warrant Shares that the Holder elects to purchase under this Warrant (at the date of such calculation).
   
 A = the Market Price (at the date of such calculation).
   
 B = Exercise Price (as adjusted to the date of such calculation).
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(b) No Fractional Shares. No fractional shares shall be issued upon the exercise of this Warrant as a consequence of
any adjustment pursuant hereto. All Warrant Shares (including fractions) issuable upon exercise of this Warrant may be aggregated for
purposes of determining whether the exercise would result in the issuance of any fractional share. If, after aggregation, the exercise
would result in the issuance of a fractional share, the Company shall, in lieu of issuance of any fractional share, pay the Holder
otherwise entitled to such fraction a sum in cash equal to the product resulting from multiplying the then-current fair market value of a
Warrant Share by such fraction.

 
(c) Holder’s Exercise Limitations. The Company shall not effect[sic] any exercise of this Warrant, and a Holder shall

not have the right to exercise any portion of this Warrant, to the extent that after giving effect to issuance of Warrant Shares upon
exercise as set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other persons
acting as a group together with the Holder or any of the Holder’s Affiliates), would beneficially own in excess of the Beneficial
Ownership Limitation, as defined below. For purposes of the foregoing sentence, the number of shares of Common Stock beneficially
owned by the Holder and its Affiliates shall include the number of shares of Common Stock issuable upon exercise of this Warrant
with respect to which such determination is being made, but shall exclude the number of shares of Common Stock which would be
issuable upon (i) exercise of the remaining, non-exercised portion of this Warrant beneficially owned by the Holder or any of its
Affiliates and (ii) exercise or conversion of the unexercised or non-converted portion of any other securities of the Company (including
without limitation any other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation
contained herein beneficially owned by the Holder or any of its Affiliates. Except as set forth in the preceding sentence, for purposes of
this paragraph (d), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act, it being
acknowledged by the Holder that the Company is not representing to the Holder that such calculation is in compliance with Section
13(d) of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the
extent that the limitation contained in this paragraph applies, the determination of whether this Warrant is exercisable (in relation to
other securities owned by the Holder together with any affiliates) and of which portion of this Warrant is exercisable shall be in the sole
discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this
Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which portion of this
Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify
or confirm the accuracy of such determination.
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For purposes of this paragraph, in determining the number of outstanding shares of Common Stock, a Holder may rely on the
number of outstanding shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the
Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written notice by the
Company or its transfer agent setting forth the number of shares of Common Stock outstanding. Upon the request of a Holder, the
Company shall within two Trading Days confirm to the Holder the number of shares of Common Stock then outstanding. In any case,
the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of
the Company, including this Warrant, by the Holder or its affiliates since the date as of which such number of outstanding shares of
Common Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. Upon no
fewer than 61 days’ prior notice to the Company, a Holder may increase or decrease the Beneficial Ownership Limitation provisions of
this paragraph, provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common
Stock outstanding immediately after giving effect to the issuance of shares of Common Stock upon exercise of this Warrant held by the
Holder and the provisions of this paragraph shall continue to apply. Any such increase or decrease will not be effective until the 61st
day after such notice is delivered to the Company and shall only apply to such Holder and no other Holder. The limitations contained in
this paragraph shall apply to a successor Holder of this Warrant.

 
2. ADJUSTMENTS. The Exercise Price and the number of Warrant Shares shall be adjusted from time to time as follows:
 

(a) Distribution of Assets. If the Company shall declare or make any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including without
limitation any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification,
corporate rearrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each
such case:

 
(i) any Exercise Price in effect immediately prior to the close of business on the record date fixed for the

determination of holders of shares of Common Stock entitled to receive the Distribution shall be reduced, effective as of the
close of business on such record date, to a price determined by multiplying such Exercise Price by a fraction (i) the numerator
of which shall be the Closing Sale Price of the shares of Common Stock on the Trading Day immediately preceding such
record date minus the value of the Distribution (as determined in good faith by the Company’s Board of Directors) applicable
to one share of Common Stock, and (ii) the denominator of which shall be the Closing Sale Price of the shares of Common
Stock on the Trading Day immediately preceding such record date; and
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(ii) the number of Warrant Shares shall be increased to a number of shares equal to the number of shares of
Common Stock obtainable immediately prior to the close of business on the record date fixed for the determination of holders
of shares of Common Stock entitled to receive the Distribution multiplied by the reciprocal of the fraction set forth in the
immediately preceding clause (i); provided, however, that in the event that the Distribution is of shares of common stock of a
company (other than the Company) whose common stock is traded on a national securities exchange or a national automated
quotation system (“Other Shares of Common Stock”), then the Holder may elect to receive a warrant to purchase Other Shares
of Common Stock in lieu of an increase in the number of Warrant Shares, the terms of which shall be identical to those of this
Warrant, except that such warrant shall be exercisable into the number of shares of Other Shares of Common Stock that would
have been payable to the Holder pursuant to the Distribution had the Holder exercised this Warrant immediately prior to such
record date and with an aggregate exercise price equal to the product of the amount by which the exercise price of this
Warrant was decreased with respect to the Distribution pursuant to the terms of the immediately preceding clause (i) and the
number of Warrant Shares calculated in accordance with the first part of this clause (ii).

 
(iii) For the avoidance of doubt, no adjustment (including but not limited to with respect to the Exercise

Price and the number of Warrant Shares) shall occur under this Warrant when shares of outstanding Common Stock are
subdivided or merged proportionally across all stockholders to form a smaller number of outstanding shares of Common
Stock pursuant to a reverse stock split or otherwise.

 
(b) Anti-Dilution Adjustments to Exercise Price. If the Company or any Subsidiary thereof, as applicable, at any time

while this Warrant is outstanding, shall sell or grant any option to purchase, or sell or grant any right to reprice, or otherwise dispose of
or issue (or announce any offer, sale, grant or any option to purchase or other disposition) any Common Stock or securities entitling
any person or entity to acquire shares of Common Stock (upon conversion, exercise or otherwise) (including but not limited to under
the Note), at an effective price per share less than the then Exercise Price (such lower price, the “Base Share Price” and such issuances
collectively, a “Dilutive Issuance”) (if the holder of the Common Stock or Common Stock Equivalents so issued shall at any time,
whether by operation of purchase price adjustments, elimination of an applicable floor price for any reason in the future (including but
not limited to the passage of time or satisfaction of certain condition(s)), reset provisions, floating conversion, exercise or exchange
prices or otherwise, or due to warrants, options or rights per share which are issued in connection with such issuance, be entitled or
potentially entitled to receive shares of Common Stock at an effective price per share which is less than the Exercise Price at any time
while such Common Stock or Common Stock Equivalents are in existence, such issuance shall be deemed to have occurred for less
than the Exercise Price on such date of the Dilutive Issuance (regardless of whether the Common Stock or Common Stock Equivalents
are (i) subsequently redeemed or retired by the Company after the date of the Dilutive Issuance or (ii) actually converted or exercised at
such Base Share Price), then the Exercise Price shall be reduced at the option of the Holder and only reduced to equal the Base Share
Price, and the number of Warrant Shares issuable hereunder shall be increased such that the aggregate Exercise Price payable
hereunder, after taking into account the decrease in the Exercise Price, shall be equal to the aggregate Exercise Price prior to such
adjustment (for the avoidance of doubt, the aggregate Exercise Price prior to such adjustment is calculated as follows: the total number
of Warrant Shares multiplied by the initial Exercise Price in effect as of the Issuance Date). Such adjustment shall be made whenever
such Common Stock or Common Stock Equivalents are issued, regardless of whether the Common Stock or Common Stock
Equivalents are (i) subsequently redeemed or retired by the Company after the date of the Dilutive Issuance or (ii) actually converted or
exercised at such Base Share Price by the holder thereof (for the avoidance of doubt, the Holder may utilize the Base Share Price even
if the Company did not actually issue shares of its common stock at the Base Share Price under the respective Common stock
Equivalents). The Company shall notify the Holder in writing, no later than the Trading Day following the issuance of any Common
Stock or Common Stock Equivalents subject to this Section 2(b), indicating therein the applicable issuance price, or applicable reset
price, exchange price, conversion price and other pricing terms (such notice the “Dilutive Issuance Notice”). For purposes of
clarification, whether or not the Company provides a Dilutive Issuance Notice pursuant to this Section 2(b), upon the occurrence of any
Dilutive Issuance, after the date of such Dilutive Issuance the Holder is entitled to receive a number of Warrant Shares based upon the
Base Share Price regardless of whether the Holder accurately refers to the Base Share Price in the Notice of Exercise.
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3. FUNDAMENTAL TRANSACTIONS. If, at any time while this Warrant is outstanding, (i) the Company effects any merger
of the Company with or into another entity and the Company is not the surviving entity (such surviving entity, the “Successor Entity”),
(ii) the Company effects any sale of all or substantially all of its assets in one or a series of related transactions, (iii) any tender offer or
exchange offer (whether by the Company or by another individual or entity, and approved by the Company) is completed pursuant to
which holders of Common Stock are permitted to tender or exchange their shares of Common Stock for other securities, cash or
property and the holders of at least 50% of the Common Stock accept such offer, or (iv) the Company effects any reclassification of the
Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for
other securities, cash or property (other than as a result of a subdivision or combination of shares of Common Stock) (in any such case,
a “Fundamental Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive the
number of shares of Common Stock of the Successor Entity or of the Company and any additional consideration (the “Alternate
Consideration”) receivable upon or as a result of such reorganization, reclassification, merger, consolidation or disposition of assets by
a holder of the number of shares of Common Stock for which this Warrant is exercisable immediately prior to such event (disregarding
any limitation on exercise contained herein solely for the purpose of such determination). For purposes of any such exercise, the
determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall
apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to
be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives
upon any exercise of this Warrant following such Fundamental Transaction. To the extent necessary to effectuate the foregoing
provisions, any Successor Entity in such Fundamental Transaction shall issue to the Holder a new warrant consistent with the foregoing
provisions and evidencing the Holder’s right to exercise such warrant into Alternate Consideration.
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4. NON-CIRCUMVENTION. The Company covenants and agrees that it will not, by amendment of its certificate of
incorporation, bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution,
issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of
this Warrant, and will at all times in good faith carry out all the provisions of this Warrant and take all action as may be required to
protect the rights of the Holder. Without limiting the generality of the foregoing, the Company (i) shall not increase the par value of any
shares of Common Stock receivable upon the exercise of this Warrant above the Exercise Price then in effect, (ii) shall take all such
actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable
shares of Common Stock upon the exercise of this Warrant, and (iii) shall, for so long as this Warrant is outstanding, have authorized
and reserved, free from preemptive rights, eight (8) times the number of shares of Common Stock into which the Warrants are then
exercisable into to provide for the exercise of the rights represented by this Warrant (without regard to any limitations on exercise).

 
5. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, this

Warrant, in and of itself, shall not entitle the Holder to any voting rights or other rights as a stockholder of the Company. In addition,
nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise
of this Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors
of the Company.

 
6. REISSUANCE.
 

(a) Lost, Stolen or Mutilated Warrant. If this Warrant is lost, stolen, mutilated or destroyed, the Company will, on
such terms as to indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated Warrant, include the
surrender thereof), issue a new Warrant of like denomination and tenor as this Warrant so lost, stolen, mutilated or destroyed.

 
(b) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of

this Warrant, such new Warrant shall be of like tenor with this Warrant, and shall have an issuance date, as indicated on the face of such
new Warrant which is the same as the Issuance Date.

 
7. TRANSFER. This Warrant shall be binding upon the Company and its successors and assigns, and shall inure to be the

benefit of the Holder and its successors and assigns. Notwithstanding anything to the contrary herein, the rights, interests or obligations
of the Company hereunder may not be assigned, by operation of law or otherwise, in whole or in part, by the Company without the
prior signed written consent of the Holder, which consent may be withheld at the sole discretion of the Holder (any such assignment or
transfer shall be null and void if the Company does not obtain the prior signed written consent of the Holder). This Warrant or any of
the severable rights and obligations inuring to the benefit of or to be performed by Holder hereunder may be assigned by Holder to a
third party, in whole or in part, without the need to obtain the Company’s consent thereto.
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8. NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice shall
be given in accordance with the notice provisions contained in the Purchase Agreement. The Company shall provide the Holder with
prompt written notice (i) immediately upon any adjustment of the Exercise Price, setting forth in reasonable detail, the calculation of
such adjustment and (ii) at least 20 days prior to the date on which the Company closes its books or takes a record (A) with respect to
any dividend or distribution upon the shares of Common Stock, (B) with respect to any grants, issuances or sales of any stock or other
securities directly or indirectly convertible into or exercisable or exchangeable for shares of Common Stock or other property, pro rata
to the holders of shares of Common Stock or (C) for determining rights to vote with respect to any Fundamental Transaction,
dissolution or liquidation, provided in each case that such information shall be made known to the public prior to or in conjunction with
such notice being provided to the Holder.

 
9. AMENDMENT AND WAIVER. The terms of this Warrant may be amended or waived (either generally or in a particular

instance and either retroactively or prospectively) only with the written consent of the Company and the Holder.
 
10. GOVERNING LAW AND VENUE. This Warrant shall be governed by and construed in accordance with the laws of the

State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Warrant shall be brought only in the state courts located in New York, NY or federal courts located in
New York, NY. The parties to this Warrant hereby irrevocably waive any objection to jurisdiction and venue of any action instituted
hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. EACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER TRANSACTION DOCUMENT
ENTERED INTO IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT, ANY OTHER TRANSACTION
DOCUMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY. The prevailing party shall be entitled to
recover from the other party its reasonable attorney’s fees and costs. In the event that any provision of this Warrant or any other
agreement delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or
rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability
of any other provision of any agreement. Each party hereby irrevocably waives personal service of process and consents to process
being served in any suit, action or proceeding in connection with this Agreement or any other Transaction Document by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.
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11. ACCEPTANCE. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and
conditions contained herein.

 
12. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:
 

(a) “Nasdaq” means www.Nasdaq.com.
 
(b) “Closing Sale Price” means, for any security as of any date, (i) the last closing trade price for such security on the

Principal Market, as reported by Nasdaq, or, if the Principal Market begins to operate on an extended hours basis and does not
designate the closing trade price, then the last trade price of such security prior to 4:00 p.m., New York time, as reported by Nasdaq, or
(ii) if the foregoing does not apply, the last trade price of such security in the over-the-counter market for such security as reported by
Nasdaq, or (iii) if no last trade price is reported for such security by Nasdaq, the average of the bid and ask prices of any market makers
for such security as reported by the OTC Markets. If the Closing Sale Price cannot be calculated for a security on a particular date on
any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as mutually determined
by the Company and the Holder. All such determinations to be appropriately adjusted for any stock dividend, stock split, stock
combination or other similar transaction during the applicable calculation period.

 
(c) “Common Stock” means the Company’s common stock, and any other class of securities into which such

securities may hereafter be reclassified or changed.
 
(d) “Common Stock Equivalents” means any securities of the Company that would entitle the holder thereof to

acquire at any time Common Stock, including without limitation any debt, preferred stock, rights, options, warrants 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.

 
(e) “Dilutive Issuance” is any issuance of Common Stock or Common Stock Equivalents described in Section 2(b)

above; provided, however, that a Dilutive Issuance shall not include any Exempt Issuance.
 
(f) “Exempt Issuance” means the issuance of (i) shares of Common Stock or options to employees, officers, or

directors of the Company pursuant to any stock or option plan duly adopted by a majority of the non-employee members of the Board
of Directors of the Company or a majority of the members of a committee of non-employee directors established for such purpose, (ii)
securities issued pursuant to acquisitions approved by a majority of the disinterested directors of the Company, and (iii) shares of
Common Stock issued pursuant to any real property leasing arrangement.

 
(g) “Principal Market” means the primary national securities exchange on which the Common Stock is then traded.
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(h) “Market Price” means the highest traded price of the Common Stock during the ninety Trading Days prior to the
date of the respective Exercise Notice.

 
(i) “Trading Day” means (i) any day on which the Common Stock is listed or quoted and traded on its Principal

Market, (ii) if the Common Stock is not then listed or quoted and traded on any national securities exchange, then a day on which
trading occurs on any over-the-counter markets, or (iii) if trading does not occur on the over-the-counter markets, any Business Day.

 
13. MOST FAVORED NATION. While any portion of this Warrant remains unexercised, the Company shall not enter into

any public or private offering of its securities (including securities convertible into shares of Common Stock) with any individual or
entity (an “Other Investor”) that has the effect of establishing rights or otherwise benefiting such Other Investor in a manner more
favorable to such Other Investor than the rights and benefits established in favor of the Holder by this Warrant unless, in any such case,
the Holder has been provided with such rights and benefits pursuant to a definitive written agreement or agreements between the
Company and the Holder. From the date hereof and for so long as any portion of this Warrant remains unexercised, in the event that the
Company issues or sells any Common Stock or Common Stock Equivalents or issues, any other securities convertible into, exercisable
for, or otherwise entitle any person or entity the right to acquire, shares of Common Stock, if the Holder then holding any unexercised
portion of this Warrant, believes that any of the terms and conditions appurtenant to such issuance or sale are more favorable to such
investor(s) than are the terms and conditions granted to the Holder, then such additional or more favorable term, at Holder’s option,
shall automatically become a part of the transaction documents (including but not limited to this Warrant) with the Holder. The
Company shall provide the Holder with notice of any such issuance or sale not later than two (2) Trading Days before such issuance or
sale.

 
* * * * * * *
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the Issuance Date set forth above.
 

 RESPIRERX PHARMACEUTICALS INC.
                         
  /s/ Jeff Eliot Margolis
 Name:Jeff Margolis
 Title: Chief Financial Officer

 
   



 
 

EXHIBIT A
 

EXERCISE NOTICE
 

(To be executed by the registered holder to exercise this Common Stock Purchase Warrant)
 

THE UNDERSIGNED holder hereby exercises the right to purchase _____________ of the shares of Common Stock
(“Warrant Shares”) of RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), evidenced by the attached copy of
the Common Stock Purchase Warrant (the “Warrant”). Capitalized terms used herein and not otherwise defined shall have the
respective meanings set forth in the Warrant.

 
1. Form of Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):
 

[X] a cash exercise with respect to __________________ Warrant Shares; or
 
[X] by cashless exercise pursuant to the Warrant.
 

2. Payment of Exercise Price. If cash exercise is selected above, the holder shall pay the applicable Aggregate Exercise Price in
the sum of $__________________ to the Company in accordance with the terms of the Warrant.

  
3. Delivery of Warrant Shares. The Company shall deliver to the holder __________________ Warrant Shares in accordance

with the terms of the Warrant.
 
Date:     
    
   (Print Name of Registered Holder)
     
   By:  
   Name: 
   Title:  

 
   



 
 

EXHIBIT B
 

ASSIGNMENT OF WARRANT
 

(To be signed only upon authorized transfer of the Warrant)
 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto __________________ the right to
purchase __________________ shares of common stock of RespireRx Pharmaceuticals Inc., to which the within Common Stock
Purchase Warrant relates and appoints __________________, as attorney-in-fact, to transfer said right on the books of RespireRx
Pharmaceuticals Inc. with full power of substitution and re-substitution in the premises. By accepting such transfer, the transferee has
agreed to be bound in all respects by the terms and conditions of the within Warrant.

 
Dated:    
    
    
   (Signature) *
    
    
   (Name)
    
    
   (Address)
    
    
   (Social Security or Tax Identification No.)

 
* The signature on this Assignment of Warrant must correspond to the name as written upon the face of the Common Stock Purchase
Warrant in every particular without alteration or enlargement or any change whatsoever. When signing on behalf of a corporation,
partnership, trust or other entity, please indicate your position(s) and title(s) with such entity.
 
   



 
 



 
SETTLEMENT AGREEMENT AND RELEASE

 
Salamandra, LLC v. RespireRX Pharmaceuticals, Inc.

Docket No. BER-DJ-077072-18
 

This SETTLEMENT AGREEMENT AND RELEASE (the “Agreement”) is made by and between Salamandra, LLC
(“Plaintiff”) and RespireRX Pharmaceuticals, Inc. (“Defendant”). Collectively, Plaintiff and Defendant are referred to herein as the
“Parties.”

 
WHEREAS Plaintiff obtained an arbitration award against Defendant and confirmed that award (the “Judgment”) in the

Superior Court of New Jersey, Law Division, Bergen County, under Docket No. DJ-077072-18 (the “Action”); and
 
WHEREAS the Parties wish to resolve all matters between them,
 
NOW, THEREFORE, for good and valuable consideration, and intending to be legally bound by this Agreement, agree as

follows:
 
1. Settlement Payment: As consideration for the dismissal of the Action and the releases given in this Agreement, the Parties

agree as follows:
 

 a. Defendant shall pay Plaintiff $125,000.00 in one lump sum payment (the “Settlement Payment”). The
Settlement Payments shall only be due and payable if the Defendant is able to raise $600,000 in working
capital. If the Defendant is unable to raise the working capital or make the Settlement Payment before
November 30, 2019, this Agreement becomes null and void and the below releases will never become
effective. Should the Defendant raise less than $600,000 in working capital before November 30, 2019, it
may cancel a portion of its debt to Plaintiff by paying Plaintiff at least 21% of the working capital amount
raised, and that sum will reduce Defendant’s debt to Plaintiff under the Judgment dollar for dollar. Plaintiff
may then seek collection of the remainder of the debt. In any event, should Defendant make the entire
Settlement Payment to Plaintiff on or before November 30, 2019, the below releases will become effective.

   
 b. Subject to subsection c below, Plaintiff shall cease and desist with any and all collection efforts against

Defendant until November 30, 2019.
   
 c. Plaintiff levied the Defendant’s bank account located at Bank of America. Defendant shall cooperate with

Plaintiff for turnover of those funds in the approximate amount of $3,500.00, including filing any necessary
applications with the court. The turnover of the Bank of America funds shall be paid to Plaintiff pursuant to
the turnover order in addition to the Settlement Payment. Defendant will be opening a new operating
account at a different bank. Once that account is opened, Defendant will provide the location and account
number of the new account to Plaintiff As set forth above, Plaintiff shall cease and desist with any and all
collection efforts against Defendant until November 30, 2019.
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2. Mutual Releases: Upon receipt of the Settlement Payment, Plaintiff and its members and each of its past, present and
future assigns, agents, members, shareholders, officers, directors, employees, brokers, trustees, attorneys, insurers, representatives,
affiliates, successors, predecessors, subsidiaries, divisions, and any other person or entity acting by, for, through or in concert with
Plaintiff do hereby release, give up and forever discharge Defendant and any of its members, past, present and future assigns, agents,
members, shareholders, officers, directors, employees, brokers, trustees, attorneys, insurers, representatives, parent companies,
affiliates, successors, predecessors, subsidiaries, divisions, and any other person or entity acting by, for, through or in concert with
Defendant from any and all past, present or future claims, actions, causes of action, damages, judgments, liabilities, obligations, liens,
suits, executions, costs, and attorneys’ fees of any kind whatsoever, in law or equity, whether based in tort, contract, statute or other
theory of recovery, that exist or are based upon actions, transactions, events, things, acts or conduct that occurred or arose as of or prior
to the date this Agreement is fully-executed, whether known or unknown, accrued or un-accrued, suspected or unsuspected.

 
Upon execution of this Agreement, Defendant and its individual members and each of their past, present and future assigns,

agents, members, shareholders, officers, directors, employees, brokers, trustees, attorneys, insurers, representatives, affiliates,
successors, predecessors, subsidiaries, divisions, and any other person or entity acting by, for, through or in concert with Defendant
does hereby release, give up and forever discharge Plaintiff and any of its members, past, present and future assigns, agents, members,
shareholders, officers, directors, employees, brokers, trustees, attorneys, insurers, representatives, affiliates, successors, predecessors,
subsidiaries, divisions, and any other person or entity acting by, for, through or in concert with Plaintiff from any and all past, present
or future claims, actions, causes of action, damages, judgments, liabilities, obligations, liens, suits, executions, costs, and attorneys’
fees of any kind whatsoever, in law or equity, whether based in tort, contract, statute or other theory of recovery, that exist or are based
upon actions, transactions, events, things, acts or conduct that occurred or arose as of or prior to the date this Agreement is fully-
executed, whether known or unknown, accrued or un-accrued, suspected or unsuspected.

 
Nothing in the foregoing paragraphs or anywhere else in the Agreement shall be deemed as a waiver of the parties’ individual

rights to enforce the terms and conditions of this Agreement.
 
3. Effective Date. This Agreement shall be effective upon execution by all parties (the “Effective Date”).
 
4. Dismissal of the Judgment: Within five (5) business days of receipt of the Settlement Payment, the Plaintiff shall file a

warrant of satisfaction of the Judgment.
 
5. Expenses. Except for the Settlement Payment set forth in Section 1, above, each party shall bear its own expenses, costs

and attorney’s fees incurred in connection with the Action.
 

2



 
 

6. Entire Understanding. Except as set forth herein, this Agreement is an integrated contract and constitutes the entire
agreement between the Parties with regard to the subject matter hereof. No representations, warranties or promises have been made or
relied upon by any of the Parties other than those set forth in this Agreement. Each of the Parties acknowledges that it is not executing
this Agreement in reliance upon any promise, representation, or warranty not contained or referred to in this Agreement.

 
7. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be an original, all of which

together shall constitute one and the same Agreement. The Agreement may be executed by an electronic signature tool.
 
8. Review by Counsel. Each of the Parties represents that it has read and understands this Agreement without reservation or

exception and desires to be bound by it. Each of the Parties further represents that it has sought and obtained the advice of counsel prior
to entering into this Agreement.

 
9. Enforceability. If any provision of this Agreement is held by a Court of competent jurisdiction to be illegal, invalid or

unenforceable, all other provisions of the Agreement shall be unimpaired and shall remain in full force and effect.
 
10. Implementation. The Parties shall cooperate in good faith and take such further actions and execute such other

instruments as may reasonably be necessary to effectuate fully the terms, spirit and intent of this Agreement.
 
11. No Waiver. None of the provisions of this Agreement shall be deemed waived, except by a writing signed by the Party

against whom enforcement of the waiver is sought.
 
12. Agreement Interpretation. This Agreement shall be deemed to have been drafted jointly by counsel for the Parties. The

Parties agree and understand that the general rule that ambiguities are to be construed against the drafter shall not apply to this
Agreement.

 
13. Amendment and Modification. Any amendment or modification of this Agreement must be in writing and signed by the

Parties. Any amendment or modification not made in this manner shall have no force or effect.
 
14. Successors. This Agreement shall bind and inure to the benefit of the Parties and their respective successors and assigns,

and upon an entity or with any of them may merge, combine or consolidate.
 
15. Choice of Law and Venue. The Parties agree that this Agreement, and any disputes arising out of it, shall be governed

under the laws of the State of New Jersey, and that any and all claims arising out of this Agreement shall be brought in the Superior
Court of New Jersey, Law Division, Bergen County, which Court shall have sole and exclusive jurisdiction over any and all claims
relating to or arising out of this Agreement.

 
16. Headings. The headings of this Agreement are provided for convenience and reference only and shall not bear upon the

interpretation or enforcement of this Agreement.
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17. Signatories. Each of the Parties represent and warrants that the person signing this Agreement on its behalf is fully
authorized to bind that party to this Agreement and that such party has the full right, power and authority to execute and to perform its
obligations under this Agreement.

 
IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS AGREEMENT AS OF THE DATE SET FORTH
BENEATH EACH PARTY’S SIGNATURE BELOW:
 
SALAMANDRA, LLC  
  
By: /s/ Richard Krasnow, Ph.D.  
Name:Richard Krasnow, Ph.D.  
Title: Operating Director  
Dated:August 21, 2019  
 
RESPIRERX PHARMACEUTICALS, INC.  
  
By: /s/ Jeff Eliot Margolis  
Name:Jeff Elliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

Dated:July 29, 2019  
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SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of October 22, 2019, is entered into by and

between RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), and EMA Financial, LLC, a Delaware limited
liability company (the “Purchaser” or “Holder”).
 

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities
Act of 1933, as amended (the “Securities Act” or “1933 Act”), and Rule 506 promulgated thereunder by the United States Securities
and Exchange Commission (the “SEC”), the Company desires to issue and sell to the Purchaser, and the Purchaser desires to purchase
from the Company a 10% convertible note of the Company, in the form attached hereto as Exhibit A, in the principal amount of
$60,000.00 (together with any note(s) issued in replacement thereof or as interest thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note”), convertible into shares (“Conversion Shares”) of common stock,
$0.001 par value per share (the “Common Stock”), of the Company, upon the terms and subject to the limitations and conditions set
forth in such Note.
 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Purchaser agree as follows:
 

1. Purchase and Sale of Note.
 

a) Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Purchaser, and
the Purchaser agrees to purchase from the Company, the Note for an aggregate purchase price of $58,250.00 (“Purchase Price”). In
connection with the issuance of the Note, the Company shall issue a common stock purchase warrant to Purchaser to purchase 175,000
shares of the Company’s common stock (the “Warrant”) as a commitment fee upon the terms and subject to the limitations and
conditions set forth in such Warrant. In connection with the issuance of the Note, the Company shall issue 10,000 shares of the
Company’s common stock (the “Commitment Shares”) as a commitment fee. The Commitment Shares shall be deemed earned in full
as of the Closing Date.
 

b) Form of Payment. On the Closing Date (i) the Purchaser shall pay the Purchase Price by wire transfer of
immediately available funds, in accordance with the Company’s written instructions as provided in the disbursement authorization
dated October 22, 2019 and signed by the Company (the “Disbursement Authorization”), simultaneously with delivery of the Note, and
(ii) the Company shall deliver such Note and Warrant duly executed on behalf of the Company to the Purchaser, simultaneously with
delivery of such Purchase Price.
 

c) Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 8 and
Section 9 below, the closing of the transactions contemplated by this Agreement (the “Closing”) shall occur on the first business day
following the date hereof or such other mutually agreed upon time (the “Closing Date”)
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2. Purchaser’s Representations and Warranties. The Purchaser represents and warrants to the Company that:
 

a) Investment Purpose. Purchaser is acquiring the Note, the Conversion Shares, Commitment Shares, Warrant, and
Common Stock underlying the Warrant (the “Warrant Shares”) (collectively, the “Securities”) for its own account and not with a view
towards, or for resale in connection with, the public sale or distribution thereof in violation of applicable securities laws; provided,
however, by making the representations herein, Purchaser does not agree, or make any representation or warranty, to hold any of the
Securities for any minimum or other specific term and reserves the right to dispose of the Securities at any time in accordance with or
pursuant to a registration statement or an exemption under the 1933 Act. The Purchaser is acquiring the Securities hereunder in the
ordinary course of its business. The Purchaser does not presently have any agreement or understanding, directly or indirectly, with any
person to distribute any of the Securities in violation of applicable securities laws.
 

b) Accredited Investor Status. The Purchaser is an “accredited investor” as that term is defined in Rule 501(a) of
Regulation D (an “Accredited Investor”).
 

3. Representations and Warranties of the Company. Except as disclosed by the Company in the publicly filed SEC
Documents (as defined in this Agreement) the Company represents and warrants to the Purchaser, as of the date hereof and the Closing
Date, that:
 

a) Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full
power and authority (corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now
owned, leased, used, operated and conducted. The SEC Documents set forth a list of all of the Subsidiaries of the Company and the
jurisdiction in which each is incorporated The Company and each of its Subsidiaries is duly qualified as a foreign corporation to do
business and is in good standing in every jurisdiction in which its ownership or use of property or the nature of the business conducted
by it makes such qualification necessary except where the failure to be so qualified or in good standing would not have a Material
Adverse Effect. “Material Adverse Effect” means any material adverse effect on the business, operations, assets, financial condition or
prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the transactions contemplated hereby or by the agreements
or instruments to be entered into in connection herewith. “Subsidiaries” means any corporation or other organization, whether
incorporated or unincorporated, in which the Company owns, directly or indirectly, any equity or other ownership interest.
 

b) Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter into and
perform this Agreement and the Note and to consummate the transactions contemplated hereby and thereby and to issue the Securities,
in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, Note, and the Warrant by the
Company and the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance
of the Note, Commitment Shares, Warrant, and the issuance and reservation for issuance of the Conversion Shares and Warrant Shares
issuable upon conversion and exercise thereof) have been duly authorized by the Company’s Board of Directors and no further consent
or authorization of the Company, its Board of Directors, or its shareholders is required, (iii) this Agreement has been duly executed and
delivered by the Company by its authorized representative, and such authorized representative is the true and official representative
with authority to sign this Agreement and the other documents executed in connection herewith and bind the Company accordingly,
and (iv) this Agreement constitutes, and upon execution and delivery by the Company of the Note and each of such instruments will
constitute, a legal, valid and binding obligation of the Company enforceable against the Company in accordance with its terms.
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c) Capitalization. As of the date hereof, the authorized capital stock of the Company, and number of shares issued
and outstanding, is as set forth in the Company’s most recent periodic report filed with the SEC as may have been updated by
subsequent filings of later SEC Documents. Except as disclosed in the SEC Documents no shares are reserved for issuance pursuant to
the Company’s stock option plans. Except as disclosed in the SEC Documents no shares are reserved for issuance pursuant to securities
exercisable for, or convertible into or exchangeable for shares of Common Stock. All of such outstanding shares of capital stock are, 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, and except as disclosed in the SEC
Documents, (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, notes or rights convertible
into or exchangeable for any shares of capital stock of the Company or any of its Subsidiaries, or arrangements by which the Company
or any of its Subsidiaries is or may become bound to issue additional shares of capital stock of the Company or any of its Subsidiaries,
(ii) there are no agreements or arrangements under which the Company or any of its Subsidiaries 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 or Articles of
Incorporation as in effect on the date hereof (“Formation Documents”), 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.
 

d) Issuance of Shares. The Conversion Shares and Warrant Shares are duly authorized and reserved for issuance and,
upon conversion of the Note and/or exercise of the Warrant, as the case may be, in accordance with their respective terms, will be
validly issued, fully paid and non-assessable, and free from all taxes, liens, claims and encumbrances with respect to the issue thereof
and shall not be subject to preemptive rights or other similar rights of shareholders of the Company and will not impose personal
liability upon the holder thereof.
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e) Acknowledgment of Dilution. The Company’s executive officers and directors understand the nature of the
Securities being sold hereby and recognize that the issuance of the Securities will have a potential dilutive effect on the equity holdings
of other holders of the Company’s equity or rights to receive equity of the Company. The Board of Directors of the Company has
concluded, in its good faith business judgment that the issuance of the Securities is in the best interests of the Company. The Company
specifically acknowledges that its obligation to issue the Conversion Shares upon conversion of the Note and issue the Warrant Shares
upon exercise of the Warrant is binding upon the Company and enforceable regardless of the dilution such issuance may have on the
ownership interests of other stockholders of the Company or parties entitled to receive equity of the Company.
 

f) No Conflicts. The execution, delivery and performance of this Agreement, and the Note by the Company and the
consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance and
reservation for issuance of the Conversion Shares, Warrant Shares, and Commitment Shares) will not (i) conflict with or result in a
violation of any provision of the Formation Documents or By-laws, or (ii) violate or conflict with, or result in a breach of any provision
of, or constitute a default (or an event which with notice or lapse of time or both could become a default) under, or give to others any
rights of termination, amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to
which the Company or any of its Subsidiaries is a party and that is not filed as an SEC Document or other document filed with the
SEC, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and
regulations and regulations of any self-regulatory organizations to which the Company or its securities are subject) applicable to the
Company or any of its Subsidiaries or by which any property or asset of the Company or any of its Subsidiaries 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). Neither the Company nor any of its Subsidiaries is in violation of its Formation
Documents, By-laws or other organizational documents and neither the Company nor any of its Subsidiaries is in default (and no event
has occurred which with notice or lapse of time or both could put the Company or any of its Subsidiaries in default) under, and neither
the Company nor any of its Subsidiaries has taken any action or failed to take any action that would give to others any rights of
termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company or any of its
Subsidiaries is a party or by which any property or assets of the Company or any of its Subsidiaries is bound or affected, except for
possible defaults as would not, individually or in the aggregate, have a Material Adverse Effect. The businesses of the Company and its
Subsidiaries, if any, are not being conducted, and shall not be conducted so long as the Purchaser owns any of the Securities, in
violation of any law, ordinance or regulation of any governmental entity. Except as specifically contemplated by this Agreement and as
required under the 1933 Act and any applicable state securities laws, the Company is not required to obtain any consent, authorization
or order of, or make any filing or registration with, any court, governmental agency, regulatory agency, self-regulatory organization or
stock market or any third party in order for it to execute, deliver or perform any of its obligations under this Agreement and the Note in
accordance with the terms hereof or thereof or to issue and sell the Securities in accordance with the terms hereof and thereof and to
issue the Conversion Shares, Warrant Shares, and Commitment Shares. All consents, authorizations, orders, filings and registrations
which the Company is required to obtain pursuant to the preceding sentence have been obtained or effected on or prior to the date
hereof. The Company is not in violation of the listing requirements of the Principal Market (as defined in this Agreement) and does not
reasonably anticipate that the Common Stock will be delisted by the Principal Market in the foreseeable future. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.
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g) SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other
documents required to be filed by it with the SEC (all of the foregoing filed prior to the date hereof and all exhibits included therein
and financial statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference
therein, being hereinafter referred to herein as the “SEC Documents”). Upon written request the Company will deliver to the Purchaser
true and complete copies of the SEC Documents, except for such exhibits and incorporated documents. As of their respective dates, the
SEC Documents complied in all material respects with the requirements of the Securities Exchange Act of 1934, as amended (“1934
Act” or “Exchange Act”), and none of the SEC Documents, at the time they were filed with the SEC, 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. None of the statements made in any such SEC Documents is,
or has been, required to be amended or updated under applicable law (except for such statements as have been amended or updated in
subsequent filings prior the date hereof). As of their respective dates, the financial statements of the Company included in the SEC
Documents complied as to form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto. Such financial statements have been prepared in accordance with United States generally
accepted accounting principles, consistently applied, during the periods involved and fairly present in all material respects the
consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of
their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit
adjustments). Except as set forth in the financial statements of the Company included in the SEC Documents, the Company has no
liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary course of business, and (ii) obligations under
contracts and commitments incurred in the ordinary course of business and not required under generally accepted accounting principles
to be reflected in such financial statements, which, individually or in the aggregate, are not material to the financial condition or
operating results of the Company. The Company is subject to the reporting requirements of the 1934 Act.
 

h) Absence of Certain Changes. Since June 30, 2019, there has been no material adverse change and no material
adverse development in the assets, liabilities, business, properties, operations, financial condition, results of operations, prospects or
1934 Act reporting status of the Company or any of its Subsidiaries.
 

i) Absence of Litigation. There is no action, suit, claim, proceeding, inquiry or investigation before or by any court,
public board, government agency, self-regulatory organization or body pending or, to the knowledge of the Company or any of its
Subsidiaries, threatened against or affecting the Company or any of its Subsidiaries, or their officers or directors in their capacity as
such, that could have a Material Adverse Effect. The public filings contain a complete list and summary description of any pending or,
to the knowledge of the Company, threatened proceeding against or affecting the Company or any of its Subsidiaries, without regard to
whether it would have a Material Adverse Effect. The Company and its Subsidiaries are unaware of any facts or circumstances which
might give rise to any of the foregoing.
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j) Patents, Copyrights, etc. The Company and each of its Subsidiaries owns or possesses the requisite licenses or
rights to use all patents, patent applications, patent rights, inventions, know-how, trade secrets, trademarks, trademark applications,
service marks, service names, trade names and copyrights (“Intellectual Property”) necessary to enable it to conduct its business as now
operated (and, as presently contemplated to be operated in the future); there is no claim or action by any person pertaining to, or
proceeding pending, or to the Company’s knowledge threatened, which challenges the right of the Company or of a Subsidiary with
respect to any Intellectual Property necessary to enable it to conduct its business as now operated (and, as presently contemplated to be
operated in the future); to the best of the Company’s knowledge, the Company’s or its Subsidiaries’ current and intended products,
services and processes do not infringe on any Intellectual Property or other rights held by any person and/or entity; and the Company is
unaware of any facts or circumstances which might give rise to any of the foregoing. The Company and each of its Subsidiaries have
taken reasonable security measures to protect the secrecy, confidentiality and value of their Intellectual Property.
 

k) No Materially Adverse Contracts, Etc. Neither the Company nor any of its Subsidiaries is subject to any charter,
corporate or other legal restriction, or any judgment, decree, order, rule or regulation which in the judgment of the Company’s officers
has or is expected in the future to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries is a party to any
contract or agreement which in the judgment of the Company’s officers has or is expected to have a Material Adverse Effect.
 

l) Disclosure. No event or circumstance has occurred or exists with respect to the Company or any of its Subsidiaries
or its or their business, properties, prospects, operations or financial conditions, which, under applicable law, rule or regulation,
requires public disclosure or announcement by the Company but which has not been so publicly announced or disclosed.
 

m) Brokers. The Company hereby represents and warrants that it has not hired, retained or dealt with any broker,
finder, consultant, person, firm or corporation (“Broker”) in connection with the negotiation, execution or delivery of this Agreement
or the transactions contemplated hereunder. The Company covenants and agrees that should any claim be made against Purchaser for
any commission or other compensation by the Broker, based upon the Company’s engagement of such person in connection with this
transaction, the Company shall indemnify, defend and hold Purchaser harmless from and against any and all damages, expenses
(including attorneys’ fees and disbursements) and liability arising from such claim. The Company shall pay the commission of the
Broker, to the attention of the Broker, pursuant to their separate agreement(s) between the Company and the Broker.
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n) Permits; Compliance. The Company and each of its Subsidiaries is in possession of all franchises, grants,
authorizations, licenses, permits, easements, variances, exemptions, consents, certificates, approvals and orders necessary to own, lease
and operate its properties and to carry on its business as it is now being conducted (collectively, the “Company Permits”), and there is
no action pending or, to the knowledge of the Company, threatened regarding suspension or cancellation of any of the Company
Permits. Neither the Company nor any of its Subsidiaries is in conflict with, or in default or violation of, any of the Company Permits,
except for any such conflicts, defaults or violations which, individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect. Since June 30, 2019, neither the Company nor any of its Subsidiaries has received any notification with
respect to possible conflicts, defaults or violations of applicable laws, except for notices relating to possible conflicts, defaults or
violations, which conflicts, defaults or violations would not have a Material Adverse Effect.
 

o) Insurance. The Company and its Subsidiaries are insured by insurers of recognized financial responsibility against
such losses and risks and in such coverage, amounts as are prudent and customary in the businesses in which the Company is engaged,
including, but not limited to, directors and officer’s insurance coverage with coverage amounts that are at least equal to the aggregate
Purchase Price. Neither the Company nor any Subsidiary has any reason to believe that it will not be able to renew its existing
insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to
continue its business without a significant increase in cost.
 

p) No “Shell”. As of the date of this Agreement the Company is an operating company and, either (i) is not or has
never been a “shell issuer” as defined in Rule 144(i)(2) or (ii) at least 12 months have passed since the Company filed Form 10 Type
information indicating it is not a “shell issuer” (and supporting the claim that it is no longer a shell company), filed all required reports
for at least twelve consecutive months after the filing of the respective Form 10 information, and has therefore complied with Rule
144(i)(2).
 

q) Bad Actor. No officer or director of the Company would be disqualified under Rule 506(d) of the Securities Act as
amended on the basis of being a “bad actor”.
 

r) Acknowledgement Regarding Purchaser’s Trading Activity. Notwithstanding anything in this Agreement or
elsewhere to the contrary it is understood and acknowledged by the Company that: (i) the Purchaser has not been asked by the
Company to agree, nor has any Purchaser agreed, to desist from purchasing or selling, securities of the Company, or “derivative”
securities based on securities issued by the Company or to hold the Securities for any specified term; (ii) each Purchaser shall not be
deemed to have any affiliation with or control over any arm’s length counter-party in any “derivative” transaction.
 

s) Sarbanes-Oxley Act. The Company and each Subsidiary is in material compliance with all applicable requirements
of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and all applicable rules and regulations promulgated by the
SEC thereunder that are effective as of the date hereof.
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4. COVENANTS.
 

a) Best Efforts. The parties shall use their best efforts to satisfy timely each of the conditions described in Section 6
and 7 of this Agreement.
 

b) Form D; Blue Sky Laws. The Company agrees when applicable to timely file a Form D with respect to the
Securities as required under Regulation D and to provide a copy thereof to the Purchaser promptly after such filing. The Company
shall, on or before the Closing Date, take such action as the Company shall reasonably determine is necessary to qualify the Securities
for sale to the Purchaser at the applicable closing pursuant to this Agreement under applicable securities or “blue sky” laws of the states
of the United States (or to obtain an exemption from such qualification), and shall provide evidence of any such action so taken to the
Purchaser on or prior to the Closing Date.

 
c) Use of Proceeds. The Company shall use the proceeds from the sale of the Securities for general corporate

purposes, marketing and sales, product development, key personnel recruiting and business development purposes, and shall not,
directly or indirectly, use such proceeds for (i) the repayment of any debt issued in corporate finance transactions, (ii) any loan to or
investment in any other corporation, partnership, enterprise or other person (except in connection with the Company’s currently
existing operations), or (iii) any loan, credit, or advance to any officers, directors, employees, or affiliates of the Company.
Notwithstanding the foregoing, the proceeds from the sale of the Securities may be used to reimburse any officers or directors for any
short-term advances made to the Company by such officers or directors.

 
d) Financial Information. Upon written request of the Purchaser, the Company agrees to within (3) three days of the

written request send or make available the following reports filed with the SEC or OTC Markets Group to the Purchaser: a copy of its
Annual Report and its Quarterly Reports and any Supplemental Reports; (ii) copies of all press releases issued by the Company or any
of its Subsidiaries; and (iii) copies of any notices or other information the Company makes available or gives to such shareholders.
Notwithstanding the foregoing, the Company shall not disclose any material nonpublic information to the Purchaser without its consent
unless such information is disclosed to the public prior to or promptly following such disclosure to the Purchaser.

 
e) Listing. The Company will obtain and, so long as the Purchaser owns any of the Securities, maintain the listing

and trading of its Common Stock on the Principal Market, and will comply in all respects with the Company’s reporting, filing and
other obligations under the bylaws or rules of the Financial Industry Regulatory Authority (“FINRA”) and such exchanges, as
applicable. The Company shall promptly provide to the Purchaser copies of any notices it receives from the SEC, OTC Markets Group
and any other exchanges or quotation systems on which the Common Stock is then listed regarding the continued eligibility of the
Common Stock for listing on such exchanges and quotation systems, provided that it shall not provide any notices constituting material
nonpublic information. If at any time while the Note or Warrant is outstanding the Company fails to maintain the listing and trading
and of its Common Stock, or fails in any way to comply with the Company’s reporting/ filing obligations such failure(s) will result in
liquidated damages of fifteen thousand dollars ($15,000), being immediately due and payable to Purchaser at its election in the form of
cash payment or addition to the balance of the Note.
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f) Corporate Existence. So long as the Purchaser beneficially owns any Securities, the Company shall maintain its
corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of a merger or consolidation or
sale of all or substantially all of the Company’s assets, where the surviving or successor entity in such transaction (i) assumes the
Company’s obligations hereunder and under the agreements and instruments entered into in connection herewith and (ii) is a publicly
traded corporation whose Common Stock is listed for trading on Principal Market.

 
g) No Integration. The Company shall not make any offers or sales of any security (other than the Securities) under

circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or cause the offering
of the Securities to be integrated with any other offering of securities by the Company for the purpose of any stockholder approval
provision applicable to the Company or its securities.
 

h) Securities Laws Disclosure; Publicity. The Company shall comply with applicable securities laws by filing a
Current Report on Form 8-K, within four (4) Trading Days following the date hereof, disclosing all the material terms of the
transactions contemplated hereby.
 

i) Non-Public Information. Except with respect to the material terms and conditions of the transactions contemplated
by this Agreement, the Company covenants and agrees that neither it nor any other person acting on its behalf will provide the
Purchaser or its agents or counsel with any information that the Company believes constitutes material non-public information, unless
prior thereto the Purchaser shall have executed a written agreement regarding the confidentiality and use of such information. The
Company understands and confirms that the Purchaser shall be relying on the foregoing covenant in effecting transactions in securities
of the Company.
 

j) Subsidiaries. So long as the Note remains outstanding, the Company shall not transfer any assets or rights to any of
its subsidiaries or permit any of its subsidiaries to engage in any significant business or operations, whether such subsidiaries are
currently existing or hereafter created, outside of the ordinary course of the Company’s business.
 

k) Insurance. So long as the Note remains outstanding, the Company and its Subsidiaries shall maintain in full force
and effect insurance reasonably believed by the Company to be adequate coverage (a) on all assets and activities, covering property
loss or damage and loss of income by fire or other hazards or casualty, and (b) against all liabilities, claims and risks for which it is
customary for companies similarly situated to the Company to insure, including without limitation applicable product liability
insurance, required workmen’s compensation insurance, and other insurance covering injury or damage to persons or property, but
excluding directors and officers insurance coverage. The Company shall promptly furnish or cause to be furnished evidence of such
insurance to the Purchaser, in form and substance reasonably satisfactory to the Purchaser
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l) ROFR. At any time while the Note is outstanding, the Company desires to borrow funds, raise additional capital
and/or issue additional promissory notes convertible into shares of securities of the Company (a “Prospective Financing”), the
Purchaser shall have the right of first refusal to participate in the Prospective Financing, and the Company shall provide written notice
containing the terms of such Prospective Financing (the “ROFR Notice”) to the Purchaser prior to effectuating any such transaction.
The ROFR Notice shall specify all of the key terms of the Prospective Financing, including, but not limited to, the proposed investment
amount, the proposed rate of interest, the proposed conversion price, the proposed term of the investment, the type and number of
securities to be sold and any and all other relevant terms, each as applicable. Upon Purchaser’s receipt of the ROFR Notice, Purchaser
shall have the exclusive right to participate in such Prospective Financing(s), upon the terms specified in the ROFR Notice, by sending
written notice to the Company within six (6) business days after Purchaser’s receipt of the ROFR Notice. In the event Purchaser fails to
exercise its right of first refusal with respect to an ROFR Notice within the time set forth above, Purchaser shall be deemed to have
waived its right of first refusal with respect to such Prospective Financing, provided that it shall retain such right with respect to any
future Prospective Financing. Notwithstanding anything contained herein, the Company shall not furnish any material non-public
information concerning the Company without the Purchaser’s prior written consent, and shall initially only indicate to the Purchaser
that the Company contemplates a financing. Notwithstanding anything contained herein, in no event shall the Purchaser be entitled to
purchase any securities which would cause the sum of (1) the number of shares of Common Stock beneficially owned by the Purchaser
and its affiliates (other than shares of Common Stock which may be deemed beneficially owned through the ownership of the
unconverted portion of the Note or the unexercised or unconverted portion of any other security of the Company subject to a limitation
on conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of directly or indirectly
purchasable under this Section, to exceed 4.99% of the outstanding shares of Common Stock (or 9.99% of the total issued Common
Stock of the Company if specified by Purchaser and accompanied with applicable documentation such as any Amendment made to this
Agreement or the Note).
 

m) Future Financings: From the date hereof until such time as the Purchaser no longer holds any of the Securities, in
the event the Company issues or sells any shares of Common Stock or securities directly or indirectly convertible into or exercisable
for Common Stock (“Common Stock Equivalents”) or amends the transaction documents relating to any sale or issuance of Common
Stock or Common Stock Equivalents, and the Purchaser reasonably believes that the terms and conditions thereunder are more
favorable to such investors as the terms and conditions granted under this Agreement, Note or any document provided by the Purchaser
to the Company relating to any sale or issuance of Common Stock (the “Transaction Documents”), upon notice to the Company by
such Purchaser, the Transaction Documents shall be deemed automatically amended so as to give the Purchaser the benefit of such
more favorable terms or conditions. Promptly following a request to the Company, the Company shall provide Purchaser with all
executed transaction documents relating to any such sale or issue of Common Stock or Common Stock Equivalents. Company shall
deliver acknowledgment of such automatic amendment to the Transaction Documents to Purchaser in form and substance reasonably
satisfactory to the Purchaser (the “Acknowledgment”) within three (3) business days of Company’s receipt of request from Purchaser
(the “Deadline”), provided that Company’s failure to timely provide the Acknowledgement shall not affect the automatic amendments
contemplated hereby. If the Acknowledgement is not delivered by the Deadline, Company shall pay to the Purchaser $1,000.00 per day
in cash, for each day beyond the Deadline that the Company fails to deliver such Acknowledgement such cash amount shall be paid to
Holder by the first day of the month following the month in which it has accrued or, at the option of the Holder, shall be added to the
principal amount of the Note, in which event interest shall accrue thereon in accordance with the terms of the Note and such additional
principal amount shall be convertible into Common Stock in accordance with the terms of the Note.
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n) Piggyback Registration Rights. Borrower shall include all shares issuable upon conversion of the Note and
exercise of the Warrant on: (i) the next registration statement and Regulation A offering statement Borrower files with the SEC; (ii) the
subsequent registration statement if such previous registration statement is withdrawn, (iii) the subsequent Regulation A offering
statement if such previous Regulation A offering statement is withdrawn, (iv) any amendment to any registration statement previously
filed but not effective as of the Issue Date (as defined in the Note), and (v) any amendment to any Regulation A offering statement
previously filed but not qualified as of the Issue Date. Failure to do so will result in liquidated damages of fifty percent (50%) of the
outstanding principal amount of the Note, but not less than twenty-five thousand dollars ($25,000), being immediately due and payable
to Holder at its election in the form of cash payment or addition to the balance of the Note.
 

o) Subsequent Financings. Notwithstanding anything contained herein, if at any time while this Note is outstanding
the Company enters into any capital raising transaction, including without limitation an equity line transaction, a loan transaction or the
sale of shares of Common Stock or securities convertible into or exercisable or exchangeable for Common Stock, whether or not
permitted under the Transaction Documents (“Subsequent Financing”), then following the closing of each such Subsequent Financing
the Holder in its sole and absolute discretion may compel the Company to redeem up to the entire outstanding balance of the Note from
the gross proceeds therefrom (“Redemption Amount”), provided however (a) if the Holder is holding other convertible notes similar to
this Note whether issued prior or after the Issue Date of this Note (collectively with this Note, the “Notes”), the Redemption Amount
may be applied to redeem any or all of the Notes specified by the Holder, (b) the Holder shall be notified in writing of the closing of
each such Subsequent Financing within one (1) day following such closing, and (c) the Holder may elect not to exercise its right to
such redemption in whole or in part, in which case the Company may not redeem any Notes in connection with such Subsequent
Financing to the extent so rejected (for clarification, if the holder elects to reject any redemption in any instance, such rejection shall
not affect the Holder’s redemption rights hereunder in the future). Further, in the event that the Holder demands redemption of a
portion or the full balance of the Note within the first six (6) months from Note’s Issue Date, such Redemption Amount shall subject to
then then applicable Prepayment Factor, as defined in the Note shall be applied). To the extent the Company is obligated to redeem any
portion of the Notes pursuant to this Section but fails to do so, such default shall constitute an Event of Default under all the Notes.
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p) Additional Investment Right. Purchaser shall have the right at any time from time to time, as of the date hereof,
and until such date when the Note is no longer outstanding, to in its sole and absolute discretion purchase an additional convertible
promissory note, or additional convertible promissory notes, from the Company for up to a principal amount equal to the amount of the
Note purchased hereunder (each a “Subsequent Note” and collectively the “Subsequent Notes”) on the same terms and conditions as
applicable to the purchase and sale of the Note purchased on the date hereof by Purchaser, and in substantially the same form and
substance as the Note issued pursuant to this Agreement, mutatis mutandis, (each a “Subsequent Note Purchase” and collectively
“Subsequent Note Purchases”). For Purchaser to exercise such Subsequent Note Purchase right, Purchaser shall deliver written notice,
to the Company (for clarity notice sent via electronic mail shall satisfy such written notice requirement) electing to exercise such
Subsequent Note Purchase right, which notice shall specify the principal amount of the Additional Note to be purchased by such
Purchaser (“Subsequent Note Amount”) and the date on which such purchase and sale shall occur (“Subsequent Note Closing”), which
Subsequent Note Closing shall occur within five (5) days following such notice by such Purchaser, or such other date mutually agreed
upon by the Purchaser and Company. The terms and conditions of any Subsequent Note Purchase shall be identical to the terms and
conditions set forth in this Agreement applicable to the sale of the Note on the date hereof, including without limitation each
Subsequent Note will be in the form of the Note issued hereto, provided that the Maturity Date thereunder shall be on ninth (9th)
month from the Subsequent Note’s issue date. Further, if a warrant to purchase Company’s common stock was issued pursuant to this
Agreement then Purchaser shall receive a warrant in the form as the same form and substance as the warrant issued pursuant to this
Agreement (“Subsequent Warrant”), provided that the Termination Date of the Additional Warrant shall be the fifth (5th) anniversary
from the issue date of the Subsequent Warrant. On or prior to any Subsequent Note Closing(s), the Company and the Purchaser shall,
upon Purchaser’s request, execute and deliver a new securities purchase agreement with respect to the Subsequent Note Purchase(s) in
the same form and substance as this Agreement (each a “Subsequent Purchase Agreement and collectively “Subsequent Purchase
Agreements”), mutatis mutandis, and all the representations, warranties, covenants, indemnities and conditions set forth herein shall be
included and incorporated with respect to such Note Purchase, mutatis mutandis. Purchaser may assign its Subsequent Note Purchase
right hereunder to any affiliate of such Purchaser.
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5. Transfer Agent Instructions. Upon receipt of a duly executed Notice of Conversion, the Company shall issue irrevocable
instructions to its transfer agent to issue certificates, registered in the name of the Purchaser or its nominee, for the Conversion Shares
and Warrant Shares in such amounts as specified from time to time by the Purchaser to the Company upon conversion of the Note
and/or exercise of the Warrant, or any part thereof, in accordance with the terms thereof (the “Irrevocable Transfer Agent
Instructions”). In the event that the Company proposes to replace its transfer agent, the Company shall provide, prior to the effective
date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to this
Agreement and the Securities (including but not limited to the provision to irrevocably reserve shares of Common Stock in the
Reserved Amount (as defined in the Note)) signed by the successor transfer agent (to the Company) and the Company. Prior to
registration of the Conversion Shares and Warrant Shares under the 1933 Act or the date on which the Conversion Shares and Warrant
Shares may be sold pursuant to Rule 144 without any restriction as to the number of Securities as of a particular date that can then be
immediately sold, all such certificates shall bear the restrictive legend specified in Section 2(g) of this Agreement. The Company
warrants that: (i) no instruction other than the Irrevocable Transfer Agent Instructions referred to in this Section 5, and stop transfer
instructions to give effect to hereof (in the case of the Conversion Shares and Warrant Shares, prior to registration of the Conversion
Shares and Warrant Shares under the 1933 Act or the date on which the Conversion Shares and Warrant Shares may be sold pursuant to
Rule 144 without any restriction as to the number of Securities as of a particular date that can then be immediately sold), will be given
by the Company to its transfer agent and that the Securities shall otherwise be freely transferable on the books and records of the
Company as and to the extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent not to transfer or delay,
impair, and/or hinder its transfer agent in transferring (or issuing)(electronically or in certificated form) any certificate for Conversion
Shares and Warrant Shares to be issued to the Purchaser upon conversion of or otherwise pursuant to the Note as and when required by
the Note and this Agreement; and (iii) it will not fail to remove (or direct its transfer agent not to remove or impair, delay, and/or hinder
its transfer agent from removing) any restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any
certificate for any Conversion Shares and Warrant Shares issued to the Purchaser upon conversion of or otherwise pursuant to the Note
and/or Warrant as and when required by the Note, Warrant and/or this Agreement. Nothing in this Section shall affect in any way the
Purchaser’s obligations and agreement set forth in Section 2(g) hereof to comply with all applicable prospectus delivery requirements,
if any, upon re-sale of the Securities. If the Purchaser provides the Company with (i) an opinion of counsel in form, substance and
scope customary for opinions in comparable transactions, to the effect that a public sale or transfer of such Securities may be made
without registration under the 1933 Act and such sale or transfer is effected or (ii) the Purchaser provides reasonable assurances that the
Securities can be sold pursuant to Rule 144, the Company shall permit the transfer, and, in the case of the Conversion Shares and
Warrant Shares, promptly instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name and in
such denominations as specified by the Purchaser. The Company acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Purchaser, by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the
Company acknowledges that the remedy at law for a breach of its obligations under this Section 5 may be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Section, that the Purchaser shall be entitled, in addition
to all other available remedies, to an injunction restraining any breach and requiring immediate transfer, without the necessity of
showing economic loss and without any bond or other security being required.
 

6. Injunction Posting of Bond. In the event the Purchaser shall elect to convert the Note and/or exercise the Warrant or any
parts thereof, the Company may not refuse conversion or exercise based on any claim that Purchaser or anyone associated or affiliated
with Purchaser has been engaged in any violation of law, or for any other reason. In connection with any injunction sought or attempted
by the Company, the Company shall be required to post a bond at least equal to the greater of either: (i) the outstanding principal
amount of the Note; and (ii) the market value of the Conversion Shares and Warrant Shares sought to be converted, exercised or issued,
based on the sale price per share of Common Stock on the principal market on which it is traded.
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7. Delivery of Unlegended Shares.
 

a) Within one (1) business day (such first business day being the “Unlegended Shares Delivery Date”) after the
business day on which the Company has received from the Purchaser (i) a notice of conversion, (ii) a representation that the
requirements of Rule 144 or any other applicable exemption have been satisfied, and (iii) an opinion of counsel in form, substance and
scope customary for opinions of counsel in comparable transactions to the effect that the shares to be sold or transferred may be sold or
transferred pursuant to an exemption from such registration, the Company shall deliver such shares of Common Stock without any
legends including the legend set forth in Section 4(h) above (the “Unlegended Shares”); and (z) cause the issuance of the Unlegended
Shares to the Purchaser via express courier, by electronic transfer, or otherwise as requested by the Purchaser, on or before the
Unlegended Shares Delivery Date.

 
b) The Company understands that a delay in the delivery of the Unlegended Shares later than the Unlegended Shares

Delivery Date could result in economic loss to the Purchaser. As compensation to Purchaser for such loss, the Company agrees to pay
late payment fees (as liquidated damages and not as a penalty) to the Purchaser for late delivery of Unlegended Shares in the amount of
$250.00 per business day after the Unlegended Shares Delivery Date. If during any three hundred and sixty (360) day period, the
Company fails to deliver Unlegended Shares as required by this Section for an aggregate of thirty (30) days, then Purchaser or assignee
holding Securities subject to such default may, at its option, require the Company to redeem all or any portion of the shares subject to
such default at a price per share equal to the greater of (i) 200% of the most recent closing price of the Common Stock or (ii) the parity
value of the Default Sum to be paid (as defined in Section 3.16 of the Note) (“Unlegended Redemption Amount”). The Company
shall pay any payments incurred under this Section in immediately available funds upon demand.
 

8. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the Note to the
Purchaser at the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions provided that
these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion:
 

a) The Purchaser shall have executed this Agreement and delivered the same to the Company.
 

b) The Purchaser shall have delivered the Purchase Price to the Company.
 

c) The representations and warranties of the Purchaser shall be true and correct in all material respects as of the date
when made and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a specific
date), and the Purchaser shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Purchaser at or prior to the Closing Date.
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d) No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.
 

9. Conditions to The Purchaser’s Obligation to Purchase. The obligation of the Purchaser hereunder to purchase the Note at
the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions, provided that these
conditions are for the Purchaser’s sole benefit and may be waived by the Purchaser at any time in its sole discretion:
 

a) The Company shall have executed this Agreement and delivered the same to the Purchaser.
 
b) The Company shall have delivered to the Purchaser the duly executed Note and Warrant in accordance with

Section 1 above.
 
c) The Irrevocable Transfer Agent Instructions, in form and substance satisfactory to the Purchaser, shall have been

delivered to and acknowledged in writing by the Company’s Transfer Agent (a copy of which written acknowledgment shall be
provided to Purchaser prior to Closing).

 
d) The representations and warranties of the Company shall be true and correct in all material respects as of the date

when made and as of the Closing Date as though made at such time (except for representations and warranties that speak as of a
specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.
The Purchaser shall have received a certificate or certificates reasonably requested by the Purchaser including, but not limited to
certificates with respect to the Company’s Formation Documents, By-laws, and Board of Directors’ resolutions relating to the
transactions contemplated hereby.

 
e) No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,

entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
f) No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on the

Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.
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g) The Conversion Shares and Warrant Shares shall have been authorized for quotation on the Principal Market and
trading of the Common Stock on the Principal Market shall not have been suspended by the SEC or the Principal Market.
 

10. Governing Law; Miscellaneous.
 

a) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware without regard to principles of conflicts of laws thereof or any other State. Any action brought by any party against any other
party hereto concerning the transactions contemplated by this Agreement shall be brought only in the state courts located in the state
and county of New York or in the federal courts located in the state and county of New York. The parties to this Agreement hereby
irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on
lack of jurisdiction or venue or based upon forum non conveniens. The parties executing this Agreement and other agreements
referred to herein or delivered in connection herewith on behalf of the Company agree to submit to the in personam
jurisdiction of such courts and hereby irrevocably waive trial by jury. The prevailing party shall be entitled to recover from the
other party its reasonable attorney’s fees and costs. In the event that any provision of this Agreement or any other agreement delivered
in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any
such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other
provision of any agreement. Each party hereto hereby irrevocably waives personal service of process and consents to process being
served in any suit, action or proceeding in connection with this Agreement or any other transaction document contemplated hereby by
mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for 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 other manner permitted
by law.
 

b) Removal of Restrictive Legends. In the event that Purchaser has any shares of the Company’s Common Stock
bearing any restrictive legends, and Purchaser, through its counsel or other representatives, submits to the Transfer Agent any such
shares for the removal of the restrictive legends thereon in connection with a sale of such shares pursuant to any exemption to the
registration requirements under the Securities Act, and the Company and or its counsel refuses or fails for any reason (except to the
extent that such refusal or failure is based solely on applicable law that would prevent the removal of such restrictive legends) to render
an opinion of counsel or any other documents or certificates required for the removal of the restrictive legends, then the Company
hereby agrees and acknowledges that the Purchaser is hereby irrevocably and expressly authorized to have counsel to the Purchaser
render any and all opinions and other certificates or instruments which may be required for purposes of removing such restrictive
legends, and the Company hereby irrevocably authorizes and directs the Transfer Agent to, without any further confirmation or
instructions from the Company, issue any such shares without restrictive legends as instructed by the Purchaser, and surrender to a
common carrier for overnight delivery to the address as specified by the Purchaser, certificates, registered in the name of the Purchaser
or its designees, representing the shares of Common Stock to which the Purchaser is entitled, without any restrictive legends and
otherwise freely transferable on the books and records of the Company.
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c) Filing Requirements. From the date of this Agreement until the Note and Warrant are no longer outstanding, the
Company will timely and voluntarily comply with all reporting requirements that are applicable to an issuer with a class of shares
registered pursuant to Section 12(g) of the 1934 Act, whether or not the Company is then subject to such reporting requirements, and
comply with all requirements related to any registration statement filed pursuant to this Agreement. The Company will use reasonable
efforts not to take any action or file any document (whether or not permitted by the 1933 Act or the 1934 Act or the rules thereunder) to
terminate or suspend such registration or to terminate or suspend its reporting and filing obligations under said acts until the Note and
Warrant are no longer outstanding. The Company will maintain the quotation or listing of its Common Stock on the OTCQX, OTCQB,
OTC Pink, New York Stock Exchange, NASDAQ Stock Market, NYSE MKT, f/k/a American Stock Exchange, or other applicable
principal trading exchange or market for the Common Stock (whichever of the foregoing is at the time the principal trading exchange
or market for the Common Stock) (the “Principal Market”), and will comply in all respects with the Company’s reporting, filing and
other obligations under the bylaws or rules of the Principal Market, as applicable. The Company will provide Purchaser with copies of
all notices it receives notifying the Company of the threatened and actual delisting of the Common Stock from any Principal Market.
As of the date of this Agreement and the Closing Date, the OTCQB is the Principal Market. Until the Note and Warrant is no longer
outstanding, the Company will continue the listing or quotation of the Common Stock on a Principal Market and will comply in all
respects with the Company’s reporting, filing and other obligations under the bylaws or rules of the Principal Market.
 

d) Fees and Expenses. On or prior to the Closing, the Company shall pay or reimburse to Purchaser a non-refundable,
non-accountable sum equal to $1,000.00 for the fees, costs and expenses (including without limitation due diligence and administrative
expenses) incurred by the Purchaser in connection with the Purchaser’s due diligence and negotiation of the Transaction Documents
and consummation of the Transactions. The Purchaser may withhold and offset the balance of such amount from the payment of its
Purchase Price otherwise payable hereunder at Closing, which offset shall constitute partial payment of such Purchase Price in an
amount equal to such offset. Except as expressly set forth in this Agreement, the Note, or the Disbursement Authorization 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 all transfer agent fees, stamp taxes and other taxes and duties levied in connection with the delivery of any
Securities to the Purchaser. The Disbursement Authorization includes a disbursement of $2,750.00 to Purchaser’s legal counsel for the
Purchaser’s legal fees.
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e) Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in any
manner whatsoever claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws wherever
enacted, now or at any time hereafter in force, in connection with any claim, action or proceeding that may be brought by the Purchaser
in order to enforce any right or remedy under the Note and/or Warrant. Notwithstanding any provision to the contrary contained in
herein or under the Note and/or Warrant, it is expressly agreed and provided that the total liability of the Company under the Note for
payments in the nature of interest shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”),
and, without limiting the foregoing, in no event shall any rate of interest or default interest, or both of them, when aggregated with any
other sums in the nature of interest that the Company may be obligated to pay under the Note or herein exceed such Maximum Rate. It
is agreed that if the maximum contract rate of interest allowed by law and applicable to the Note is increased or decreased by statute or
any official governmental action subsequent to the date hereof, the new maximum contract rate of interest allowed by law will be the
Maximum Rate applicable to the Note from the effective date forward, unless such application is precluded by applicable law. If under
any circumstances whatsoever, interest in excess of the Maximum Rate is paid by the Company to the Purchaser with respect to
indebtedness evidenced by the Note, such excess shall be applied by the Purchaser to the unpaid principal balance of any such
indebtedness or be refunded to the Company, the manner of handling such excess to be at the Purchaser’s election.
 

f) Headings. The headings of this Agreement are for convenience of reference only and shall not form part of, or
affect the interpretation of, this Agreement.
 

g) Severability. In the event that any provision of this Agreement is invalid or unenforceable under any applicable
statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed
modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any law
shall not affect the validity or enforceability of any other provision hereof.
 

h) Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire
understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Purchaser makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by the Purchaser.
 
 18  



 
 

i) 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: (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, email or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by email or facsimile with accurate confirmation generated by the transmitting
facsimile machine or computer, at the address, email address or facsimile number designated below (if delivered on a business day
during normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other
than on a business day during normal business hours where such notice is to be received) or (b) on the second business day following
the date of mailing by express courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing,
whichever shall first occur. The addresses for such communications shall be:
 
 Purchaser: EMA Financial, LLC

  
40 Wall Street, 17th Floor 
New York, NY 10005 
Attn: Felicia Preston 
Email: admin@emafin.com

   
 Company: RespireRx Pharmaceuticals Inc.

  

126 Valley Road, Suite C 
Glen Rock, NJ 07452
Attn: Jeff Margolis, Chief Financial Officer 
Email: jmargolis@respirerx.com

   
 Each party shall provide notice to the other party of any change in address.
 

j) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their
successors and assigns. Neither the Company nor the Purchaser shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, subject to Section 2(f), the Purchaser may assign its
rights hereunder to any person that purchases Securities in a private transaction from the Purchaser or to any of its “affiliates,” as that
term is defined under the 1934 Act, without the consent of the Company.
 

k) Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective
permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.
 

l) Survival. The representations and warranties of the Company and the agreements and covenants set forth in this
Agreement shall survive the Closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Purchaser. The Company agrees to indemnify and hold harmless the Purchaser and all their officers, directors, employees and agents
for loss or damage arising as a result of or related to any breach or alleged breach by the Purchaser of any of its representations,
warranties and covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including
advancement of expenses as they are incurred.
 

m) 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.
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n) 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.
 

o) Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm
to the Purchaser by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company acknowledges
that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach or
threatened breach by the Company of the provisions of this Agreement, that the Purchaser shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of
showing economic loss and without any bond or other security being required.
 

p) Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed
and delivered shall be deemed to be an original and all of which together shall be deemed to be one and the same agreement. Any
signature transmitted by facsimile, e-mail, or other electronic means shall be deemed to be an original signature.

 
[signature page to follow]
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IN WITNESS WHEREOF, the undersigned Purchaser and the Company have caused this Agreement to be duly
executed as of the date first above written.
 
RESPIRERX PHARMACEUTICALS INC.
 
By: /s/ Jeff E. Margolis  
Name: Jeff Margolis  
Title: Chief Financial Officer  
 
EMA FINANCIAL, LLC
 
By: /s/ Felicia Preston  
Name: Felicia Preston  
Title: Director  
 

GUARANTY
 
The undersigned subsidiary of the Company jointly and severally, absolutely, unconditionally and irrevocably, guarantees to the
Purchaser and their respective successors, indorsees, transferees and assigns, the prompt and complete payment and performance by the
Company when due (whether at the stated maturity, by acceleration or otherwise) of all amounts due under, and all other obligations
under, the Note and Warrant. The undersigned subsidiary’s liability under this Guaranty shall be unlimited, open and continuous for so
long as this Guaranty remains in force.

 
PIER PHARMACEUTICALS, INC.
 
By: /s/ Jeff E. Margolis  
Print Name: Jeff Margolis  
Title: Chief Financial Officer  
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NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
 
Principal Amount: $60,000.00 Issue Date: October 22, 2019
Purchase Price: $58,250.00
Original Issue Discount: $1,750.00

 
10% CONVERTIBLE NOTE

 
FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (“Borrower” or

“Company”) (Trading Symbol: RSPI), hereby promises to pay to the order of EMA FINANCIAL, LLC, a Delaware limited liability
company, or its registered assigns (the “Holder”), on July 22, 2020 (subject to extension as set forth below, the “Maturity Date”), the
sum of $60,000.00 as set forth herein, together with interest on the unpaid principal balance hereof at the rate of ten percent (10%) per
annum (the “Interest Rate”) from the date of issuance hereof until this Note plus any and all amounts due hereunder are paid in full,
and any additional amounts set forth herein, including without limitation any Additional Principal (as defined herein). Interest shall be
computed on the basis of a 365-day year and the actual number of days elapsed. Any amount of principal or interest on this Note which
is not paid when due shall bear interest at the rate of twenty-four (24%) per annum from the due date thereof until the same is paid
(“Default Interest”). All payments due hereunder shall be made in lawful money of the United States of America. All payments shall be
made at such address as the Holder shall hereafter give to the Borrower by written notice made in accordance with the provisions of
this Note. Whenever any amount expressed to be due by the terms of this Note is due on any day which is not a business day, the same
shall instead be due on the next succeeding day which is a business day and, in the case of any interest payment date which is not the
date on which this Note is paid in full, the extension of the due date thereof shall not be taken into account for purposes of determining
the amount of interest due on such date. As used in this Note, the term “business day” shall mean any day other than a Saturday,
Sunday or a day on which commercial banks in the city of New York, New York are authorized or required by law or executive order
to remain closed. Each capitalized term used herein, and not otherwise defined, shall have the meaning ascribed thereto in that certain
Securities Purchase Agreement entered into by and between the Company and Holder dated on or about the date hereof, pursuant to
which this Note was originally issued (the “Purchase Agreement”). The Holder may, by written notice to the Borrower at least five (5)
days before the Maturity Date (as may have been previously extended), extend the Maturity Date to up to one (1) year following the
date of the original Maturity Date hereunder.
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This Note carries an original issue discount of $1,750.00 (the “OID”), to cover the Holder’s monitoring costs associated with
the purchase and sale of the Note, which is included in the principal balance of this Note. Thus, the purchase price of this Note shall be
$58,250.00, computed as follows: the Principal Amount minus the OID.

 
This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to

preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
 
The following terms shall also apply to this Note:

 
ARTICLE I. CONVERSION RIGHTS

 
1.1. Conversion Right. The Holder shall have the right, in its sole and absolute discretion, at any time from time to

time, to convert all or any part of the outstanding amount due under this Note (such outstanding amount includes but is not limited to
the principal, interest and/or Default Interest accrued, plus any and all other amounts owed pursuant to the terms of this Note) into fully
paid and non-assessable shares of Common Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or
other securities of the Borrower into which such Common Stock shall hereafter be changed or reclassified at the conversion price (the
“Conversion Price”) determined as provided herein (a “Conversion”); provided, however, that in no event shall the Holder be entitled
to convert any portion of this Note in excess of that portion of this Note upon conversion of which the sum of (1) the number of shares
of Common Stock beneficially owned by the Holder and its affiliates (other than shares of Common Stock which may be deemed
beneficially owned through the ownership of the unconverted portion of the Notes or the unexercised or unconverted portion of any
other security of the Borrower subject to a limitation on conversion or exercise analogous to the limitations contained herein) and (2)
the number of shares of Common Stock issuable upon the conversion of the portion of this Note with respect to which the
determination of this proviso is being made, would result in beneficial ownership by the Holder and its affiliates of more than 4.99% of
the outstanding shares of Common Stock. For purposes of the proviso to the immediately preceding sentence, beneficial ownership
shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
Regulation 13D-G thereunder, except as otherwise provided in clause (1) of such proviso, provided, further, however, that the
limitations on conversion may be waived by the Holder upon, at the election of the Holder, not less than 61 days’ prior notice to the
Borrower, and the provisions of the conversion limitation shall continue to apply until such 61st day (or such later date, as determined
by the Holder, as may be specified in such notice of waiver). The number of shares of Common Stock to be issued upon each
Conversion of this Note (“Conversion Shares”) shall be determined by dividing the Conversion Amount (as defined below) by the
applicable Conversion Price then in effect on the date specified in the notice of conversion, in the form attached hereto as Exhibit A
(the “Notice of Conversion”), delivered to the Borrower by the Holder in accordance with Section 1.4 below; provided that the Notice
of Conversion is submitted by facsimile or e-mail (or by other means resulting in, or reasonably expected to result in, notice) to the
Borrower or Borrower’s transfer agent before 11:59 p.m., New York, New York time on such conversion date (the “Conversion Date”).
The term “Conversion Amount” means, with respect to any Conversion of this Note, the sum of (1) the principal amount of this Note to
be converted in such Conversion, plus (2) accrued and unpaid interest, if any, to be converted in such Conversion at the interest rates
provided in this Note to the Conversion Date, plus (3) at the Holder’s option, Default Interest, if any, on the amounts referred to in the
immediately preceding clauses (1) and/or (2), plus (4) any Additional Principal for such Conversion, plus (5) at the Holder’s option,
any amounts owed to the Holder pursuant to Sections 1.2(c) and 1.4(g) hereof.
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1.2. Conversion Price.

 
a) Calculation of Conversion Price. The conversion price hereunder (the “Conversion Price”) per share shall

equal the lower of: (i) the lowest closing price during the preceding twenty (20) Trading Day period ending on the latest complete
Trading Day prior to the Issue Date of this Note (the “Closing Price”) or (ii) 60% of the lowest traded price (with respect to a trade of
at least 100 shares of Common Stock) for the Common Stock on the Principal Market during the twenty (20) consecutive Trading Days
on which at least 100 shares of Common Stock were traded including and immediately preceding the Conversion Date. If an Event of
Default under Section 3.9 of the Note has occurred, Holder, in its sole discretion, may elect to use a Conversion Price equal to the
lower of: (i) the closing price of the Common Stock on the Principal Market on the Trading Day immediately preceding the Issue Date
or (ii) 60% of either the lowest traded price (with respect to a trade of at least 100 shares of Common Stock) or the closing bid price,
whichever is lower for the Common Stock on the Principal Market during any Trading Day in which the Event of Default has not been
cured. If such Common Stock is not traded on the OTCQX, OTCQB, OTC Pink, NASDAQ or NYSE, then such sale price shall be the
sale price of such security on the principal securities exchange or trading market where such security is listed or traded or, if no sale
price of such security is available in any of the foregoing manners, the average of the closing bid prices of any market makers for such
security that are listed in the “pink sheets” by the National Quotation Bureau, Inc. If such sale price cannot be calculated for such
security on such date in the manner provided above, such price shall be the fair market value as mutually determined by the Borrower
and the Holder. If the Borrower’s Common stock is chilled for deposit at DTC, becomes chilled at any point while this Note remains
outstanding or deposit or other additional fees are payable due to a Yield Sign, Stop Sign or other trading restrictions, or if the closing
price at any time falls below $0.20 (as appropriately and equitably adjusted for stock splits, stock dividends, stock contributions and
similar events), then an additional 15% discount will be attributed to the Conversion Price for any and all Conversions submitted
thereafter. Additionally, the Borrower acknowledges that it will take all reasonable steps necessary or appropriate, including providing
a board of directors resolution authorizing the issuance of common stock to Holder. So long as the requested sale may be made
pursuant to Rule 144 or Section 4(a)(1) of the Securities Act, the Company agrees to accept an opinion of counsel to the Holder
confirming the rights of the Holder to sell shares of Common Stock issuable or issued to Holder on conversion of this Note pursuant to
Rule 144 as promulgated by the SEC (“Rule 144”) (or if applicable pursuant to Section 4(a)(1) of the Securities Act, as promulgated by
the SEC). In addition, the Holder shall be entitled to deduct $600.00 from the conversion amount in each Notice of Conversion to cover
Holder’s legal fees associated with each Notice of Conversion. “Trading Day” shall mean any day on which the Common Stock is
tradable for any period on the OTC Pink or on the principal securities exchange, marketplace, or other securities market on which the
Common Stock is then being traded. Additionally, if the Company ceases to be a reporting company pursuant to the 1934 Act at any
time after the Issue Date or if the Note cannot be converted into free trading shares after 181 days from the issuance date, an additional
15% discount will be attributed to the Conversion Price for any and all Conversions submitted thereafter.
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b) If at any time the Conversion Price as determined hereunder for any Conversion would be less than the
par value of the Common Stock, then the Conversion Price hereunder shall equal such par value for such Conversion and the
Conversion Amount for such Conversion shall be increased to include Additional Principal, where “Additional Principal” means such
additional amount to be added to the Conversion Amount to the extent necessary to cause the number of Conversion Shares issuable
upon such Conversion to equal the same number of Conversion Shares as would have been issued had the Conversion Price not been
subject to the minimum price set forth in this Section 1.2(b).

 
c) Without in any way limiting the Holder’s right to pursue other remedies, including actual damages and/or

equitable relief, the parties agree that if delivery of the free trading shares of Common Stock issuable upon conversion of this Note is
not delivered by the Deadline (as defined below) the Borrower shall pay to the Holder $250.00 per day in cash, for each day beyond the
Deadline that the Borrower fails to deliver such Common Stock. Such cash amount shall be paid to Holder by the fifth day of the
month following the month in which it has accrued or, at the option of the Holder, shall be added to the principal amount of this Note,
in which event interest shall accrue thereon in accordance with the terms of this Note and such additional principal amount shall be
convertible into Common Stock in accordance with the terms of this Note. The Borrower agrees that the right to convert this Note is a
valuable right to the Holder. The damages resulting from a failure, attempt to frustrate, or interference with such conversion right are
difficult if not impossible to quantify. Accordingly, the parties acknowledge that the liquidated damages provision contained in this
Section are justified.

 
1.3. Authorized Shares. The Borrower covenants that the Borrower will at all times while this Note is outstanding

reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to provide for the
issuance of Common Stock upon the full conversion or adjustment of this Note. The Borrower is required at all times to have
authorized and reserved six (6) times the number of shares that is actually issuable upon full conversion or adjustment of this Note
(based on the Conversion Price of the Notes in effect from time to time)(the “Reserved Amount”). Initially, the Company will instruct
the Transfer Agent to reserve 1,935,000 shares of common stock in the name of the Holder for issuance upon conversion hereof. The
Borrower represents that upon issuance, such shares will be duly and validly issued, fully paid and non-assessable. In addition, if the
Borrower shall issue any securities or make any change to its capital structure which would change the number of shares of Common
Stock into which this Note shall be convertible at the then current Conversion Price, the Borrower shall at the same time make proper
provision so that thereafter there shall be a sufficient number of shares of Common Stock authorized and reserved, free from
preemptive rights, for conversion of this Note in full. So long as this Note is outstanding the Borrower shall instruct the Transfer Agent
that upon Holder’s request it shall furnish to the Holder the then current number of common shares issued and outstanding, the then
current number of common shares authorized, the then current number of unrestricted shares, and the then current number of shares
reserved for third parties. The Borrower (i) acknowledges that it has irrevocably instructed its transfer agent to issue certificates for the
Common Stock issuable upon conversion of this Note, and (ii) agrees that its issuance of this Note shall constitute full authority to its
officers and agents who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
shares of Common Stock in accordance with the terms and conditions of this Note.
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If, at any time the Borrower does not maintain the Reserved Amount it will be considered an Event of
Default under Section 3.2 of the Note.

 
1.4. Method of Conversion.

 
a) Mechanics of Conversion. Subject to Section 1.1, this Note may be converted by the Holder in whole or

in part at any time and from time to time after the Issue Date, by submitting to the Borrower or Borrower’s transfer agent a Notice of
Conversion (by facsimile, e- mail or other reasonable means of communication dispatched on the Conversion Date prior to 11:59 p.m.,
New York, New York time).

 
b) Book Entry upon Conversion. Notwithstanding anything to the contrary set forth herein, upon conversion

of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the Borrower
unless the entire unpaid balance of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to the Holder
and the Borrower, so as not to require physical surrender of this Note upon each such conversion. In the event of any dispute or
discrepancy, such records of the Borrower shall, prima facie, be controlling and determinative in the absence of manifest error.
Notwithstanding the foregoing, if any portion of this Note is converted as aforesaid, the Holder may not transfer this Note unless the
Holder first physically surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver upon the order of
the Holder a new Note of like tenor, registered as the Holder (upon payment by the Holder of any applicable transfer taxes) may
request, representing in the aggregate the remaining unpaid principal amount of this Note. The Holder and any assignee, by acceptance
of this Note, acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of a portion of this Note,
the unpaid and unconverted principal amount of this Note represented by this Note may be less than the amount stated on the face
hereof.

 
c) Payment of Taxes. The Borrower shall not be required to pay any tax which may be payable in respect of

any transfer involved in the issue and delivery of shares of Common Stock or other securities or property on conversion of this Note in
a name other than that of the Holder (or in street name), and the Borrower shall not be required to issue or deliver any such shares or
other securities or property unless and until the person or persons (other than the Holder or the custodian in whose street name such
shares are to be held for the Holder’s account) requesting the issuance thereof shall have paid to the Borrower the amount of any such
tax or shall have established to the satisfaction of the Borrower that such tax has been paid.

 
d) Delivery of Common Stock upon Conversion. Upon receipt by the Borrower from the Holder of a

facsimile transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within one (1) business day after such receipt or such
an event (the “Deadline”) (and, solely in the case of conversion of the entire unpaid principal amount hereof, surrender of this Note) in
accordance with the terms hereof and the Purchase Agreement. The Holder shall be entitled to deduct $400.00 from the conversion
amount in each Notice of Conversion to cover Holder’s deposit fees associated with each Notice of Conversion.
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e) Obligation of Borrower to Deliver Common Stock. Upon receipt by the Borrower of a duly and properly
executed Notice of Conversion, the Holder shall be deemed to be the holder of record of the Common Stock issuable upon such
conversion, the outstanding principal amount and the amount of accrued and unpaid interest on this Note shall be reduced to reflect
such conversion or adjustment, and, unless the Borrower defaults on its obligations under this Article I, all rights with respect to the
portion of this Note being so converted shall forthwith terminate except the right to receive the Common Stock or other securities, cash
or other assets, as herein provided, on such conversion. If the Holder shall have given a Notice of Conversion as provided herein, the
Borrower’s obligation to issue and deliver the certificates for Common Stock shall be absolute and unconditional, irrespective of the
absence of any action by the Holder to enforce the same, any waiver or consent with respect to any provision thereof, the recovery of
any judgment against any person or any action to enforce the same, any failure or delay in the enforcement of any other obligation of
the Borrower to the holder of record, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged
breach by the Holder of any obligation to the Borrower, and irrespective of any other circumstance which might otherwise limit such
obligation of the Borrower to the Holder in connection with such conversion. The Conversion Date specified in the Notice of
Conversion shall be the Conversion Date so long as the Notice of Conversion is sent by the Holder to the Borrower or Borrower’s
transfer agent before 11:59 p.m., New York, New York time, on such date.

 
f) Delivery of Common Stock by Electronic Transfer. In lieu of delivering physical certificates representing

the Common Stock issuable upon conversion, provided the Borrower is participating in the Depository Trust Company (“DTC”) Fast
Automated Securities Transfer (“FAST”) program, upon request of the Holder and its compliance with the provisions contained in
Section 1.1 and in this Section 1.4, the Borrower shall use its best efforts to cause its transfer agent to electronically transmit the
Common Stock issuable upon conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its
Deposit Withdrawal Agent Commission (“DWAC”) system. In the event that the shares of the Borrower’s Common Stock are not
deliverable via DWAC following the conversion of any amount hereunder, an additional 10% discount will be attributed to the
Conversion Price.

 
g) Failure to Deliver Common Stock Prior to Deadline. Without in any way limiting the Holder’s right to

pursue other remedies, including actual damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable
upon conversion or adjustment of this Note is not delivered by the Deadline, the Borrower shall pay to the Holder $250.00 per day in
cash, for each day beyond the Deadline that the Borrower fails to deliver such Common Stock to the Holder. Such cash amount shall be
paid to Holder by the fifth day of the month following the month in which it has accrued or, at the option of the Holder, shall be added
to the principal amount of this Note, in which event interest shall accrue thereon in accordance with the terms of this Note and such
additional principal amount shall be convertible into Common Stock in accordance with the terms of this Note. The Borrower agrees
that the right to convert and/or receive shares in the event of an adjustment is a valuable right to the Holder. The damages resulting
from a failure, attempt to frustrate, or interference with such conversion or adjustment right are difficult if not impossible to quantify.
Accordingly, the parties acknowledge that the liquidated damages provision contained in this Section 1.4(g) are justified.
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h) The Borrower acknowledges that it will take all reasonable steps necessary or appropriate, including
accepting an opinion of counsel to Holder confirming the rights of Holder to sell shares of Common Stock issued to Holder on
conversion or adjustment of the Note pursuant to Rule 144 as promulgated by the SEC (“Rule 144”), as such Rule may be in effect
from time to time. So long as the requested sale may be made pursuant to Rule 144 the Borrower agrees to accept an opinion of
counsel to the Holder which opinion will be issued at the Borrower’s expense.

 
i) 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 reservation and 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. That notwithstanding, the Holder may in the interest of
securing issuance and/or delivery of Common Stock before the Deadline, at any time from time to time, in its sole discretion elect to
pay any such fees or charges upfront, and Company agrees that 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, Holder’s interest in securing issuance and/or delivery of Common
Stock before the Deadline, or otherwise), will be at Company’s expense, and the conversion amount will automatically be reduced by
that dollar amount to cover the cost of the fees or charges as noted in this Section.

 
1.5. Restricted Securities. The shares of Common Stock issuable upon conversion or adjustment of this Note may not

be sold or transferred unless (i) such shares are sold pursuant to an effective registration statement under the Act or (ii) the Borrower or
its transfer agent shall have been furnished with an opinion of counsel (which opinion shall be in form, substance and scope customary
for opinions of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold or transferred
pursuant to an exemption from such registration or (iii) such shares are sold or transferred pursuant to Rule 144 under the Act (or a
successor rule) (“Rule 144”) or (iv) such shares are transferred to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to
sell or otherwise transfer the shares only in accordance with this Section 1.5 and who is an Accredited Investor (as defined in the
Purchase Agreement). Any legend set forth on any stock certificate evidencing any Conversion Shares shall be removed and the
Borrower shall issue to the Holder a new certificate therefore free of any transfer legend if (i) the Borrower or its transfer agent shall
have received an opinion of counsel form, substance and scope customary for opinions of counsel in comparable transactions, to the
effect that a public sale or transfer of such Common Stock may be made without registration under the Act, which opinion shall be
reasonably acceptable to the Company, or (ii) in the case of the Common Stock issued or issuable upon conversion of this Note, such
security is registered for sale by the Holder under an effective registration statement filed under the Act or otherwise may be sold
pursuant to Rule 144 without any restriction as to the number of securities as of a particular date that can then be immediately sold.
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1.6. Effect of Certain Events.
 

a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale, conveyance or disposition of
all or substantially all of the assets of the Borrower, the effectuation by the Borrower of a transaction or series of related transactions in
which more than 50% of the voting power of the Borrower is disposed of, or the consolidation, merger or other business combination
of the Borrower with or into any other Person (as defined below) or Persons when the Borrower is not the survivor shall either: (i) be
deemed to be an Event of Default (as defined in Article III) pursuant to which the Borrower shall be required to pay to the Holder upon
the consummation of and as a condition to such transaction an amount equal to the Default Amount (as defined in Article III) or (ii) be
treated pursuant to Section 1.6(b) hereof. “Person” shall mean any individual, corporation, limited liability company, partnership,
association, trust or other entity or organization.

 
b) Adjustment Due to Merger, Consolidation, Etc. If, at any time when this Note is issued and outstanding

and prior to conversion of all of the Notes, there shall be any merger, consolidation, exchange of shares, recapitalization,
reorganization, or other similar event, as a result of which shares of Common Stock of the Borrower shall be changed into the same or
a different number of shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any sale or
conveyance of all or substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the
Borrower, then the Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon
the terms and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion,
such stock, securities or assets which the Holder would have been entitled to receive in such transaction had this Note been converted
in full immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case
appropriate provisions shall be made with respect to the rights and interests of the Holder of this Note to the end that the provisions
hereof (including, without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter
deliverable upon the conversion hereof. The Borrower shall not affect any transaction described in this Section 1.6(b) unless (a) it first
gives, to the extent practicable, thirty (30) days prior written notice (but in any event at least fifteen (15) days prior written notice) of
the record date of the special meeting of shareholders to approve, or if there is no such record date, the consummation of, such merger,
consolidation, exchange of shares, recapitalization, reorganization or other similar event or sale of assets (during which time, for
clarification, the Holder shall be entitled to convert this Note) and (b) the resulting successor or acquiring entity assumes by written
instrument the obligations of this Section 1.6(b). The above provisions shall similarly apply to successive consolidations, mergers,
sales, transfers or share exchanges.

 
c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or

rights to acquire its assets) to holders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise
(including any dividend or distribution to the Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of
a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note as of or
after (in the event of a stock dividend) the date of record for determining shareholders entitled to such Distribution, to receive the
amount of such assets which would have been payable to the Holder with respect to the shares of Common Stock issuable upon such
conversion had such Holder been the holder of such shares of Common Stock on the record date for the determination of shareholders
entitled to such Distribution. Such assets shall be held in escrow by the Company pending any such conversion
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d) Purchase Rights. If, at any time when any Notes are issued and outstanding, the Borrower issues any
convertible securities or rights to purchase stock, warrants, securities or other property (the “Purchase Rights”) pro rata to the record
holders of any class of Common Stock, then the Holder of this Note will be entitled to acquire, upon the terms applicable to such
Purchase Rights, the aggregate Purchase Rights which such Holder could have acquired if such Holder had held the number of shares
of Common Stock acquirable upon complete conversion of this Note (without regard to any limitations on conversion contained
herein) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights or, if no such
record is taken, the date as of which the record holders of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights.

 
e) Stock Dividends and Stock Splits. If the Company, at any time while this Note is outstanding: (A) pays a

stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of Common Stock or
any securities convertible into or exercisable for Common Stock; (B) subdivides outstanding shares of Common Stock into a larger
number of shares; (C) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number
of shares; or (D) issues, in the event of a reclassification of shares of the Common Stock, any shares of capital stock of the Company,
then the Conversion Price (and each sale or bid price used in determining the Conversion Price) shall be subject to equitable
adjustments for such events.

 
f) Any adjustment made pursuant to this Section shall become effective immediately after the record date

for the determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the
effective date in the case of a subdivision, combination or re-classification.

 
g) Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price

as a result of the events described in this Section 1.6, the Borrower, at its expense, shall promptly compute such adjustment or
readjustment and prepare and furnish to the Holder a certificate setting forth such adjustment or readjustment and showing in detail the
facts upon which such adjustment or readjustment is based. The Borrower shall, upon the written request at any time of the Holder,
furnish to such Holder a like certificate setting forth (i) such adjustment or readjustment, (ii) the Conversion Price at the time in effect
and (iii) the number of shares of Common Stock and the amount, if any, of other securities or property which at the time would be
received upon conversion of the Note.

 
1.7. Revocation. If any Conversion Shares are not received by the Deadline, the Holder may revoke the applicable

Conversion pursuant to which such Conversion Shares were issuable. This Note shall remain convertible after the Maturity Date hereof
until this Note is repaid or converted in full.
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1.8. Prepayment. Notwithstanding anything to the contrary contained in this Note, subject to the terms of this
Section, at any time during the period beginning on the Issue Date and ending on the date which is one hundred eighty (180) calendar
days following the Issue Date (“Prepayment Termination Date”), Borrower shall have the right, exercisable on not less than five (5)
Trading Days prior written notice to the Holder of this Note, to prepay up to the outstanding balance on this Note (principal and
accrued interest), in full, in accordance with this Section. Any notice of prepayment hereunder (an “Optional Prepayment Notice”)
shall be delivered to the Holder of the Note at its registered addresses and shall state: (1) that the Borrower is exercising its right to
prepay the Note, and (2) the date of prepayment which shall be not more than fifteen (15) Trading Days from the date of the Optional
Prepayment Notice; and (3) the amount (in dollars) that the Borrower is paying. Notwithstanding Holder’s receipt of the Optional
Prepayment Notice the Holder may convert, or continue to convert the Note in whole or in part until the Optional Prepayment Amount
(as defined herein) is paid to the Holder. On the date fixed for prepayment (the “Optional Prepayment Date”), the Borrower shall make
payment of the Optional Prepayment Amount (as defined below) to or upon the order of the Holder as specified by the Holder in
writing to the Borrower at least one (1) business day prior to the Optional Prepayment Date. If the Borrower exercises its right to
prepay the Note, the Borrower shall make payment to the Holder of an amount in cash (the “Optional Prepayment Amount”) equal to
the Prepayment Factor (as defined below), 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 to the Optional Prepayment Date plus (y) Default Interest, if
any, on the amounts referred to in clauses (w) and (x) plus (z) any amounts owed to the Holder pursuant to Sections 1.3 and 1.4(g)
hereof. If the Borrower delivers an Optional Prepayment Notice and fails to pay the Optional Prepayment Amount due to the Holder of
the Note within two (2) business days following the Optional Prepayment Date, the Borrower shall forever forfeit its right to prepay the
Note pursuant to this Section. After the Prepayment Termination Date, the Borrower shall have no right to prepay this Note. For
purposes hereof, the “Prepayment Factor” shall equal the percentage set forth below with respect to each Optional Prepayment Date
beside such Prepayment Factor:
 

The Prepayment Factor is:  If the Optional Prepayment Date occurs:
   

115%  1-60 calendar days after the Issue Date
125%  61-120 calendar days after the Issue Date
130%  121-180 calendar days after the Issue Date

 
ARTICLE II. CERTAIN COVENANTS

 
2.1. Distributions on Capital Stock. So long as the Borrower shall have any obligation under this Note, the Borrower

shall not without the Holder’s written consent (a) pay, declare or set apart for such payment, any dividend or other distribution
(whether in cash, property or other securities) on shares of capital stock other than dividends on shares of Common Stock solely in the
form of additional shares of Common Stock or (b) directly or indirectly or through any subsidiary make any other payment or
distribution in respect of its capital stock except for distributions pursuant to any shareholders’ rights plan which is approved by a
majority of the Borrower’s disinterested directors.

 
2.2. Restriction on Stock Repurchases. So long as the Borrower shall have any obligation under this Note, the

Borrower shall not without the Holder’s written consent redeem, repurchase or otherwise acquire (whether for cash or in exchange for
property or other securities or otherwise) in any one transaction or series of related transactions any shares of capital stock of the
Borrower or any warrants, rights or options to purchase or acquire any such shares.
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2.3. Borrowings; Liens. Notwithstanding section 4(l) of the Purchase Agreement, so long as the Borrower shall have
any obligation under this Note, the Borrower shall not create, incur, assume guarantee, endorse, contingently agree to purchase or
otherwise become liable upon the obligation of any person, firm, partnership, joint venture or corporation, except by the endorsement
of negotiable instruments for deposit or collection, or suffer to exist any liability for borrowed money, except (a) borrowings in
existence or committed on the date hereof and of which the Borrower has informed Holder in writing prior to the date hereof, or (b)
indebtedness to trade creditors or financial institutions incurred in the ordinary course of business.

 
2.4. Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not,

without the Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course
of business. Any consent to the disposition of any assets may be conditioned on a specified use of the proceeds of disposition.

 
2.5. Advances and Loans. So long as the Borrower shall have any obligation under this Note, the Borrower shall not,

without the Holder’s written consent, lend money, give credit or make advances to any person, firm, joint venture or corporation,
including, without limitation, officers, directors, employees, subsidiaries and affiliates of the Borrower, except loans, credits or
advances in existence or committed on the date hereof and which the Borrower has informed Holder in writing prior to the date hereof.

 
2.6. Charter. So long as the Borrower shall have any obligations under this Note, the Borrower shall not amend its

charter documents, including without limitation its certificate of incorporation and bylaws, in any manner that materially and adversely
affects any rights of the Holder.

 
2.7. Transfer Agent. The Borrower shall not change its transfer agent without the prior written consent of the Holder.

Any replacement of the transfer agent by the Borrower, or resignation by the transfer agent without a replacement transfer agent
consented to by the Holder prior to such replacement taking effect shall constitute an Event of Default hereunder.

 
2.8. Section 3(a)(9) or 3(a)(10) Transaction. So long as this Note is outstanding, the Borrower shall not enter into any

transaction or arrangement structured in accordance with, based upon, or related or pursuant to, in whole or in part, either Section 3(a)
(9) of the Securities Act (a “3(a)(9) Transaction”) or Section 3(a)(l0) of the Securities Act (a “3(a)(l0) Transaction”). In the event that
the Borrower does enter into, or makes any issuance of Common Stock related to a 3(a)(9) Transaction or a 3(a)(10) Transaction while
this Note is outstanding, a liquidated damages charge of 25% of the outstanding principal balance of this Note, but not less than Fifteen
Thousand Dollars $15,000, will be assessed and will become immediately due and payable to the Holder at its election in the form of
cash payment or addition to the balance of this Note.
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ARTICLE III. EVENTS OF DEFAULT
 

Any one or more of the following events which shall occur and/or be continuing shall constitute an event of default
(each, an “Event of Default”):

 
3.1. Failure to Pay Principal or Interest. The Borrower fails to pay the principal hereof or interest thereon when due

on this Note, whether at maturity, upon acceleration or otherwise.
 
3.2. Conversion and the Shares. The Borrower fails to reserve the Reserved Amount under this Note at all times for

the Holder, issue shares of Common Stock to the Holder (or announces or threatens in writing that it will not honor its obligation to do
so at any time following the execution hereof or) upon exercise by the Holder of the conversion rights of the Holder in accordance with
the terms of this Note, fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated form) any certificate
for shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this
Note, the Borrower directs its transfer agent not to transfer or delays, impairs, and/or hinders its transfer agent in transferring (or
issuing) (electronically or in certificated form) any certificate for shares of Common Stock to be issued to the Holder upon conversion
of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or directs its transfer agent not to remove or
impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop transfer instructions in
respect thereof) on any certificate for any shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to
this Note as and when required by this Note (or makes any written announcement, statement or threat that it does not intend to honor
the obligations described in this paragraph) and any such failure shall continue uncured (or any written announcement, statement or
threat not to honor its obligations shall not be rescinded in writing) for three (3) business days after the Holder shall have delivered a
Notice of Conversion. It is an obligation of the Borrower to remain current in its obligations to its transfer agent. It shall be an event of
default of this Note, if a conversion of this Note is delayed, hindered or frustrated due to a balance owed by the Borrower to its transfer
agent. If at the option of the Holder, the Holder advances any funds to the Borrower’s transfer agent in order to process a conversion,
such advanced funds shall be paid by the Borrower to the Holder within forty eight (48) hours of a demand from the Holder.

 
3.3. Breach of Covenants. The Borrower breaches any material covenant or other material term or condition

contained in this Note and any collateral documents including but not limited to the Purchase Agreement and such breach continues for
a period of three (3) days after written notice (via email) thereof to the Borrower from the Holder.

 
3.4. Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or in

any agreement, statement, certificate, or any other document given in writing pursuant hereto or in connection herewith (including,
without limitation, the Purchase Agreement, and/or the due diligence questionnaire provided by the Borrower to the Holder on or
around the Issue Date), shall be false or misleading in any material respect when made and/ or the breach of which has (or with the
passage of time will have) a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

 
3.5. Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of

creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.
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3.6. Judgments. Any money judgment, writ or similar process shall be entered or filed against the Borrower or any
subsidiary of the Borrower or any of its property or other assets for more than $50,000, and shall remain unvacated, unbonded or
unstayed for a period of twenty (20) days unless otherwise consented to by the Holder, which consent will not be unreasonably
withheld.

 
3.7. Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary

or involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or
any subsidiary of the Borrower.

 
3.8. Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one

of the OTCQX, OTCQB, OTC Pink or an equivalent replacement marketplace or exchange, NASDAQ, the NYSE or AMEX.
 
3.9. Failure to Comply with the Exchange Act. The Borrower shall fail to comply in any material respect with the

reporting requirements of the Exchange Act; and/or the Borrower shall cease to be subject to the reporting requirements of the
Exchange Act.

 
3.10. Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.

 
3.11. Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally

unable to pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts as they become due.

 
3.12. Maintenance of Assets. The failure by Borrower, during the term of this Note, to maintain any material

intellectual property rights, personal, real property or other assets which are necessary to conduct its business (whether now or in the
future).

 
3.13. Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the

SEC for any date or period from two years prior to the Issue Date of this Note and until this Note is no longer outstanding, if the result
of such restatement would, by comparison to the unrestated financial statement, have constituted a material adverse effect on the rights
of the Holder with respect to this Note or the Purchase Agreement.

 
3.14. Reverse Splits. The Borrower effectuates a reverse split of its Common Stock without twenty (20) days prior

written notice to the Holder.
 
3.15. Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the

Borrower fails to provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a
form as initially delivered pursuant to the Purchase Agreement (including but not limited to the provision to irrevocably reserve shares
of Common Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

 
3.16. Cross-Default. Notwithstanding anything to the contrary contained in this Note or the other related or

companion documents, a breach or default by the Borrower of any covenant or other term or condition contained in any of the Other
Agreements, after the passage of all applicable notice and cure or grace periods, shall, at the option of the Holder, be considered a
default under this Note and the Other Agreements, in which event the Holder shall be entitled (but in no event required) to apply all
rights and remedies of the Holder under the terms of this Note and the Other Agreements by reason of a default under said Other
Agreement or hereunder. “Other Agreements” means, collectively, all agreements and instruments between, among or by: (1) the
Borrower, and, or for the benefit of, (2) the Holder and any affiliate of the Holder, including, without limitation, promissory notes;
provided, however, the term “Other Agreements” shall not include the related or companion documents to this Note. Each of the loan
transactions will be cross-defaulted with each other loan transaction and with all other existing and future debt of Borrower to the
Holder.
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3.17. Inside Information. The Borrower or its officers, directors, and/or affiliates attempt to transmit, convey,
disclose, or any actual transmittal, conveyance, or disclosure by the Borrower or its officers, directors, and/or affiliates of, material
non-public information concerning the Borrower, to the Holder or its successors and assigns, which is not immediately cured by
Borrower’s filing of a Form 8-K pursuant to Regulation FD on that same date.

 
3.18. Bid Price. The Borrower shall lose the “bid” price for its Common Stock ($0.0001 on the “Ask” with zero

market makers on the “Bid” per Level 2) and/or a market (including the OTC Pink, OTCQB or an equivalent replacement exchange).
 
3.19. Delisting or Suspension of Trading of Common Stock. If, at any time on or after the Issue Date, the Borrower’s

Common Stock (i) is suspended from trading, (ii) halted from trading, and/or (iii) fails to be quoted or listed (as applicable) on any
level of the OTC Markets, any tier of the NASDAQ Stock Market, the New York Stock Exchange, or the NYSE MKT.

 
3.20. Unavailability of Rule 144. If, at any time on or after the date which is six (6) months after the Issue Date, the

Holder is unable to (i) obtain a standard “144 legal opinion letter” from an attorney reasonably acceptable to the Holder, the Holder’s
brokerage firm (and respective clearing firm), and the Borrower’s transfer agent in order to facilitate the Holder’s conversion of any
portion of the Note into free trading shares of the Borrower’s Common Stock pursuant to Rule 144, and/or (ii) thereupon deposit such
shares into the Holder’s brokerage account.
 

Upon the occurrence of any Event of Default specified in Article III of the Note, the Note shall become immediately
and automatically due and payable without demand, presentment or notice and the Borrower shall pay to the Holder, in full satisfaction
of its obligations hereunder, an amount equal to the greater of (i) 200% times 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 to the date of payment (the “Mandatory
Repayment Date”) plus (y) Default Interest, if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any amounts owed to
the Holder pursuant to Section and 1.4(g) hereof (the then outstanding principal amount of this Note to the date of payment plus the
amounts referred to in clauses (x), (y) and (z) shall collectively be known as the “Default Sum”) or (ii) the “parity value” of the Default
Sum to be prepaid, where parity value means (a) the highest number of shares of Common Stock issuable upon conversion of or
otherwise pursuant to such Default Sum in accordance with Article I, treating the Trading Day immediately preceding the Mandatory
Repayment Date as the “Conversion Date” for purposes of determining the lowest applicable Conversion Price, unless the Default
Event arises as a result of a breach in respect of a specific Conversion Date in which case such Conversion Date shall be the
Conversion Date), multiplied by (b) the highest closing price for the Common Stock during the period beginning on the date of first
occurrence of the Event of Default and ending one day prior to the Mandatory Repayment Date (the “Default Amount”) and all other
amounts payable hereunder shall immediately become due and payable, all without demand, presentment or notice, all of which hereby
are expressly waived, together with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall
be entitled to exercise all other rights and remedies available at law or in equity. If at any time while this Note is outstanding the
Borrower’s Common Stock trades below $0.01, the principal amount of the Note shall automatically and without further action
increase by twenty-five thousand dollars ($25,000).
 
The Holder shall have the right at any time after the occurrence of an Event of Default, to require the Borrower, to immediately issue,
in lieu of the Default Amount and/or Default Sum, the number of shares of Common Stock of the Borrower equal to the Default
Amount and/or Default Sum divided by the Conversion Price then in effect, subject to issuance in tranches due to the beneficial
ownership limitations provided in this Note.
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ARTICLE IV. MISCELLANEOUS
 

4.1. Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies existing hereunder
are cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
4.2. 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 (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, email or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile or email, with accurate confirmation generated by the transmitting
facsimile machine or computer, at the address, email or number designated in the Purchase Agreement (if delivered on a business day
during normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other
than on a business day during normal business hours where such notice is to be received) or (b) on the second business day following
the date of mailing by express courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing,
whichever shall first occur.
 

4.3. Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by
the Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument
(and the other Notes issued pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented, then as
so amended or supplemented.

 
4.4. Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be

the benefit of the Holder and its successors and assigns. Each transferee of this Note must be an “accredited investor” (as defined in
Rule 501(a) of the 1933 Act). Notwithstanding anything in this Note to the contrary, this Note may be pledged as collateral in
connection with a bona fide margin account or other lending arrangement.

 
4.5. Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs

of collection, including reasonable attorneys’ fees.
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4.6. Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of
Delaware without regard to conflicts of laws principles that would result in the application of the substantive laws of another
jurisdiction. Any action brought by either party against the other concerning the transactions contemplated by this Agreement must be
brought only in the civil or state courts located in the State and county of New York or in the federal courts located in the State and
county of New York. Both parties and the individual signing this Agreement on behalf of the Borrower agree to submit to the
jurisdiction of such courts. The prevailing party shall be entitled to recover from the other party its reasonable attorney’s fees and costs.
In the event that any provision of this Note is invalid or unenforceable under any applicable statute or rule of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or
rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or
unenforceability of any other provision of this Note. Nothing contained herein shall be deemed or operate to preclude the Holder from
bringing suit or taking other legal action against the Borrower in any other jurisdiction to collect on the Borrower’s obligations to
Holder, to realize on any collateral or any other security for such obligations, or to enforce a judgment or other decision in favor of the
Holder. This Note shall be deemed an unconditional obligation of Borrower for the payment of money and, without limitation to
any other remedies of Holder, may be enforced against Borrower by summary proceeding pursuant to New York Civil
Procedure Law and Rules Section 3213 or any similar rule or statute in the jurisdiction where enforcement is sought. For
purposes of such rule or statute, any other document or agreement to which Holder and Borrower are parties or which
Borrower delivered to Holder, which may be convenient or necessary to determine Holder’s rights hereunder or Borrower’s
obligations to Holder are deemed a part of this Note, whether or not such other document or agreement was delivered together
herewith or was executed apart from this Note.
 

4.7. Certain Amounts. Whenever pursuant to this Note the Borrower is required to pay an amount in excess of the
outstanding principal amount (or the portion thereof required to be paid at that time) plus accrued and unpaid interest plus Default
Interest on such interest, the Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash payment on
this Note may be difficult to determine and the amount to be so paid by the Borrower represents stipulated damages and not a penalty
and is intended to compensate the Holder in part for loss of the opportunity to convert this Note and to earn a return from the sale of
shares of Common Stock acquired upon conversion of this Note at a price in excess of the price paid for such shares pursuant to this
Note. The Borrower and the Holder hereby agree that such amount of stipulated damages is not plainly disproportionate to the possible
loss to the Holder from the receipt of a cash payment without the opportunity to convert this Note into shares of Common Stock.

 
4.8. Disclosure. Upon receipt or delivery by the Company of any notice in accordance with the terms of this Note,

unless the Company has in good faith determined that the matters relating to such notice do not constitute material, non-public
information relating to the Company or any of its Subsidiaries, the Company shall within one (1) Trading Day after any such receipt or
delivery, publicly disclose such material, non-public information on a Current Report on Form 8-K or otherwise. In the event that the
Company believes that a notice contains material, non- public information relating to the Company or any of its Subsidiaries, the
Company so shall indicate to such Holder contemporaneously with delivery of such notice, and in the absence of any such indication,
the Holder shall be allowed to presume that all matters relating to such notice do not constitute material, non-public information
relating to the Company or its Subsidiaries.
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4.9. Notice of Corporate Events. Except as otherwise provided below, the Holder of this Note shall have no rights as
a Holder of Common Stock unless and only to the extent that it converts this Note into Common Stock. The Borrower shall provide the
Holder with prior notification of any meeting of the Borrower’s shareholders (and copies of proxy materials and other information sent
to shareholders). In the event of any taking by the Borrower of a record of its shareholders for the purpose of determining shareholders
who are entitled to receive payment of any dividend or other distribution, any right to subscribe for, purchase or otherwise acquire
(including by way of merger, consolidation, reclassification or recapitalization) any share of any class or any other securities or
property, or to receive any other right, or for the purpose of determining shareholders who are entitled to vote in connection with any
proposed sale, lease or conveyance of all or substantially all of the assets of the Borrower or any proposed liquidation, dissolution or
winding up of the Borrower, the Borrower shall mail a notice to the Holder, at least twenty (20) days prior to the record date specified
therein (or thirty (30) days prior to the consummation of the transaction or event, whichever is earlier), of the date on which any such
record is to be taken for the purpose of such dividend, distribution, right or other event, and a brief statement regarding the amount and
character of such dividend, distribution, right or other event to the extent known at such time. The Borrower shall make a public
announcement of any event requiring notification to the Holder hereunder substantially simultaneously with the notification to the
Holder in accordance with the terms of this Section 4.9.
 

4.10. Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable
harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower
acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.

 
4.11. Usury. This Note shall be subject to the anti-usury limitations contained in the Purchase Agreement.

 
(Remainder of Page intentionally left blank)
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IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer as of the
Issue Date first set forth above.

 
RESPIRERX PHARMACEUTICALS INC.
 
By: /s/ Jeff. E. Margolis  
Name:Jeff Margolis  
Title: Chief Financial Officer  
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EXHIBIT A
NOTICE OF CONVERSION

 
The undersigned hereby elects to convert principal under the 10% convertible note of RespireRx Pharmaceuticals Inc., a Delaware
corporation (the Company”), into shares of common stock (the “Common Stock”), of the Company according to the conditions hereof,
as of the date written below. If shares of Common Stock are to be issued in the name of a person other than the 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. By the delivery of this Notice of Conversion the undersigned represents and warrants to the Company that
its ownership of the Common Stock does not exceed the amounts specified under Section 1.1 of this Note, as determined in accordance
with Section 13(d) of the Exchange Act. The undersigned agrees to comply with the prospectus delivery requirements under the
applicable securities laws in connection with any transfer of the aforesaid shares of Common Stock pursuant to any prospectus.
 
Conversion calculations:
 
 Issue Date of Note: ____________________________________________
 Date to Effect Conversion: ______________________________________
 
 Conversion Price: _____________________________________________
 Principal Amount of Note to be Converted: __________________________
 Less applicable fees under the Note: _______________________________
 Amount of Note to be Converted: _________________________________
  
 Interest Amount to be Converted: _________________________________
 Less applicable fees under the Note: _______________________________
 Amount of Note to be Converted: _________________________________
  
 Additional Principal on Account of Conversion

Pursuant to Section 1.2(b) of the Note: _____________________________
  
 Number of shares of Common Stock to be issued: ______________
 Remaining Principal Balance of Note: _____________________________
  
 Signature: _________________________________________________
  
 Name: _____________________________________________________
  
 Address for Delivery of Common Stock Certificates: __________________
 __________________________________________________________
 __________________________________________________________
 
 Or
  
 DWAC Instructions:
 DTC No: ______________
 Account No: ______________
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NEITHER THIS SECURITY NOR THE SECURITIES AS TO WHICH THIS SECURITY MAY BE EXERCISED HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE 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 PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE
OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
SECURED BY SUCH SECURITIES.

 
COMMON STOCK PURCHASE WARRANT

 
RESPIRERX PHARMACEUTICALS INC.

 
Warrant Shares: 175,000
Date of Issuance: October 22, 2019 (“Issuance Date”)

 
This COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received (in connection with the

issuance of the $60,000.00 convertible note to the Holder (as defined below) of even date) (the “Note”), EMA Financial, LLC, a
Delaware limited liability company (including any permitted and registered assigns, the “Holder”), is entitled, upon the terms and
subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after the date of issuance hereof, to
purchase from RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), up to 175,000 shares of Common Stock (as
defined below) (the “Warrant Shares”) (whereby such number may be adjusted from time to time pursuant to the terms and conditions
of this Warrant) at the Exercise Price per share then in effect. This Warrant is issued by the Company as of the date hereof in
connection with that certain securities purchase agreement dated October 22, 2019, by and among the Company and the Holder (the
“Purchase Agreement”).

 
Capitalized terms used in this Warrant shall have the meanings set forth in the Purchase Agreement unless otherwise defined

in the body of this Warrant or in Section 12 below. For purposes of this Warrant, the term “Exercise Price” shall mean $0.50, subject to
adjustment as provided herein (including but not limited to cashless exercise), and the term “Exercise Period” shall mean the period
commencing on the Issuance Date and ending on 5:00 p.m. eastern standard time on the five-year anniversary thereof.

 
1. EXERCISE OF WARRANT.

 
(a) Mechanics of Exercise. Subject to the terms and conditions hereof, the rights represented by this Warrant may be

exercised in whole or in part at any time or times during the Exercise Period by delivery of a written notice, in the form attached hereto
as Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this Warrant. The Holder shall not be required to deliver the
original Warrant in order to effect an exercise hereunder. Partial exercises of this Warrant resulting in purchases of a portion of the total
number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. On or before the second Trading Day (the
“Warrant Share Delivery Date”) following the date on which the Holder sent the Exercise Notice to the Company or the Company’s
transfer agent, and upon receipt by the Company of payment to the Company of an amount equal to the applicable Exercise Price
multiplied by the number of Warrant Shares as to which all or a portion of this Warrant is being exercised (the “Aggregate Exercise
Price” and together with the Exercise Notice, the “Exercise Delivery Documents”) in cash or by wire transfer of immediately available
funds (or by cashless exercise, in which case there shall be no Aggregate Exercise Price provided), the Company shall (or direct its
transfer agent to) issue and dispatch by overnight courier to the address as specified in the Exercise Notice, a certificate, registered in
the Company’s share register in the name of the Holder or its designee, for the number of shares of Common Stock to which the Holder
is entitled pursuant to such exercise (or deliver such shares of Common Stock in electronic format if requested by the Holder). Upon
delivery of the Exercise Delivery Documents, the Holder shall be deemed for all corporate purposes to have become the holder of
record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of delivery of the
certificates evidencing such Warrant Shares. If this Warrant is submitted in connection with any exercise and the number of Warrant
Shares represented by this Warrant submitted for exercise is greater than the number of Warrant Shares being acquired upon an
exercise, then the Company shall as soon as practicable and in no event later than three Business Days after any exercise and at its own
expense, issue a new Warrant (in accordance with Section 6) representing the right to purchase the number of Warrant Shares
purchasable immediately prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this
Warrant is exercised.
 
   



 
 

If the Company fails to cause its transfer agent to transmit to the Holder the respective shares of Common Stock by the
respective Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise in Holder’s sole discretion, and
such failure shall be deemed an event of default under the Note.

 
If the Market Price of one share of Common Stock is greater than the Exercise Price, the Holder may elect to receive Warrant

Shares pursuant to a cashless exercise, in lieu of a cash exercise, equal to the value of this Warrant determined in the manner described
below (or of any portion thereof remaining unexercised) by surrender of this Warrant and a Notice of Exercise, in which event the
Company shall issue to Holder a number of Common Stock computed using the following formula:

 
 X = Y (A-B)  
         A  

 
Where    X = the number of Shares to be issued to Holder.

   
Y = the number of Warrant Shares that the Holder elects to purchase under this Warrant (at the date

of such calculation).
   
 A = the Market Price (at the date of such calculation).
   
 B = Exercise Price (as adjusted to the date of such calculation).
 

(b) No Fractional Shares. No fractional shares shall be issued upon the exercise of this Warrant as a consequence of
any adjustment pursuant hereto. All Warrant Shares (including fractions) issuable upon exercise of this Warrant may be aggregated for
purposes of determining whether the exercise would result in the issuance of any fractional share. If, after aggregation, the exercise
would result in the issuance of a fractional share, the Company shall, in lieu of issuance of any fractional share, pay the Holder
otherwise entitled to such fraction a sum in cash equal to the product resulting from multiplying the then-current fair market value of a
Warrant Share by such fraction.
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(c) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not
have the right to exercise any portion of this Warrant, to the extent that after giving effect to issuance of Warrant Shares upon exercise
as set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other persons acting as a
group together with the Holder or any of the Holder’s Affiliates), would beneficially own in excess of the Beneficial Ownership
Limitation, as defined below. For purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by
the Holder and its Affiliates shall include the number of shares of Common Stock issuable upon exercise of this Warrant with respect to
which such determination is being made, but shall exclude the number of shares of Common Stock which would be issuable upon (i)
exercise of the remaining, non-exercised portion of this Warrant beneficially owned by the Holder or any of its Affiliates and (ii)
exercise or conversion of the unexercised or non-converted portion of any other securities of the Company (including without
limitation any other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained
herein beneficially owned by the Holder or any of its Affiliates. Except as set forth in the preceding sentence, for purposes of this
paragraph (d), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act, it being acknowledged
by the Holder that the Company is not representing to the Holder that such calculation is in compliance with Section 13(d) of the
Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the
limitation contained in this paragraph applies, the determination of whether this Warrant is exercisable (in relation to other securities
owned by the Holder together with any affiliates) and of which portion of this Warrant is exercisable shall be in the sole discretion of
the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which portion of this Warrant is
exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or
confirm the accuracy of such determination.

 
For purposes of this paragraph, in determining the number of outstanding shares of Common Stock, a Holder may rely on the

number of outstanding shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the
Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written notice by the
Company or its transfer agent setting forth the number of shares of Common Stock outstanding. Upon the request of a Holder, the
Company shall within two Trading Days confirm to the Holder the number of shares of Common Stock then outstanding. In any case,
the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of
the Company, including this Warrant, by the Holder or its affiliates since the date as of which such number of outstanding shares of
Common Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. Upon no
fewer than 61 days’ prior notice to the Company, a Holder may increase or decrease the Beneficial Ownership Limitation provisions of
this paragraph, provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common
Stock outstanding immediately after giving effect to the issuance of shares of Common Stock upon exercise of this Warrant held by the
Holder and the provisions of this paragraph shall continue to apply. Any such increase or decrease will not be effective until the 61st
day after such notice is delivered to the Company and shall only apply to such Holder and no other Holder. The limitations contained in
this paragraph shall apply to a successor Holder of this Warrant.
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2. ADJUSTMENTS. The Exercise Price and the number of Warrant Shares shall be adjusted from time to time as follows:
 

(a) Distribution of Assets. If the Company shall declare or make any dividend or other distribution of its assets (or
rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including without
limitation any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification,
corporate rearrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each
such case:

 
(i) any Exercise Price in effect immediately prior to the close of business on the record date fixed for the

determination of holders of shares of Common Stock entitled to receive the Distribution shall be reduced, effective as of the
close of business on such record date, to a price determined by multiplying such Exercise Price by a fraction (i) the numerator
of which shall be the Closing Sale Price of the shares of Common Stock on the Trading Day immediately preceding such
record date minus the value of the Distribution (as determined in good faith by the Company’s Board of Directors) applicable
to one share of Common Stock, and (ii) the denominator of which shall be the Closing Sale Price of the shares of Common
Stock on the Trading Day immediately preceding such record date; and

 
(ii) the number of Warrant Shares shall be increased to a number of shares equal to the number of shares of

Common Stock obtainable immediately prior to the close of business on the record date fixed for the determination of holders
of shares of Common Stock entitled to receive the Distribution multiplied by the reciprocal of the fraction set forth in the
immediately preceding clause (i); provided, however, that in the event that the Distribution is of shares of common stock of a
company (other than the Company) whose common stock is traded on a national securities exchange or a national automated
quotation system (“Other Shares of Common Stock”), then the Holder may elect to receive a warrant to purchase Other Shares
of Common Stock in lieu of an increase in the number of Warrant Shares, the terms of which shall be identical to those of this
Warrant, except that such warrant shall be exercisable into the number of shares of Other Shares of Common Stock that would
have been payable to the Holder pursuant to the Distribution had the Holder exercised this Warrant immediately prior to such
record date and with an aggregate exercise price equal to the product of the amount by which the exercise price of this
Warrant was decreased with respect to the Distribution pursuant to the terms of the immediately preceding clause (i) and the
number of Warrant Shares calculated in accordance with the first part of this clause (ii).

 
(iii) For the avoidance of doubt, no adjustment (including but not limited to with respect to the Exercise

Price and the number of Warrant Shares) shall occur under this Warrant when shares of outstanding Common Stock are
subdivided or merged proportionally across all stockholders to form a smaller number of outstanding shares of Common
Stock pursuant to a reverse stock split or otherwise.
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(b) Anti-Dilution Adjustments to Exercise Price. If the Company or any Subsidiary thereof, as applicable, at any time
while this Warrant is outstanding, shall sell or grant any option to purchase, or sell or grant any right to reprice, or otherwise dispose of
or issue (or announce any offer, sale, grant or any option to purchase or other disposition) any Common Stock or securities entitling
any person or entity to acquire shares of Common Stock (upon conversion, exercise or otherwise) (including but not limited to under
the Note), at an effective price per share less than the then Exercise Price (such lower price, the “Base Share Price” and such issuances
collectively, a “Dilutive Issuance”) (if the holder of the Common Stock or Common Stock Equivalents so issued shall at any time,
whether by operation of purchase price adjustments, elimination of an applicable floor price for any reason in the future (including but
not limited to the passage of time or satisfaction of certain condition(s)), reset provisions, floating conversion, exercise or exchange
prices or otherwise, or due to warrants, options or rights per share which are issued in connection with such issuance, be entitled or
potentially entitled to receive shares of Common Stock at an effective price per share which is less than the Exercise Price at any time
while such Common Stock or Common Stock Equivalents are in existence, such issuance shall be deemed to have occurred for less
than the Exercise Price on such date of the Dilutive Issuance (regardless of whether the Common Stock or Common Stock Equivalents
are (i) subsequently redeemed or retired by the Company after the date of the Dilutive Issuance or (ii) actually converted or exercised at
such Base Share Price), then the Exercise Price shall be reduced at the option of the Holder and only reduced to equal the Base Share
Price, and the number of Warrant Shares issuable hereunder shall be increased such that the aggregate Exercise Price payable
hereunder, after taking into account the decrease in the Exercise Price, shall be equal to the aggregate Exercise Price prior to such
adjustment (for the avoidance of doubt, the aggregate Exercise Price prior to such adjustment is calculated as follows: the total number
of Warrant Shares multiplied by the initial Exercise Price in effect as of the Issuance Date). Such adjustment shall be made whenever
such Common Stock or Common Stock Equivalents are issued, regardless of whether the Common Stock or Common Stock
Equivalents are (i) subsequently redeemed or retired by the Company after the date of the Dilutive Issuance or (ii) actually converted or
exercised at such Base Share Price by the holder thereof (for the avoidance of doubt, the Holder may utilize the Base Share Price even
if the Company did not actually issue shares of its common stock at the Base Share Price under the respective Common stock
Equivalents). The Company shall notify the Holder in writing, no later than the Trading Day following the issuance of any Common
Stock or Common Stock Equivalents subject to this Section 2(b), indicating therein the applicable issuance price, or applicable reset
price, exchange price, conversion price and other pricing terms (such notice the “Dilutive Issuance Notice”). For purposes of
clarification, whether or not the Company provides a Dilutive Issuance Notice pursuant to this Section 2(b), upon the occurrence of any
Dilutive Issuance, after the date of such Dilutive Issuance the Holder is entitled to receive a number of Warrant Shares based upon the
Base Share Price regardless of whether the Holder accurately refers to the Base Share Price in the Notice of Exercise.

 
3. FUNDAMENTAL TRANSACTIONS. If, at any time while this Warrant is outstanding, (i) the Company effects any merger

of the Company with or into another entity and the Company is not the surviving entity (such surviving entity, the “Successor Entity”),
(ii) the Company effects any sale of all or substantially all of its assets in one or a series of related transactions, (iii) any tender offer or
exchange offer (whether by the Company or by another individual or entity, and approved by the Company) is completed pursuant to
which holders of Common Stock are permitted to tender or exchange their shares of Common Stock for other securities, cash or
property and the holders of at least 50% of the Common Stock accept such offer, or (iv) the Company effects any reclassification of the
Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for
other securities, cash or property (other than as a result of a subdivision or combination of shares of Common Stock) (in any such case,
a “Fundamental Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive the
number of shares of Common Stock of the Successor Entity or of the Company and any additional consideration (the “Alternate
Consideration”) receivable upon or as a result of such reorganization, reclassification, merger, consolidation or disposition of assets by
a holder of the number of shares of Common Stock for which this Warrant is exercisable immediately prior to such event (disregarding
any limitation on exercise contained herein solely for the purpose of such determination). For purposes of any such exercise, the
determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall
apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to
be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives
upon any exercise of this Warrant following such Fundamental Transaction. To the extent necessary to effectuate the foregoing
provisions, any Successor Entity in such Fundamental Transaction shall issue to the Holder a new warrant consistent with the foregoing
provisions and evidencing the Holder’s right to exercise such warrant into Alternate Consideration.
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4. NON-CIRCUMVENTION. The Company covenants and agrees that it will not, by amendment of its certificate of
incorporation, bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution,
issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of
this Warrant, and will at all times in good faith carry out all the provisions of this Warrant and take all action as may be required to
protect the rights of the Holder. Without limiting the generality of the foregoing, the Company (i) shall not increase the par value of any
shares of Common Stock receivable upon the exercise of this Warrant above the Exercise Price then in effect, (ii) shall take all such
actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and non-assessable
shares of Common Stock upon the exercise of this Warrant, and (iii) shall, for so long as this Warrant is outstanding, have authorized
and reserved, free from preemptive rights, six (6) times the number of shares of Common Stock into which the Warrants are then
exercisable into to provide for the exercise of the rights represented by this Warrant (without regard to any limitations on exercise).
 

5. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, this
Warrant, in and of itself, shall not entitle the Holder to any voting rights or other rights as a stockholder of the Company. In addition,
nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise
of this Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors
of the Company.
 

6. REISSUANCE.
 

(a) Lost, Stolen or Mutilated Warrant. If this Warrant is lost, stolen, mutilated or destroyed, the Company will, on
such terms as to indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated Warrant, include the
surrender thereof), issue a new Warrant of like denomination and tenor as this Warrant so lost, stolen, mutilated or destroyed.

 
(b) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of

this Warrant, such new Warrant shall be of like tenor with this Warrant, and shall have an issuance date, as indicated on the face of such
new Warrant which is the same as the Issuance Date.

 
7. TRANSFER. This Warrant shall be binding upon the Company and its successors and assigns, and shall inure to be the

benefit of the Holder and its successors and assigns. Notwithstanding anything to the contrary herein, the rights, interests or obligations
of the Company hereunder may not be assigned, by operation of law or otherwise, in whole or in part, by the Company without the
prior signed written consent of the Holder, which consent may be withheld at the sole discretion of the Holder (any such assignment or
transfer shall be null and void if the Company does not obtain the prior signed written consent of the Holder). This Warrant or any of
the severable rights and obligations inuring to the benefit of or to be performed by Holder hereunder may be assigned by Holder to a
third party, in whole or in part, without the need to obtain the Company’s consent thereto.

 
8. NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice shall

be given in accordance with the notice provisions contained in the Purchase Agreement. The Company shall provide the Holder with
prompt written notice (i) immediately upon any adjustment of the Exercise Price, setting forth in reasonable detail, the calculation of
such adjustment and (ii) at least 20 days prior to the date on which the Company closes its books or takes a record (A) with respect to
any dividend or distribution upon the shares of Common Stock, (B) with respect to any grants, issuances or sales of any stock or other
securities directly or indirectly convertible into or exercisable or exchangeable for shares of Common Stock or other property, pro rata
to the holders of shares of Common Stock or (C) for determining rights to vote with respect to any Fundamental Transaction,
dissolution or liquidation, provided in each case that such information shall be made known to the public prior to or in conjunction with
such notice being provided to the Holder.
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9. AMENDMENT AND WAIVER. The terms of this Warrant may be amended or waived (either generally or in a particular
instance and either retroactively or prospectively) only with the written consent of the Company and the Holder.

 
10. GOVERNING LAW AND VENUE. This Warrant shall be governed by and construed in accordance with the laws of the

State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Warrant shall be brought only in the state courts located in New York, NY or federal courts located in
New York, NY. The parties to this Warrant hereby irrevocably waive any objection to jurisdiction and venue of any action instituted
hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. EACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER TRANSACTION DOCUMENT
ENTERED INTO IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT, ANY OTHER TRANSACTION
DOCUMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY. The prevailing party shall be entitled to
recover from the other party its reasonable attorney’s fees and costs. In the event that any provision of this Warrant or any other
agreement delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or
rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability
of any other provision of any agreement. Each party hereby irrevocably waives personal service of process and consents to process
being served in any suit, action or proceeding in connection with this Agreement or any other Transaction Document by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.

 
11. ACCEPTANCE. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and

conditions contained herein.
 

12. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:
 

(a) “Nasdaq” means www.Nasdaq.com.
 

(b) “Closing Sale Price” means, for any security as of any date, (i) the last closing trade price for such security on the
Principal Market, as reported by Nasdaq, or, if the Principal Market begins to operate on an extended hours basis and does not
designate the closing trade price, then the last trade price of such security prior to 4:00 p.m., New York time, as reported by Nasdaq, or
(ii) if the foregoing does not apply, the last trade price of such security in the over-the-counter market for such security as reported by
Nasdaq, or (iii) if no last trade price is reported for such security by Nasdaq, the average of the bid and ask prices of any market makers
for such security as reported by the OTC Markets. If the Closing Sale Price cannot be calculated for a security on a particular date on
any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as mutually determined
by the Company and the Holder. All such determinations to be appropriately adjusted for any stock dividend, stock split, stock
combination or other similar transaction during the applicable calculation period.

 
(c) “Common Stock” means the Company’s common stock, and any other class of securities into which such

securities may hereafter be reclassified or changed.
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(d) “Common Stock Equivalents” means any securities of the Company that would entitle the holder thereof to
acquire at any time Common Stock, including without limitation any debt, preferred stock, rights, options, warrants 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.

 
(e) “Dilutive Issuance” is any issuance of Common Stock or Common Stock Equivalents described in Section 2(b)

above; provided, however, that a Dilutive Issuance shall not include any Exempt Issuance.
 

(f) “Exempt Issuance” means the issuance of (i) shares of Common Stock or options to employees, officers, or
directors of the Company pursuant to any stock or option plan duly adopted by a majority of the non-employee members of the Board
of Directors of the Company or a majority of the members of a committee of non-employee directors established for such purpose, (ii)
securities issued pursuant to acquisitions approved by a majority of the disinterested directors of the Company, and (iii) shares of
Common Stock issued pursuant to any real property leasing arrangement.

 
(g) “Principal Market” means the primary national securities exchange on which the Common Stock is then traded.

 
(h) “Market Price” means the highest traded price of the Common Stock (with respect to a trade of at least 100 shares

of Common Stock) during the ninety Trading Days prior to the date of the respective Exercise Notice.
 

(i) “Trading Day” means (i) any day on which the Common Stock is listed or quoted and traded on its Principal
Market, (ii) if the Common Stock is not then listed or quoted and traded on any national securities exchange, then a day on which
trading occurs on any over-the-counter markets, or (iii) if trading does not occur on the over-the-counter markets, any Business Day.

 
13. MOST FAVORED NATION. While any portion of this Warrant remains unexercised, the Company shall not enter into

any public or private offering of its securities (including securities convertible into shares of Common Stock) with any individual or
entity (an “Other Investor”) that has the effect of establishing rights or otherwise benefiting such Other Investor in a manner more
favorable to such Other Investor than the rights and benefits established in favor of the Holder by this Warrant unless, in any such case,
the Holder has been provided with such rights and benefits pursuant to a definitive written agreement or agreements between the
Company and the Holder. From the date hereof and for so long as any portion of this Warrant remains unexercised, in the event that the
Company issues or sells any Common Stock or Common Stock Equivalents or issues, any other securities convertible into, exercisable
for, or otherwise entitle any person or entity the right to acquire, shares of Common Stock, if the Holder then holding any unexercised
portion of this Warrant, believes that any of the terms and conditions appurtenant to such issuance or sale are more favorable to such
investor(s) than are the terms and conditions granted to the Holder, then such additional or more favorable term, at Holder’s option,
shall automatically become a part of the transaction documents (including but not limited to this Warrant) with the Holder. The
Company shall provide the Holder with notice of any such issuance or sale not later than two (2) Trading Days before such issuance or
sale.

 
* * * * * * *

 
 8  



 
 

IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the Issuance Date set forth above.
 

 RESPIRERX PHARMACEUTICALS INC.
   
 By: /s/ Jeff E. Margolis         
 Name:Jeff Margolis
 Title: Chief Financial Officer
 
   



 
 

EXHIBIT A
 

EXERCISE NOTICE
 

(To be executed by the registered holder to exercise this Common Stock Purchase Warrant)
 

THE UNDERSIGNED holder hereby exercises the right to purchase                        of the shares of Common Stock (“Warrant
Shares”) of RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), evidenced by the attached copy of the Common
Stock Purchase Warrant (the “Warrant”). Capitalized terms used herein and not otherwise defined shall have the respective meanings
set forth in the Warrant.

 
1. Form of Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):
 
 [  ] a cash exercise with respect to                        Warrant Shares; or
 [  ] by cashless exercise pursuant to the Warrant.

 
2. Payment of Exercise Price. If cash exercise is selected above, the holder shall pay the applicable Aggregate Exercise Price in the

sum of $                       to the Company in accordance with the terms of the Warrant.
 

3. Delivery of Warrant Shares. The Company shall deliver to the holder                        Warrant Shares in accordance with the terms
of the Warrant.

 
Date: ________________  
  __________________________________________
 (Print Name of Registered Holder)
  
 By: _____________________________________
 Name: ____________________________________
 Title: _____________________________________

 
   



 
 

EXHIBIT B
 

ASSIGNMENT OF WARRANT
 

(To be signed only upon authorized transfer of the Warrant)
 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto                        the right to purchase
                       shares of common stock of RespireRx Pharmaceuticals Inc., to which the within Common Stock Purchase Warrant
relates and appoints                       , as attorney-in-fact, to transfer said right on the books of RespireRx Pharmaceuticals Inc. with full
power of substitution and re- substitution in the premises. By accepting such transfer, the transferee has agreed to be bound in all
respects by the terms and conditions of the within Warrant.

 
Dated: _________________  
  
  
 (Signature) *
  
  
 (Name)
  
  
 (Address)
  
  
 (Social Security or Tax Identification No.)
 
* The signature on this Assignment of Warrant must correspond to the name as written upon the face of the Common Stock Purchase
Warrant in every particular without alteration or enlargement or any change whatsoever. When signing on behalf of a corporation,
partnership, trust or other entity, please indicate your position(s) and title(s) with such entity.
 
   



 



 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of November 4, 2019, by and between

RESPIRERX PHARMACEUTICALS INC., a Delaware corporation, with headquarters located at 126 Valley Road, Suite C, Glen
Rock, NJ 07452 (the “Company”), and ODYSSEY FUNDING, LLC, a Delaware limited liability company, with its address at 1249
Broadway, Suite 103, Hewlett, NY 11557 (the “Buyer”).
 

WHEREAS:
 

A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities
registration afforded by the rules and regulations as promulgated by the United States Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “1933 Act”);
 

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth in this
Agreement a 10% convertible note of the Company, in the form attached hereto as Exhibit A, in the aggregate principal amount of
$170,000.00 (together with any note(s) issued in replacement thereof or otherwise with respect thereto in accordance with the terms
thereof, the “Note”), convertible into shares of common stock, of the Company (the “Common Stock”), upon the terms and subject to
the limitations and conditions set forth in such Note.
 

C. The Buyer wishes to purchase, upon the terms and conditions stated in this Agreement, such principal amount of Note as is
set forth immediately below its name on the signature pages hereto; and
 

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
 

1. Purchase and Sale of Note.
 

a. Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer
and the Buyer agrees to purchase from the Company such principal amount of Note as is set forth immediately below the Buyer’s name
on the signature pages hereto. The Company shall pay to the Buyer an original issue discount in the amount of US$13,600.00 (the
“OID”). The OID has been added to the principal amount of the Note and as such the aggregate principal amount of the Note is
US$170,000.00.
 
 

Company Initials
 

 



 
 

b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the purchase price for
the Note to be issued and sold to it at the Closing (as defined below) (the “Purchase Price”) by wire transfer of immediately available
funds to the Company, in accordance with the Company’s written wiring instructions, against delivery of the Note in the principal
amount equal to the Purchase Price as is set forth immediately below the Buyer’s name on the signature pages hereto, and (ii) the
Company shall deliver such duly executed Note on behalf of the Company, to the Buyer, against delivery of such Purchase Price.
 

c. Closing Date. The date and time of the first issuance and sale of the Note pursuant to this Agreement (the
“Closing Date”) shall be on or about November 4, 2019, or such other mutually agreed upon time. The closing of the transactions
contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may be agreed to by the parties.
 

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company that:
 

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the Note and the shares of Common
Stock issuable upon conversion of or otherwise pursuant to the Note, such shares of Common Stock being collectively referred to
herein as the “Conversion Shares” and, collectively with the Note, the “Securities”) for its own account and not with a present view
towards the public sale or distribution thereof, except pursuant to sales registered or exempted from registration under the 1933 Act;
provided, however, that by making the representations herein, the Buyer does not agree to hold any of the Securities for any minimum
or other specific term and reserves the right to dispose of the Securities at any time in accordance with or pursuant to a registration
statement or an exemption under the 1933 Act.
 

b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of
Regulation D (an “Accredited Investor”).
 

c. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in
reliance upon specific exemptions from the registration requirements of United States federal and state securities laws and that the
Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Securities.
 

d. Information. The Buyer and its advisors, if any, have been, and for so long as the Note remain outstanding
will continue to be, furnished with all materials relating to the business, finances and operations of the Company and materials relating
to the offer and sale of the Securities which have been requested by the Buyer or its advisors. The Buyer and its advisors, if any, have
been, and for so long as the Note remain outstanding will continue to be, afforded the opportunity to ask questions of the Company.
Notwithstanding the foregoing, the Company has not disclosed to the Buyer any material nonpublic information and will not disclose
such information unless such information is disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither
such inquiries nor any other due diligence investigation conducted by Buyer or any of its advisors or representatives shall modify,
amend or affect Buyer’s right to rely on the Company’s representations and warranties contained in Section 3 below. The Buyer
understands that its investment in the Securities involves a significant degree of risk. The Buyer is not aware of any facts that may
constitute a breach of any of the Company’s representations and warranties made herein.
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e. Governmental Review. The Buyer understands that no United States federal or state agency or any other
government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.
 

f. Transfer or Re-sale. The Buyer understands that (i) the sale or re-sale of the Securities has not been and is
not being registered under the 1933 Act or any applicable state securities laws, and the Securities may not be transferred unless (a) the
Securities are sold pursuant to an effective registration statement under the 1933 Act, (b) the Buyer shall have delivered to the
Company, at the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope customary for opinions of counsel
in comparable transactions to the effect that the Securities to be sold or transferred may be sold or transferred pursuant to an exemption
from such registration, which opinion shall be accepted by the Company, (c) the Securities are sold or transferred to an “affiliate” (as
defined in Rule 144 promulgated under the 1933 Act (or a successor rule) (“Rule 144”)) of the Buyer who agrees to sell or otherwise
transfer the Securities only in accordance with this Section 2(f) and who is an Accredited Investor, (d) the Securities are sold pursuant
to Rule 144, or (e) the Securities are sold pursuant to Regulation S under the 1933 Act (or a successor rule) (“Regulation S”), and the
Buyer shall have delivered to the Company, at the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope
customary for opinions of counsel in corporate transactions, which opinion shall be accepted by the Company; (ii) any sale of such
Securities made in reliance on Rule 144 may be made only in accordance with the terms of said Rule and further, if said Rule is not
applicable, any re-sale of such Securities under circumstances in which the seller (or the person through whom the sale is made) may
be deemed to be an underwriter (as that term is defined in the 1933 Act) may require compliance with some other exemption under the
1933 Act or the rules and regulations of the SEC thereunder; and (iii) neither the Company nor any other person is under any obligation
to register such Securities under the 1933 Act or any state securities laws or to comply with the terms and conditions of any exemption
thereunder (in each case). Notwithstanding the foregoing or anything else contained herein to the contrary, the Securities may be
pledged as collateral in connection with a bona fide margin account or other lending arrangement.
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g. Legends. The Buyer understands that the Note and, until such time as the Conversion Shares have been
registered under the 1933 Act may be sold pursuant to Rule 144 or Regulation S without any restriction as to the number of securities
as of a particular date that can then be immediately sold, the Conversion Shares may bear a restrictive legend in substantially the
following form (and a stop-transfer order may be placed against transfer of the certificates for such Securities):
 

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES
ARE EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING
THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.”

 
The legend set forth above shall be removed and the Company shall issue a certificate without such legend to the holder of

any Security upon which it is stamped, if, unless otherwise required by applicable state securities laws, (a) such Security is registered
for sale under an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule 144 or Regulation
S without any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) such holder
provides the Company with an opinion of counsel, in form, substance and scope customary for opinions of counsel in comparable
transactions, to the effect that a public sale or transfer of such Security may be made without registration under the 1933 Act, which
opinion shall be accepted by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities, including those
represented by a certificate(s) from which the legend has been removed, in compliance with applicable prospectus delivery
requirements, if any. In the event that the Company does not accept the opinion of counsel provided by the Buyer with respect to the
transfer of Securities pursuant to an exemption from registration, such as Rule 144 or Regulation S, within 2 business days, it will be
considered an Event of Default under the Note.
 

h. Authorization; Enforcement. This Agreement has been duly and validly authorized. This Agreement has
been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer
enforceable in accordance with its terms.
 

i. Residency. The Buyer is a resident of the jurisdiction set forth immediately following the Buyer’s name in
the first recital hereto.
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3. Representations and Warranties of the Company. The Company represents and warrants to the Buyer that:
 

a. Organization and Qualification. The Company and each of its subsidiaries, if any, is a corporation duly
organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated except where such good
standing does not have a material adverse effect on the Company, with full power and authority (corporate and other) to own, lease, use
and operate its properties and to carry on its business as and where now owned, leased, used, operated and conducted.
 

b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter
into and perform this Agreement, the Note and to consummate the transactions contemplated hereby and thereby and to issue the
Securities, in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note by the Company
and the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance of the Note
and the issuance and reservation for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been duly
authorized by the Company’s Board of Directors and no further consent or authorization of the Company, its Board of Directors, or its
shareholders is required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative,
and such authorized representative is the true and official representative with authority to sign this Agreement and the other documents
executed in connection herewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and
delivery by the Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.
 

c. Issuance of Shares. The Conversion Shares are duly authorized and reserved for issuance and, upon
conversion of the Note in accordance with its respective terms, will be validly issued, fully paid and non-assessable, and free from all
taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar
rights of shareholders of the Company and will not impose personal liability upon the holder thereof.
 

d. Acknowledgment of Dilution. The Company understands and acknowledges the potentially dilutive effect
to the Common Stock upon the issuance of the Conversion Shares upon conversion of the Note. The Company further acknowledges
that its obligation to issue Conversion Shares upon conversion of the Note in accordance with this Agreement and the Note is absolute
and unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other shareholders of the
Company.
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e. No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company and
the consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance
and reservation for issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision of the
Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default
(or an event which with notice or lapse of time or both could become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or
any of its subsidiaries is a party (except for any documents between the Company and EMA Financial, LLC), or (iii) result in a
violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and
regulations of any self- regulatory organizations to which the Company or its securities are subject) applicable to the Company or any
of its subsidiaries or by which any property or asset of the Company or any of its subsidiaries 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). All consents, authorizations, orders, filings and registrations which the Company is required to obtain
pursuant to the preceding sentence have been obtained or effected on or prior to the date hereof. The Company is not in violation of the
listing requirements of the OTC Markets Exchange (the “OTC MARKETS”) and does not reasonably anticipate that the Common
Stock will be delisted by the OTC MARKETS in the foreseeable future, nor are the Company’s securities “chilled” by FINRA. The
Company and its subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.
 

f. Absence of Litigation. Except as disclosed in the Company’s public filings or accrued and/or disclosed in
the Company’s financial statements included in the Company’s public filings, there is no action, suit, claim, proceeding, inquiry or
investigation before or by any court, public board, government agency, self-regulatory organization or body pending or, to the
knowledge of the Company or any of its subsidiaries, threatened against or affecting the Company or any of its subsidiaries, or their
officers or directors in their capacity as such, that could have a material adverse effect. Schedule 3(f) contains a complete list and
summary description of any pending or, to the knowledge of the Company, threatened proceeding against or affecting the Company or
any of its subsidiaries, without regard to whether it would have a material adverse effect that have not been previously disclosed in the
Company’s public filings. The Company and its subsidiaries are unaware of any facts or circumstances which might give rise to any of
the foregoing.
 

g. Acknowledgment Regarding Buyer’s Purchase of Securities. The Company acknowledges and agrees that
the Buyer is acting solely in the capacity of arm’s length purchasers with respect to this Agreement and the transactions contemplated
hereby. The Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of the Company (or in any
similar capacity) with respect to this Agreement and the transactions contemplated hereby and any statement made by the Buyer or any
of its respective representatives or agents in connection with this Agreement and the transactions contemplated hereby is not advice or
a recommendation and is merely incidental to the Buyer’ purchase of the Securities. The Company further represents to the Buyer that
the Company’s decision to enter into this Agreement has been based solely on the independent evaluation of the Company and its
representatives.
 

h. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or
their behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under
circumstances that would require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the
Securities to the Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes
of any shareholder approval provisions applicable to the Company or its securities.
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i. Title to Property. The Company and its subsidiaries have good and marketable title in fee simple to all real
property and good and marketable title to all personal property owned by them which is material to the business of the Company and
its subsidiaries, in each case free and clear of all liens, encumbrances and defects except such as are described in Schedule 3(i) or in the
Company’s public filings, or such as would not have a material adverse effect. Any real property and facilities held under lease by the
Company and its subsidiaries are held by them under valid, subsisting and enforceable leases with such exceptions as would not have a
material adverse effect.
 

j. Bad Actor. No officer or director of the Company would be disqualified under Rule 506(d) of the
Securities Act as amended on the basis of being a “bad actor” as that term is established in the September 19, 2013 Small Entity
Compliance Guide published by the Securities and Exchange Commission.
 

k. Breach of Representations and Warranties by the Company. If the Company breaches any of the
representations or warranties set forth in this Section 3, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of default under the Note.
 

4. COVENANTS.
 

a. Expenses. At the Closing, the Company shall reimburse Buyer for reasonable expenses incurred by them
in connection with the negotiation, preparation, execution, delivery and performance of this Agreement and the other agreements to be
executed in connection herewith (“Documents”), including, without limitation, attorneys’ and consultants’ fees and expenses, transfer
agent fees, fees for stock quotation services, fees relating to any amendments or modifications of the Documents or any consents or
waivers of provisions in the Documents, fees for the preparation of opinions of counsel, escrow fees, and costs of restructuring the
transactions contemplated by the Documents. When possible, the Company must pay these fees directly, otherwise the Company must
make immediate payment for reimbursement to the Buyer for all fees and expenses immediately upon written notice by the Buyer or
the submission of an invoice by the Buyer.
 

b. Listing. The Company shall promptly secure the listing of the Conversion Shares upon each national
securities exchange or automated quotation system, if any, upon which shares of Common Stock are then listed (subject to official
notice of issuance) and, so long as the Buyer owns any of the Securities, shall maintain, so long as any other shares of Common Stock
shall be so listed, such listing of all Conversion Shares from time to time issuable upon conversion of the Note. The Company will
obtain and, so long as the Buyer owns any of the Securities, maintain the listing and trading of its Common Stock on the OTC
MARKETS or any equivalent replacement exchange, the Nasdaq Capital Market (“Nasdaq Capital”), the Nasdaq Global Market
(“Nasdaq Global”), Nasdaq Global Select Market (“Nasdaq Global Select”) or the New York Stock Exchange (“NYSE”) or the NYSE
American (formerly the NYSE MKT and formerly the American Stock Exchange) or other NYSE affiliated exchanges, and will
comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules of the Financial Industry
Regulatory Authority (“FINRA”) and such exchanges, as applicable. The Company shall promptly provide to the Buyer copies of any
notices it receives from the OTC MARKETS and any other exchanges or quotation systems on which the Common Stock is then listed
regarding the continued eligibility of the Common Stock for listing on such exchanges and quotation systems.
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c. Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its
corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of a merger or consolidation or
sale of all or substantially all of the Company’s assets, where the surviving or successor entity in such transaction (i) assumes the
Company’s obligations hereunder and under the agreements and instruments entered into in connection herewith and (ii) is a publicly
traded corporation whose Common Stock is listed for trading on the OTC MARKETS, Nasdaq Capital, Nasdaq Nasdaq Global,
Nasdaq Global Select or the NYSE or any NYSE affiliated entity.
 

d. No Integration. The Company shall not make any offers or sales of any security (other than the Securities)
under circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or cause the
offering of the Securities to be integrated with any other offering of securities by the Company for the purpose of any stockholder
approval provision applicable to the Company or its securities.
 

e. Breach of Covenants. If the Company breaches any of the covenants set forth in this Section 4, and in
addition to any other remedies available to the Buyer pursuant to this Agreement, it will be considered an event of default under the
Note.
 

5. Governing Law; Miscellaneous.
 

a. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of New York without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Agreement shall be brought only in the state courts of New York or in the federal courts located in
the state and county of New York, or the Federal courts within the southern or eastern districts of New York. The parties to this
Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any
defense based on lack of jurisdiction or venue or based upon forum non conveniens. The Company and Buyer waive trial by jury. The
prevailing party shall be entitled to recover from the other party its reasonable attorney’s fees and costs. In the event that any provision
of this Agreement or any other agreement delivered in connection herewith is invalid or unenforceable under any applicable statute or
rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified
to conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable under any law shall not
affect the validity or enforceability of any other provision of any agreement. Each party hereby irrevocably waives personal service of
process and consents to process being served in any suit, action or proceeding in connection with this Agreement or any other
Transaction Document by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the address in effect for 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
other manner permitted by law.
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b. Counterparts; Signatures by Facsimile. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original but all of which shall constitute one and the same agreement and shall become effective
when counterparts have been signed by each party and delivered to the other party. This Agreement, once executed by a party, may be
delivered to the other party hereto by facsimile transmission or by electronic mail of a copy of this Agreement bearing the signature of
the party so delivering this Agreement.
 

c. Headings. The headings of this Agreement are for convenience of reference only and shall not form part
of, or affect the interpretation of, this Agreement.
 

d. Severability. In the event that any provision of this Agreement is invalid or unenforceable under any
applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall
be deemed modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.
 

e. Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire
understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by the majority in interest of the
Buyer.
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f. 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 (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid,
(iv) via electronic mail or (v) transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or other communication required or permitted to be given
hereunder shall be deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the
transmitting facsimile machine, at the address or number designated below (if delivered on a business day during normal business
hours where such notice is to be received) or delivery via electronic mail, or the first business day following such delivery (if delivered
other than on a business day during normal business hours where such notice is to be received) or (b) on the second business day
following the date of mailing by express courier service, 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, to:
RESPIRERX PHARMACEUTICALS INC.
126 Valley Road Suite C
Glen Rock, NJ 07452
Attn: Jeff Eliot Margolis, CFO
Phone: 917-834-7206
Fascimile: 415-887-7814
Email: jmargolis@respirerx.com

 
If to the Buyer:

ODYSSEY FUNDING, LLC
1249 Broadway, Suite 103
Hewlett, NY 11557
Attn: Ahron Fraiman, Manager

 
Each party shall provide notice to the other party of any change in address.

 
g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and

their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to any person
that purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is defined under the 1934 Act,
without the consent of the Company.
 

h. Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their
respective permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other
person.
 

i. Survival. The representations and warranties of the Company and the agreements and covenants set forth
in this Agreement shall survive the closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Buyer. The Company agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents for loss
or damage arising as a result of or related to any breach or alleged breach by the Company of any of its representations, warranties and
covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including advancement of
expenses as they are incurred.
 

j. 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.
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k. 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.
 

l. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of
a breach or threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled, in addition to actual
performance and all other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or
injunctions restraining, preventing or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof,
without the necessity of showing economic loss and without any bond or other security being required.

 
The Buyer acknowledges that a breach by it of its obligations hereunder will

cause irreparable harm to the Company by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the
Buyer acknowledges that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the
event of a breach or threatened breach by the Buyer of the provisions of this Agreement, that the Company shall be entitled, in addition
to actual performance and all other available remedies at law or in equity, and in addition to the penalties assessable herein, to an
injunction or injunctions restraining, preventing or curing any breach of this Agreement and to enforce specifically the terms and
provisions hereof, without the necessity of showing economic loss and without any bond or other security being required.
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the date
first above written.
 
RESPIRERX PHARMACEUTICALS INC.  
  
By: /s/ Jeff Eliot Margolis           
Name: Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer

and Secretary
 

 
ODYSSEY FUNDING, LLC.  
   
By: /s/ Ahron Fraiman  
Name: Ahron Fraiman  
Title: Manager  
 
AGGREGATE SUBSCRIPTION AMOUNT:
 
Aggregate Principal Amount of Notes: $170,000.00
 
Aggregate Purchase Price:
 
Note 1: $156,400.00 less $8,500.00 in legal fees.
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EXHIBIT A
Form of NOTE - $170,000
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NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY
THIS NOTE NOR THE SECURITIES INTO WHICH THIS NOTE ARE
EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING
THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES

 
US $170,000.00

 
RESPIRERX PHARMACEUTICALS INC.

10% CONVERTIBLE REDEEMABLE NOTE
DUE NOVEMBER 4, 2020

 
FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC. (the “Company”) promises to pay to the order of

ODYSSEY FUNDING, LLC and its authorized successors and permitted assigns (“Holder”), the aggregate principal face amount of
One Hundred Seventy Thousand Dollars exactly (U.S. $170,000.00) on November 4, 2020 (“Maturity Date”) and to pay interest on the
principal amount outstanding hereunder at the rate of 10% per annum commencing on November 4, 2019 (“Issuance Date”). The
interest will be paid to the Holder in whose name this Note is registered on the records of the Company regarding registration and
transfers of this Note. The principal of, and interest on, this Note are payable at 1249 Broadway, Suite 103, Hewlett, NY 11557,
initially, and if changed, last appearing on the records of the Company as designated in writing by the Holder hereof from time to time.
The Company will pay all of the accrued but unpaid interest and the outstanding principal due upon this Note before or on the Maturity
Date, less any amounts required by law to be deducted or withheld, to the Holder of this Note by check or wire transfer addressed to
such Holder at the last address appearing on the records of the Company. The forwarding of such check or wire transfer shall constitute
a payment of outstanding principal hereunder and shall satisfy and discharge the liability for principal on this Note to the extent of the
sum represented by such check or wire transfer. In the event of conversion of this Note, in whole or in part, pro rata accrued but unpaid
interest on the converted portion of the Note shall be payable in Common Stock (as defined below) pursuant to paragraph 4(b) herein.
The Company shall pay to the Holder an original issue discount in the amount of US$13,600.00 (the “OID”). The OID has been added
to the principal amount of this Note and as such the aggregate principal amount of this Note is US$170,000.00.
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This Note is subject to the following additional provisions:
 

1. This Note is exchangeable for an equal aggregate principal amount of Notes of different authorized denominations,
as requested by the Holder surrendering the same. No service charge will be made for such registration or transfer or exchange, except
that Holder shall pay any tax or other governmental charges payable in connection therewith.
 

2. The Company shall be entitled to withhold from all payments any amounts required to be withheld under
applicable laws.
 

3. This Note may be transferred or exchanged only in compliance with the Securities Act of 1933, as amended
(“Act”) and applicable state securities laws. Any attempted transfer to a non-qualifying party shall be treated by the Company as void.
Prior to due presentment for transfer of this Note, the Company and any agent of the Company may treat the person in whose name this
Note is duly registered on the Company’s records as the owner hereof for all other purposes, whether or not this Note be overdue, and
neither the Company nor any such agent shall be affected or bound by notice to the contrary. Any Holder of this Note electing to
exercise the right of conversion set forth in Section 4(a) hereof, in addition to the requirements set forth in Section 4(a), and any
prospective transferee of this Note, also is required to give the Company written confirmation that this Note is being converted
(“Notice of Conversion”) in the form annexed hereto as Exhibit A. The date of receipt (including receipt by telecopy) of such Notice of
Conversion shall be the Conversion Date.
 

4. (a) The Holder of this Note is entitled, at its option, to convert all or any amount of this Note then outstanding into
shares of the Company’s common stock (the “Common Stock”) at a price (“Conversion Price”) for each share of Common Stock equal
to 60% of the lowest trading price of the Common Stock as reported on the National Quotations Bureau OTC Marketplace exchange
which the Company’s shares are traded or any exchange upon which the Common Stock may be traded in the future (“Exchange”), for
the twenty prior trading days including the day upon which a Notice of Conversion is received by the Company or its transfer agent
(provided such Notice of Conversion is delivered by fax or other electronic method of communication to the Company or its transfer
agent after 4 P.M. Eastern Standard or Daylight Savings Time if the Holder wishes to include the same day closing price). If the shares
have not been delivered within 3 business days, the Notice of Conversion may be rescinded. Such conversion shall be effectuated by
the Company delivering the shares of Common Stock to the Holder within 3 business days of receipt by the Company of the Notice of
Conversion. Accrued but unpaid interest shall be subject to conversion. No fractional shares or scrip representing fractions of shares
will be issued on conversion, but the number of shares issuable shall be rounded to the nearest whole share. To the extent the
Conversion Price of the Company’s Common Stock closes below the par value per share, the Company will take all steps necessary to
solicit the consent of the stockholders to reduce the par value to the lowest value possible under law. The Company agrees to honor all
conversions submitted pending this increase. In the event the Company experiences a DTC “Chill” on its shares, the Conversion Price
shall be decreased to 50% instead of 60% while that “Chill” is in effect. In no event shall the Holder be allowed to effect a conversion
if such conversion, along with all other shares of Company Common Stock beneficially owned by the Holder and its affiliates would
exceed 4.99% of the outstanding shares of the Common Stock of the Company (which may be increased up to 9.9% upon 60 days’
prior written notice by the Investor). As provided herein the “trading price” for purposes of calculating the Conversion Price shall only
take into account “trading prices” wherein a minimum of 100 shares were traded.
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(b) Interest on any unpaid principal balance of this Note shall be paid at the rate of 10% per annum. Accrued but
unpaid interest with respect to the converted amount of the principal and interest of this Note shall be paid by the Company in
Common Stock (“Interest Shares”). Holder may, at any time, send in a Notice of Conversion to the Company for Interest Shares based
on the formula provided in Section 4(a) above. The dollar amount converted into Interest Shares shall be all or a portion of the accrued
interest calculated on the unpaid principal balance of this Note to the date of such notice.
 

(c) The Notes may be prepaid or assigned with the following penalties/premiums:

PREPAY DATE  PREPAY AMOUNT
≤ 60 days  125% of principal plus accrued interest
61- 120 days  135% of principal plus accrued interest
121-180 days  145% of principal plus accrued interest
 
This Note may not be prepaid after the 180th day. Such redemption must be closed and funded within 3 days of giving notice of
redemption of the right to redeem shall be null and void. Any partial prepayments will be made in accordance with the formula set
forth in the chart above with respect to principal, premium and interest.
 

(d) Upon (i) a transfer of all or substantially all of the assets of the Company, to any person or than a subsidiary
owned 50% or more by the Company or otherwise controlled by the Company, in a single transaction or series of related transactions,
(ii) a reclassification, capital reorganization or other change or exchange of outstanding shares of the Common Stock, other than a
forward or reverse stock split or stock dividend, or (iii) any consolidation or merger of the Company with or into another person or
entity in which the Company is not the surviving entity (other than a merger which is effected solely to change the jurisdiction of
incorporation of the Company and results in a reclassification, conversion or exchange of outstanding shares of Common Stock solely
into shares of Common Stock) (each of items (i), (ii) and (iii) being referred to as a “Sale Event”), then, in each case, the Company
shall, upon request of the Holder, redeem this Note in cash for 150% of the principal amount, plus accrued but unpaid interest through
the date of redemption, or at the election of the Holder, such Holder may convert the unpaid principal amount of this Note (together
with the amount of accrued but unpaid interest) into shares of Common Stock immediately prior to such Sale Event at the Conversion
Price.
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(e) In case of any Sale Event (not to include a sale of all or substantially all of the Company’s assets) in connection
with which this Note is not redeemed or converted, the Company shall cause effective provision to be made so that the Holder of this
Note shall have the right thereafter, by converting this Note, to purchase or convert this Note into the kind and number of shares of
stock or other securities or property (including cash) receivable upon such reclassifica- tion, capital reorganization or other change,
consolidation or merger by a holder of the number of shares of Common Stock that could have been purchased upon exercise of the
Note and at the same Conversion Price, as defined in this Note, immediately prior to such Sale Event. The foregoing provisions shall
similarly apply to successive Sale Events. If the consideration received by the holders of Common Stock is other than cash, the value
shall be as determined by the Board of Directors of the Company or successor person or entity acting in good faith.
 

5. No provision of this Note shall alter or impair the obligation of the Company, which is absolute and unconditional,
to pay the principal of, and interest on, this Note at the time, place, and rate, and in the form, herein prescribed.
 

6. The Company hereby expressly waives demand and presentment for payment, notice of non-payment, protest,
notice of protest, notice of dishonor, notice of acceleration or intent to accelerate, and diligence in taking any action to collect amounts
called for hereunder and shall be directly and primarily liable for the payment of all sums owing and to be owing hereto.
 

7. The Company agrees to pay all costs and expenses, including reasonable attorneys’ fees and expenses, which may
be incurred by the Holder in collecting any amount due under this Note.
 

8. If one or more of the following described “Events of Default” shall occur:
 

(a) The Company shall default in the payment of principal or interest on this Note or any other note issued to the
Holder by the Company; or
 

(b) Any of the representations or warranties made by the Company herein or in any certificate or financial or other
written statements heretofore or hereafter furnished by or on behalf of the Company in connection with the execution and delivery of
this Note, or the Securities Purchase Agreement under which this note was issued shall be false or misleading in any respect; or
 

(c) The Company shall fail to perform or observe, in any respect, any covenant, term, provision, condition, agreement
or obligation of the Company under this Note or any other note issued to the Holder; or
 

(d) The Company shall (1) become insolvent; (2) admit in writing its inability to pay its debts generally as they
mature; (3) make an assignment for the benefit of creditors or commence proceedings for its dissolution; (4) apply for or consent to the
appointment of a trustee, liquidator or receiver for its or for a substantial part of its property or business; (5) file a petition for
bankruptcy relief, consent to the filing of such petition or have filed against it an involuntary petition for bankruptcy relief, all under
federal or state laws as applicable; or
 

(e) A trustee, liquidator or receiver shall be appointed for the Company or for a substantial part of its property or
business without its consent and shall not be discharged within sixty (60) days after such appointment; or
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(f) Any governmental agency or any court of competent jurisdiction at the instance of any governmental agency shall
assume custody or control of the whole or any substantial portion of the properties or assets of the Company; or
 

(g) One or more money judgments, writs or warrants of attachment, or similar process, other than those accrued or
otherwise accounted for or disclosed in the Company’s public filings, including but not limited to its financial statements included in
such public filings prior to the date of this Note, in excess of fifty thousand dollars ($50,000) in the aggregate, shall be entered or filed
against the Company or any of its properties or other assets and shall remain unpaid, unvacated, unbonded or unstayed for a period of
fifteen (15) days or in any event later than five (5) days prior to the date of any proposed sale thereunder; or
 

(h) The Company shall have defaulted on or breached any term of any other note or similar debt instrument into
which the Company has entered and failed to cure such default within the appropriate grace period; or
 

(i) The Company shall have its Common Stock delisted from an exchange (including the OTC Market exchange) or,
if the Common Stock trades on an exchange, then trading in the Common Stock shall be suspended for more than 10 consecutive days
or ceases to file its 1934 act reports with the SEC;
 

(j) If either Arnold S. Lippa or Jeff Eliot Margolis are no longer serving as members of the Board;
 

(k) The Company shall deliver to the Holder the Common Stock pursuant to paragraph 4 herein without restrictive
legend within 3 business days of its receipt of a Notice of Conversion, provided, however, if the Common Stock is to be issued prior to
the six month anniversary of the date hereof, the share certificate evidencing the Common Stock shall contain a restrictive legend; or
 

(l) The Company shall not replenish the reserve set forth in Section 12, within 3 business days of the request of the
Holder.
 

(m) The Company shall not be “current” in its filings with the Securities and Exchange Commission; or
 

(n) The Company shall lose the “bid” price for its stock and a market (including the OTC marketplace or other
exchange)
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Then, or at any time thereafter, unless cured within 5 days, and in each and every such case, unless such Event of Default shall have
been waived in writing by the Holder (which waiver shall not be deemed to be a waiver of any subsequent default) at the option of the
Holder and in the Holder’s sole discretion, the Holder may consider this Note immediately due and payable, without presentment,
demand, protest or (further) notice of any kind (other than notice of acceleration), all of which are hereby expressly waived, anything
herein or in any note or other instruments contained to the contrary notwithstanding, and the Holder may immediately, and without
expiration of any period of grace, enforce any and all of the Holder’s rights and remedies provided herein or any other rights or
remedies afforded by law. Upon an Event of Default, interest shall accrue at a default interest rate of 24% per annum or, if such rate is
usurious or not permitted by current law, then at the highest rate of interest permitted by law. In the event of a breach of Section 8(k)
the penalty shall be $250 per day the shares are not issued beginning on the 4th day after the conversion notice was delivered to the
Company. This penalty shall increase to $500 per day beginning on the 10th day. The penalty for a breach of Section 8(n) shall be an
increase of the outstanding principal amounts by 20%. Further, if a breach of Section 8(m) occurs or is continuing after the 6 month
anniversary of the Note, then the Holder shall be entitled to use the lowest closing bid price during the delinquency period as a base
price for the conversion. For example, if the lowest closing bid price during the delinquency period is $0.01 per share and the
conversion discount is 50% the Holder may elect to convert future conversions at $0.005 per share.
 
If the Holder shall commence an action or proceeding to enforce any provisions of this Note, including, without limitation, engaging an
attorney, then if the Holder prevails in such action, the Holder shall be reimbursed by the Company for its attorneys’ fees and other
costs and expenses incurred in the investigation, preparation and prosecution of such action or proceeding.
 

Make-Whole for Failure to Deliver Loss. At the Holder’s election, if the Company fails for any reason to
deliver to the Holder the conversion shares by the by the 3rd business day following the delivery of a Notice of Conversion to the
Company and if the Holder incurs a Failure to Deliver Loss, then at any time the Holder may provide the Company written notice
indicating the amounts payable to the Holder in respect of the Failure to Deliver Loss and the Company must make the Holder whole
as follows:
 
Failure to Deliver Loss = [(Highest VWAP price for the 30 trading days on or after the day of exercise) x (Number of conversion
shares)]
 
The Company must pay the Failure to Deliver Loss by cash payment, and any such cash payment must be made by the third business
day from the time of the Holder’s written notice to the Company.
 

9. In case any provision of this Note is held by a court of competent jurisdiction to be excessive in scope or otherwise
invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is enforceable to the maximum
extent possible, and the validity and enforceability of the remaining provisions of this Note will not in any way be affected or impaired
thereby.
 

10. Neither this Note nor any term hereof may be amended, waived, discharged or terminated other than by a written
instrument signed by the Company and the Holder.
 

11. The Company represents that it is not a “shell” issuer and has never been a “shell” issuer or that if it previously
has been a “shell” issuer that at least 12 months have passed since the Company has reported form 10 type information indicating it is
no longer a “shell issuer.
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Further. The Company will instruct its counsel to either (i) write a 144 opinion to allow for salability of the conversion shares or (ii)
accept such opinion from Holder’s counsel.
 

12. The Company shall issue irrevocable transfer agent instructions reserving 5,200,000 shares of its Common Stock
for conversions under this Note (the “Share Reserve”). Upon full conversion of this Note, any shares remaining in the Share Reserve
shall be cancelled. The Company shall pay all transfer agent costs associated with issuing and delivering the share certificates to the
Holder, as well as maintaining the Share Reserve. If such amounts are to be paid by the Holder, it may deduct such amounts from the
Conversion Price. The company should at all times reserve a minimum of five times the amount of shares required if the note would be
fully converted. The Holder may reasonably request increases from time to time to reserve such amounts. The Company will instruct
its transfer agent to provide the outstanding share information to the Holder in connection with its conversions.
 

13. The Company will give the Holder direct notice of any corporate actions, including but not limited to name
changes, stock splits, recapitalizations etc. This notice shall be given to the Holder as soon as possible under law.
 

14. If it shall be found that any interest or other amount deemed interest due hereunder violates the applicable law
governing usury, the applicable provision shall automatically be revised to equal the maximum rate of interest or other amount deemed
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 or interest on this
Note.
 

15. This Note shall be governed by and construed in accordance with the laws of New York applicable to contracts
made and wholly to be performed within the State of New York and shall be binding upon the successors and assigns of each party
hereto. The Holder and the Company hereby mutually waive trial by jury and consent to exclusive jurisdiction and venue in the courts
of the State of New York or in the Federal courts sitting in the county or city of New York, or the Federal courts within the southern or
eastern districts of New York. This Agreement may be executed in counterparts, and the facsimile transmission of an executed
counterpart to this Agreement shall be effective as an original.
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by an officer thereunto duly
authorized.
 
Dated: November 4, 2019   
   
 RESPIRERX PHARMACEUTICALS INC.
   
 By: /s/ Jeff Eliot Margolis         
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, Chief Financial Officer, Treasurer and

Secretary
 
 

Initials
 
 8  



 
 

EXHIBIT A
 

NOTICE OF CONVERSION
 

(To be Executed by the Registered Holder in order to Convert the Note)
 

The undersigned hereby irrevocably elects to convert $                                   of the above Note into
                           Shares of Common Stock of RESPIRERX PHARMACEUTICALS INC. (“Shares”) according to the conditions set
forth in such Note, as of the date written below.
 

If Shares are to be issued in the name of a person other than the undersigned, the undersigned will pay all transfer
and other taxes and charges payable with respect thereto.
 
Date of Conversion:                                                                                                                                             
Applicable Conversion Price:                                                                                                                             
Signature:                                                                                                                                                               

[Print Name of Holder and Title of Signer]
Address:                                                                                                                                                               
                                                                                                                                                                                
 
SSN or EIN:                                                         
Shares are to be registered in the following name:                                                                                      
 
Name:                                                                                                                                                                  
Address:                                                                                                                                                            
Tel:                                                                                  
Fax:                                                                                 
SSN or EIN:                                                                  
 
Shares are to be sent or delivered to the following account:
 
Account Name:                                                                                                                                              
Address:                                                                                                                                                          
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FIRST AMENDMENT TO SETTLEMENT AGREEMENT AND RELEASE

 
Salamandra, LLC v. RespireRX Pharmaceuticals, Inc.

 
Docket No. BER- DJ-077072-18

 
This FIRST AMENDMENT TO THE SETTLEMENT AGREEMENT AND RELEASE (the “Amendment”) is made by and

between Salamandra, LLC (“Plaintiff”) and RespireRX Pharmaceuticals, Inc. (“Defendant”). Collectively, Plaintiff and Defendant are
referred to herein as the “Parties.”
 

WHEREAS The Parties entered into a Settlement Agreement dated July 31, 2019; and
 
WHEREAS the Parties wish to amend the Settlement Agreement on the terms set forth below.
 
NOW, THEREFORE, for good and valuable consideration, and intending to be legally bound by this Amendment, agree as

follows:
 

1. Defendant shall pay Plaintiff $25,000 within five (5) days of this Amendment being fully executed. The $25,000 shall
reduce the Defendant’s payment obligation of $125,000 in the Settlement Agreement so that the remaining Settlement Payment is
$100,000. In consideration for the $25,000, Plaintiff agrees that Defendant has until March 31, 2020 to raise $600,000 in working
capital. If the Defendant is unable to raise the working capital or make the balance of the Settlement Payment before March 31, 2020,
the Settlement Agreement becomes null and void and the releases contained therein will never become effective. Plaintiff shall cease
and desist with any and all collection efforts against Defendant until March 31, 2020.

 
2. The remainder of the terms of the Settlement Agreement remain in full force and effect.

 
IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS AGREEMENT AS OF THE DATE SET FORTH
BENEATH EACH PARTY’S SIGNATORE BELOW:

 
SALAMANDRA, LLC

 
By: /s/ Richard Krasnow  
Name: Richard Krasnow, Ph.D.  
Title: Operating Director  
Dated: 12/13/2019 8:38 PM  
 
RESPIRERX PHARMACEUTICALS, INC.
 
By: /s/ Jeff Eliot Margolis  
Name: Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

Dated: 12/16/19  
 
   



 
 



 
Exhibit 99.1

 
Certain information indicated with [***] in this document has been omitted from this exhibit because it is both (i) not material

and (ii) would be competitively harmful if publicly disclosed.
 

Agreement No. Option-20-044
 

COMPANY OPTION AGREEMENT
 

THIS AGREEMENT (“Option Agreement”), dated and effective as of March 2, 2020, (“Effective Date”) is by and between
the UWM Research Foundation, Inc. (“UWMRF”), a nonstock, nonprofit Wisconsin corporation and RespireRx Pharmaceuticals, Inc.,
a for-profit corporation, (“Company”), hereinafter the Parties.
 

WHEREAS, Company, is interested in conducting further research of GABA(A)R allosteric modulators (“Invention”) for the
purpose of                                            commercialization; and
 

WHEREAS, Company shall seek financing for the development of the Invention in order to advance the Invention towards
commercialization; and

 
WHEREAS, the Invention was created at the University of Wisconsin-Milwaukee (“University”); and
 
WHEREAS, the UWMRF is the designated intellectual property manager for the University; and

 
WHEREAS, the Company wishes to obtain certain option rights to support product commercialization with respect to certain

patents and patent applications assigned to UWMRF, and UWMRF is willing to grant such rights;
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth below, the Parties covenant and
agree as follows:
 
 Section 1. DEFINITIONS.
 

A. Development Plan shall be a development plan acceptable to UWMRF and the Company, the acceptance of which shall be
a condition precedent to the exercise of this Option Agreement.

 
B. “Aggregate Financing” shall mean any form of tangible payment including any equity investment, public or private grants,

loans, or convertible notes or any consideration, including without limitation from the sale of assets or received by the company in any
joint venture or similar arrangement (including any in-kind support which must be detailed and quotes provided to document the
monetary value) received by Company as described in Section 2.B.i) of this Option Agreement.

 
   



 
 

C. “License Agreement” shall mean that certain License Agreement entered into between the Parties with UWMRF and/or the
University as the Licensor (as such term is defined in the License Agreement) and the Company, or an Affiliate of the Licensee (as
such term is defined in the License Agreement, a form of which is set forth in Appendix I.

 
D. “Existing Patents” are the patents that are the subject of this Option Agreement and intended to be the subject of the

License Agreement (as hereafter defined) shall refer to and mean United States Patents 9,006,233, 9,597,342, and 10,259,815 and
Canadian patent application serial No. 2979701, and all other patents and patent applications in lineage with these priority applications,
including PCT, utility, divisional, continuation, continuation-in-part, and any corresponding patent applications filed in countries
foreign to the United States of America and Canada with priority dates prior to the effective date of the License Agreement.
 
 E. “Licensed Field” shall mean all fields of use.
   
 F. “Licensed Patents” shall have the definition in the License Agreement. For clarity, the Licensed Patents shall exclude

US Patent application 16/283,926 specifically optioned until June 2020 for the MP-III-080 compound for use in
Dravet’s Syndrome.

   
 G. “Licensed Subject Matter” shall have the definition in the License Agreement.
 

H. “Technical Information” means UWMRF rights in technical information and information of any type whatsoever, in any
tangible or intangible form, including, without limitation, results, technology, business information, know-how, trade secrets,
practices, inventions, developments, specifications, formulations, processes, procedures, compositions, devices, methods,
formulae, protocols, techniques, software, designs, drawings, data (including test data, analytical and quality control data,
stability data, and other study data), materials or compositions of any type (patentable or otherwise), algorithms, marketing
reports, and expertise created by inventors of the Existing Patents or persons under their supervision at the University prior to
the Effective Date of the License Agreement and which are useful to Company for the purpose of commercialization of the
Patent Products (as defined in the License Agreement).
 

 Section 2. GRANT OF OPTION TO LICENSE AGREEMENT.
 

A. Option for Existing Patents. UWMRF hereby grants to Company an exclusive option to enter into the License Agreement,
substantially in the form attached to this Option Agreement as Appendix I, which shall be an exclusive, worldwide, royalty-bearing
license to the Licensed Subject Matter (“Option”). Such Option shall terminate six (6) months after the Effective Date (“Option
Period”). During the Option Period, UWMRF will not offer to license the Existing Patents, Technical Information, or any related
Materials (as such term is defined in Appendix I) to any third party; however, UWMRF and University shall have the right to publish
and disseminate the results of their scholarly research, which shall include but is not limited to the Technical Information.
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B. Exercise of Options. Exercise of the Option granted hereunder shall be by written notification to UWMRF and providing
that Company has fully paid the Initial Option Fee and only if the following conditions precedent to the effectiveness of the License
Agreement have been satisfied prior to the expiration of the Option Period (or any extension thereof); provided that any delay meeting
such conditions precedent prior to the expiration of the Option Period shall not have been caused by UWMRF.

 
 i) A contractual commitment for at least one million dollars ($1,000,000) of Aggregate Financing to the Company.
   
 ii) UWMRF shall have received satisfactory responses to its reasonable requests for information from Company,

and UWMRF shall have completed its due diligence review to its satisfaction, acting reasonably and in good
faith;

   
 iii) Company shall have submitted to UWMRF a complete Development Plan acceptable to UWMRF and the

Company, each acting reasonably and in good faith;
   
 iv) Each party shall have received all necessary internal approvals for the transactions contemplated by this Option

Agreement;
   
 v) Each party shall have received all approvals, clearances and consents of third parties and government authorities

necessary for the consummation of the transactions contemplated by this Option Agreement.
 
A failure by Company to timely notify UWMRF within the Option Period shall be deemed a waiver of Company’s Option. Upon the
exercise by Company of the Option hereunder, UWMRF and Company shall promptly enter into the License Agreement, substantially
in the form attached hereto as Appendix I.
 

C. U.S. Government Interests. It is understood that if the United States Government (through any of its agencies or otherwise)
has funded research, during the course of or under which any of the inventions of the Existing Patents were or are conceived or made,
the United States Government is entitled, as a right, under the provisions of 35 U.S.C. § 200-212 and applicable regulations of Chapter
37 of the Code of Federal Regulations, to a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced the
invention of such Existing Patents for governmental purposes. Any license granted to Company as a result of this Agreement shall be
subject to such right. UWMRF shall provide Company with prompt written notice of all such government interests under this section.
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 Section 3. CONSIDERATION.
 

A. Consideration for the Option granted in Section 2 is an Option Fee of two thousand five hundred Dollars ($2,500.00) in
exchange for the 6-month exclusive option as described in article 2A. This payment shall be made within 10 days of the execution of
this Agreement.

 
 Section 4. CERTAIN WARRANTIES OF UWMRF.
 

UWMRF makes no warranty other than (i) UWMRF warrants that the inventors listed on the Existing Patents have assigned
to UWMRF all of their right, title and interest in the Existing Patents; and (ii) UWMRF warrants that it has all the rights necessary to
enter into this Agreement and the License Agreement.
 
 Section 5. TERM AND TERMINATION.
 

A. This Agreement shall terminate six (6) months from the Effective Date. The Parties may extend this Agreement upon mutual
agreement and upon receipt of an updated Development Plan.
 

B. Company may terminate this Agreement at any time upon giving UWMRF thirty (30) days written notice but only with respect
to its obligations to UWMRF and UWMRF’s obligations to Company.

 
C. If Company terminates this Agreement or does not exercise the Option, Company must provide to UWMRF a report of

activities up to the termination of the Option due to non-exercise as contemplated in Appendix 1 relating to the Existing Patents,
Technical Information, or Materials within thirty (30) days of termination. The data provided from the final Activities Report can be
further utilized by the UWMRF for development and licensing efforts.

 
D. If this Agreement is terminated, the Parties will be bound by the provisions of Articles 9.

 
 Section 6. ASSIGNMENT.
 

This Agreement is not assignable by either Party except with the prior written consent of the other Party, which consent shall
not be unreasonably or arbitrarily withheld, conditioned or delayed.
 
 Section 7. NOTICES.
 

Any notice required to be given pursuant to the provisions of this Agreement shall be in writing and shall be deemed to have
been given at the earlier of the time when actually received as a consequence of any effective method of delivery, including but not
limited to hand delivery, transmission by telecopier, or delivery by a professional courier service or the time when sent by certified or
registered mail addressed to the party for whom intended at the address below or at such changed address as the Party shall have
specified by written notice, provided that any notice of change of address shall be effective only upon actual receipt.
 

Page 4 of 33



 
 
 (a) UWM Research Foundation
  Attn: President
  1440 East North Avenue
  Milwaukee, Wisconsin 53202
 
 (b) RespireRx Pharmaceuticals, Inc.
  Attn: Arnold Lippa
  126 Valley Road, Suite C
  Glen Rock, New Jersey 07452
  Email: alippa@respirerx.com
 
 Section 8. MISCELLANEOUS.
 

This Agreement shall be governed by and construed in all respects in accordance with the laws of the State of Wisconsin. The
Parties are independent contractors and not joint venturers or partners. This Agreement constitutes the full understanding and entire
agreement between the Parties and merges all prior agreements with respect to the subject matter hereof and may be amended or
extended only by express, written agreement between the Parties which specifically states that it is an amendment to this Agreement.
 
 Section 9. CONFIDENTIALITY.
 

Both Parties agree to keep any information identified as confidential by the disclosing Party as confidential using methods at
least as stringent as each Party uses to protect its own confidential information. “Confidential Information” shall include Company’s
development plan and development reports and all information concerning them and any other information marked confidential or
accompanied by correspondence indicating such information is confidential exchanged between the Parties hereto. Except as may be
authorized in advance in writing by UWMRF, Company shall grant access to the Confidential Information only to its own employees
involved in research or business relating to the Existing Patents and Company shall require such employees to be bound by this Option
Agreement as well. Company agrees not to otherwise use any Confidential Information to its advantage and to the detriment of
UWMRF including but not limited to claiming priority to any application serial numbers of the Existing Patents in Company’s patent
prosecution. Notwithstanding the foregoing, Company is expressly permitted without UWMRF consent to disclose this Agreement to
potential investors or partners with whom Company seeks business relationships and as may be required by law, including but not
limited to securities laws of the United States and the individual states, rule or regulation. The confidentiality and use obligations set
forth above apply to all or any part of the Confidential Information disclosed hereunder except to the extent that:
 

(i) Company or UWMRF can show by written record that it lawfully possessed the information prior to its receipt
from the other party;
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(ii) the information was already available to the public or became so through no fault of the Company or UWMRF;
 
(iii) the information is subsequently disclosed to Company or UWMRF by a third party that has the right to disclose

it free of any obligations of confidentiality; or
 
(iv) five years have elapsed from the expiration of this Option Agreement.
 

Notwithstanding the foregoing, in the event the recipient (“Recipient”) of Confidential Information is requested or required
(by oral questions, interrogatories, request for information, subpoena or similar process), including, but not limited to requests from or
obligations to regulatory and self-regulatory agencies, to disclose any Confidential Information supplied to Recipient, Recipient shall
provide to the person or persons in Section 7 of this Option Agreement, prompt notice of such requests so that such person or persons
may seek an appropriate protective order and/or waive compliance with this Section 9. If in the absence of a protective order or the
receipt of a waiver, upon the advice of counsel of its own choosing, the Recipient determines that it or its employees, representatives or
agents are compelled to disclose any Confidential Information under penalty of contempt or liability, the Recipient or its employees,
representative or agents may disclose such material without liability hereunder.
 
 Section 10. AUTHORITY.
 

The persons signing on behalf of UWMRF and Company hereby warrant and represent that they have authority to execute this
Agreement on behalf of the Party for whom they have signed.
 
This Agreement may be executed in a number of identical counterparts each of which for all purposes shall be deemed an original. This
Agreement shall not be binding on the Parties until all Parties have signed the same Agreement or identical counterparts thereof and
each Party has received the signature page signed by the other Party, whether that signature page is an original or a facsimile.
 
IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement on the dates indicated below. The Parties hereby
expressly accept electronic execution of this agreement.
 
UWM RESEARCH FOUNDATION, INC.  
    
By: /s/ Brian D. Thompson  Date: March 2, 2020
 Brian D. Thompson, President   
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RESPIRERX, PHARMACEUTICALS, INC.
 
By: /s/ Arnold Lippa  Date: March 2, 2020
 
Arnold Lippa, Interim Chief Executive Officer, Interim President, Chief Scientific Officer
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APPENDIX 1
 

University of Wisconsin-Milwaukee Research Foundation –
RespireRx Pharmaceuticals Inc.

 
Draft

 
Form of Patent License Agreement

 
Month ___, Year

 
CONFIDENTIAL

 
To avoid any possible misunderstanding, neither UWMRF nor Company (as defined herein) shall have any obligation or
liability of any nature to each other, unless and until the parties execute and deliver a definitive written agreement providing
for such obligations or liabilities, and either party shall be free to terminate discussions at any time without obligation or
liability to the other except as may exist under that certain option agreement between UWMRF and the Company dated as of
March 2, 2020. Furthermore, delivery of this draft form of license agreement is not an offer to sell to any person, or a
solicitation to any person to buy, securities of Company.
 
Further, the terms and conditions of this draft form of license agreement shall be confidential information and shall not be
disclosed to any third party, except as may be required by the United States securities laws, rules and regulations as well as the
laws, rules and regulations of the various states of the United States or foreign jurisdictions, without the consent of the
UWMRF, except that the parties hereto may disclose the terms and conditions described in this draft form of license agreement
including its existence to their respective officers, directors, employees, attorneys, other advisers and sources of finance,
provided that such persons agree to the confidentiality restrictions contained herein.
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PATENT LICENSE AGREEMENT
 

This Patent License Agreement (the “Agreement”) is entered into on this ______ day of ______, ____ (the “Effective Date”)
between the University of Wisconsin-Milwaukee Research Foundation, Inc., a non-profit Wisconsin corporation, with its principal
place of business at 1440 East North Ave., Milwaukee, WI 53202 (“UWMRF”), and RESPIRERX PHARMACEUTICALS INC., a
Company organized under the laws of the state of Delaware, with a place of business at 126 Valley Road, Suite C, Glen Rock, NJ
07452 (“Company”). UWMRF and Company are sometimes referred to herein individually as a “Party” and collectively as the
“Parties”.
 

RECITALS
 
WHEREAS, UWMRF owns certain Patent Rights and Technology Rights relating to the Licensed Subject Matter, which were
developed at the University of Wisconsin-Milwaukee (“University), and is interested in licensing same;
 
WHEREAS, UWMRF represents that it has the right to grant the licenses granted in this Agreement; and
 
WHEREAS, UWMRF desires to have the Licensed Subject Matter, as hereinafter defined, developed and used and commercialized to
the fullest extent possible for the benefit of Company, Inventor, University, UWMRF and the general public; and
 
WHEREAS, Company desires to obtain a license from UWMRF to practice Licensed Subject Matter upon the terms and conditions
herein set forth in this agreement;
 
NOW THEREFORE, in consideration of the premises and the mutual covenants set forth herein, and for good and valuable
consideration, the receipt and sufficiency of which is acknowledged, the Parties hereto, intending to be legally bound, agree as follows:
 

1. DEFINITIONS
 
1.1. “Affiliate” shall mean any business entity more than fifty percent (50%) owned by Company, any business entity which owns

more than fifty percent (50%) of Company, or any business entity that is more than fifty percent (50%) owned by a business
entity that owns more than fifty percent (50%) of Company.

  
1.2. “Component” shall mean a product, system or device that is Sold commercially by Company, an Affiliate, or sublicensee of

Company, which does not meet the definition of a Licensed Product.
  
1.3. “Commercialization”, with a correlative meaning for “Commercialize”, shall mean all activities undertaken before and after

obtaining regulatory approval relating specifically to the pre-marketing, launch, promotion, marketing, sale, and distribution
of a pharmaceutical product, including, without limitation: (a) strategic marketing, sales force detailing, advertising, medical
education and liaison, and market and product support; and (b) phase IV clinical trials, if any, and (c) all customer support and
product distribution, invoicing and sales activities.
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1.4. “Develop” or “Development” shall mean all activities relating to preparing and conducting preclinical testing, toxicology

testing, ADME studies (administration, distribution, metabolism, excretion), human clinical studies, regulatory affairs for
obtaining the regulatory approvals, formulation development, process development for manufacture and associated validation,
quality assurance and quality control activities.

  
1.5. “Development Plan” shall mean a summary of Company’s plans to Develop the Licensed Products that includes, but is not

limited to, significant strategies, events, activities, research, collaborations, timelines and Development activities for the
Licensed Products conducted hereunder for the primary purpose of ultimately supporting the Sale of Licensed Product.

  
1.6. “Diligent Efforts” shall mean, with respect to a Party’s obligation under this Agreement to Develop or Commercialize a

Product, the level of efforts required to carry out such obligation in a sustained manner consistent with the efforts a similarly
situated Company, in the case of Company or its’ sublicensee, or a university intellectual property management organization
in the case of UWMRF, devotes to a product of similar market potential, profit potential or strategic value within its portfolio,
based on conditions then prevailing. Without limiting the foregoing, Diligent Efforts requires, with respect to such an
obligation, that the Party: (a) within a reasonable time assign responsibility for such obligation to specific employee(s) who
are held accountable for progress and monitor such progress on an on-going basis, (b) set and consistently seek to achieve
specific, meaningful and measurable objectives for carrying out such obligation, and (c) consistently make and implement
decisions and allocate resources designed to advance progress with respect to such objectives.

  
1.7. “Field of Use” shall mean, with respect to any Licensed Subject Matter, all fields of use.
  
1.8. “Improvement” shall mean inventions, or claims to inventions, which constitute advancements, developments, or

enhancements to the Licensed Patents, whether or not patentable and whether or not claimed in of any patent application, but
which are sufficiently supported by the specification of a patent or patent application within the Licensed Patents to be of
potential value to the Licensed Patents or Licensed Products and which is entitled to the priority date of that patent or patent
application.

  
1.9. “Information” means any data, results, technology, business information, and information of any type whatsoever, in any

tangible or intangible form, including, without limitation, know-how, practices, techniques, methods, processes, inventions,
developments, specifications, formulations, materials or compositions of matter of any type or kind (patentable or otherwise),
software, algorithms, marketing reports, expertise, technology, test data (including pharmacological, biological, chemical,
biochemical, toxicological, preclinical and clinical test data), analytical and quality control data, stability data, other study
data and procedures. The Company shall disclose information discovered by Company related to the Licensed Patents to the
UWMRF inventors for use in research and for training purposes only.

  
1.10.  “Licensed Patents” shall mean UWMRF’s rights in the patents and patent applications listed in Exhibit 1 and patents issuing

therefrom, and any divisions, continuations, continuations-in-part and reissues thereof, and any and all foreign patents and
patent applications corresponding thereto and any extensions of any of the foregoing. This definition of Licensed Patents
includes any rights in and to New Developments subject to Section 1.16.
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1.11. “Licensed Product” shall mean any property, product, method, or service within the Field of Use that, absent the licenses

granted under this Agreement, infringes, induces infringement, or contributes to infringement of a valid claim in any of the
Licensed Patent(s) or any pending claims in pending applications.

  
1.12. “Licensed Subject Matter” shall mean, collectively, Patent Rights, Technology Rights, and Improvements.
  
1.13. “Licensed Territory” shall mean worldwide.
  
1.14. “Materials” shall mean (i) any compositions or formulations of materials disclosed in the Licensed Patents and (ii) any

modifications, derivatives, compositions or formulations of any material disclosed in the Licensed Patents created by the
Company, its Affiliates, sublicensees, and partners.

  
1.15. “Net Sales” shall mean the gross revenue received by Company, its Affiliates or their respective sublicensees, as appropriate,

for Sales of Licensed Products to Third Parties during a relevant period of time; subject to the following deductions to the
extent actually allowed or incurred with respect to such sales (a) sales, use, occupation or excise tax directly imposed and with
reference to particular sales and other applicable taxes that are not reimbursable, refundable, or creditable to Company, (b)
customs, duties or other governmental charges directly imposed and actually paid and with reference to particular sales, (c)
prepaid or allowed freight (to the extent itemized and included in the amount billed the Third Party customer), postage, duty
or insurance included therein, (d) returns, discounts, rebates, and discounts actually allowed, refunds, credits or repayments
due to rejections, defects or returns, and net of amounts previously included in Net Sales that were written-off during such
period as non-collectible (each not to exceed the original billing or invoice amount), and (e) normal and customary trade,
quantity and cash discounts. No deductions shall be made for commissions paid to individuals whether they are with
independent sales agencies or regularly employed by Company and on its payroll, or for cost of collections. If the Licensed
Product is commercially Sold or leased to any Person, or provided by Company, its Affiliates or their respective sublicensees
to and used by any Person, in each case, for a consideration other than money, Net Sales shall be the gross selling price of
comparable Licensed Products sold in arm’s length transactions by Company or, if no sales or leases of comparable Licensed
Products have been made, then the fair market value thereof shall apply, except that this latter provision shall apply only to
commercial use and shall not apply to Licensed Products transferred, conveyed or otherwise used by Third Parties for research
and/or development performed on behalf of or for Company. For transfers of Licensed Products by Company to Affiliates
solely for subsequent Sale by the Affiliates, Net Sales of such Licensed Products shall be determined when such Licensed
Product is Sold by such Affiliate. Sales of Licensed Products to Third Party distributors or others that are not the Company or
its Affiliates shall be determined when such Licensed Product is Sold to such Third Party distributor or other Third Party. Net
Sales calculations performed pursuant to this definition shall be in accordance with GAAP.

  
1.16. “New Developments” subject to the limitation in the last sentence of this Section 1.16, means inventions, or claims to

inventions, which constitute advancements, developments, or improvements, whether or not patentable and whether or not the
subject of any patent application, but if patentable, are not sufficiently supported by the specification of a previously-filed
patent or patent application within the Patent Rights to be entitled to the priority date of the previously-filed patent or patent
application. New Developments arising from research or other efforts financially supported by the Company and related to the
Licensed Patents or good faith collaborative efforts by the Company and UWMRF or the University shall be included in
Licensed Patents, as defined in Section 1.10 or Technology Rights as defined in Section 1.23, as appropriate.
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1.17. “Other Products” means any product or service (or component thereof) made by the Company, other than a Patent Product,

the discovery, development, manufacture, use, sale, offering for sale, importation, exportation, distribution, rental or lease of
which involves the use of or incorporation, in whole or in part, of Materials.

  
1.18. “Patent Rights” means UWMRF’s rights in any subject matter claimed in any U.S. or foreign patent applications or patents

that claim priority to any of the Licensed Patents. This definition of Patent Rights includes any rights in and to New
Developments.

  
1.19. “Person” shall mean an individual, partnership, corporation, business trust, limited liability Company, limited liability

partnership, joint stock company, trust, unincorporated association, joint venture or other entity or a government agency.
  
1.20.  “Patent Product” means any product or service (or component thereof) the discovery, development, manufacture, use, sale,

offering for sale, importation, exportation, distribution, rental or lease of which is Covered By a valid claim of a Licensed
Patent. As used herein, Covered By means that the use, sale, offering for sale, importation, exportation, distribution, rental or
lease of a product other than the Patent Product (i) infringes, in the case of a valid claim in an issued patent, or (ii) would
infringe the claim if it existed in a validly issued patent, in the case of a claim in a pending application.

  
1.21. “Products” shall mean Other Products and Patent Products.
  
1.22. “Sale, Sell or Sold” means the transfer or disposition of a Licensed Product for value to a party other than Company.
  
1.23. “Technology Rights” means UWMRF’s rights in technical information and information of any type whatsoever, in any

tangible or intangible form, including, without limitation, results, technology, business information, know-how, trade secrets,
practices, inventions, developments, specifications, formulations, processes, procedures, compositions, devices, methods,
formulae, protocols, techniques, software, designs, drawings, data (including test data, analytical and quality control data,
stability data, and other study data), materials or compositions of any type (patentable or otherwise), algorithms, marketing
reports, and expertise created by James Cook, Guanguan Li, Kashi Reddy Methuku, Michael Ming-Jin Poe, Terry Clayton,
Hiteshkumar Jain, Yun Teng Johnson, Ojas Namjoshi, Sundar Rallapalli, Zhi-jian Wang, and Jie Yang (“Inventors”) at the
University before the Effective Date relating to the Licensed Patents which are not part of the Patent Rights but which are
necessary for the manufacture, use, or sale of Licensed Products.

  
1.24. “Third Party” shall mean any entity other than UWMRF or Company or an Affiliate of any such entity.
 

2. LICENSE
 
2.1. Exclusive License. UWMRF hereby grants to Company a royalty-bearing, sole and exclusive license under the Licensed

Patents to make, have made, practice, have practiced, Sell, have Sold, use, have used, offer, have offered, import, have
imported, market, have marketed and otherwise Commercialize or have commercialized the Licensed Products within the
Field of Use and throughout the Licensed Territory. This grant is subject to the payment by Company to UWMRF of all
consideration as provided herein and is further subject to rights retained by UWMRF as provided in this Agreement.
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2.2. Non-Exclusive License. UWMRF hereby grants to Company a royalty-bearing, non-exclusive license under the Technology

Rights to make, have made, practice, have practiced, Sell, have Sold, use, have used, offer, have offered, import, have
imported, market, have marketed and otherwise Commercialize or have commercialized the Licensed Products within the
Field of Use and throughout the Licensed Territory. This grant is subject to the payment by Company to UWMRF of all
consideration as provided herein and is further subject to rights retained by UWMRF as provided in this Agreement.

  
2.3.  Non-Exclusive Rights. UWMRF expressly reserves for UWMRF, University, and University of Wisconsin System a non-

exclusive, royalty-free, perpetual, irrevocable, worldwide right, including the right to grant in its sole discretion similar rights
to other academic or non-profit research institutions that employ Inventors, to use the Licensed Subject Matter for any non-
commercial purpose, including research, education and other educationally-related purposes. UWMRF expressly reserves the
right to grant to any academic or non-profit research institution, subject to approval by the Company which approval shall not
be unreasonably withheld, and at the request of Inventor, a non-exclusive right to use the Licensed Subject Matter for non-
commercial research, education and other educationally-related objectives solely for the purpose of facilitating scientific and
academic collaboration between Inventor and collaborator. UWMRF shall promptly notify Company when any portion of the
Licensed Subject Matter is the subject of an academic collaboration as described above pursuant to this Article 2.3.
Notwithstanding the foregoing, UWMRF, University and University of Wisconsin System (“Wisconsin Entities”) and any
party to whom or to which Wisconsin Entities grant such rights, shall provide Company, notice and comply with Section 12.5.

  
2.4. Non-Exclusive Research License. Company hereby grants to UWMRF a nonexclusive, royalty free, irrevocable, paid-up

license, with the right to grant a sublicense to University and any non-profit institutions that employs, on a full-time basis, any
inventor of the Licensed Patents, to practice and use Information and Improvements disclosed by Company related to the
Licensed Subject Matter for non-commercial research, training and education purposes.

  
2.5. Affiliates. Company may sublicense without the consent of UWMRF, the license granted herein to any Affiliate if the Affiliate

consents to be bound by this Agreement to the same extent as Company. To the extent any Affiliate operates under this
license, Company shall be responsible to UWMRF for all payments, reporting, and other obligations and liabilities of such
Affiliate as if Company were in the Affiliate’s place. The Company may assign this Agreement to an Affiliate only with the
consent of UWMRF in which case, the Company shall no longer be responsible for payments, reporting, and other obligations
and liabilities under this Agreement; such responsibility will be solely that of the assignee.

  
2.6. Grant of Sublicenses. Company may grant sublicenses consistent with this Agreement if Company is responsible for the

operations of its sublicensees relevant to this Agreement as if the operations were carried out by Company. Company must
deliver to UWMRF a true and correct copy of each sublicense granted by Company, and any modification or termination
thereof, within thirty (30) days after execution, modification, or termination. When this Agreement is terminated, all existing
sublicenses granted by Company must be assigned to UWMRF. To the extent the Company is not responsible for the
operations of its sublicensees, the relevant sublicense agreement must be approved in writing, in advance by UWMRF, which
approval shall not be unreasonably withheld, and all responsibilities of this license shall be assumed by the sublicensee. In the
event sublicensee shall breach this agreement or seek to terminate, Company shall have right to re-assume license.
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3. PAYMENTS AND REPORTS
 
3.1. Past Patent Costs. Company shall pay to UWMRF an amount equal to the patent filing and prosecution costs incurred by

UWMRF prior to the Effective Date and directly related to the Licensed Patents. Company shall pay such amount within
thirty (30) days of receipt of invoice detailing such costs. The Parties have stipulated that the amount of patent filing and
prosecution costs incurred by UWMRF prior to the Effective Date and as of January 14, 2020 are $60,370.35 for the Licensed
Patents listed in Exhibit 1. Company shall pay such amount according to the following:

 
 a. A first payment of Past Patent Expenses in the amount of 25% of the total accrued shall be due twelve months (12)

months following the Effective Date of this Agreement.
   
 b. A second payment of Past Patent Expenses in the amount of 25% of the total accrued shall be due twelve months (24)

months following the Effective Date of this Agreement.
   
 c. The remaining balance of the Past Patent Expenses shall be due thirty-six (36) months following the Effective Date of this

Agreement.
   
 d. If occurring earlier than the due dates listed above for Past Patent Expense reimbursement, the entire balance of Past

Patent Expenses shall be paid on the date of acquisition of Company by merger, sale of all (or substantially all) of
Company’s assets to which this Agreement pertains, or other sale of equity or reorganization resulting in a change of 50%
or more in the ownership of Company’s stock after the closing of the initial round.

 
3.2. Payments. In consideration of rights granted by UWMRF to Company under this Agreement, Company will pay UWMRF the

following:
 

 a. Beginning on the second anniversary of the Effective Date of the Agreement and terminating with respect to any future
such payment upon the payment of royalties pursuant to Article 3.2(c) or Article 3.2(d) below prior to the occurrence of
the applicable anniversary), a once per anniversary annual license maintenance fee will be paid to UWMRF upon each
applicable anniversary of the Agreement:

 
-2nd Anniversary: $[***]
-3rd Anniversary: $[***]
-4th Anniversary: $[***]
-5th Anniversary and each anniversary thereafter: $[***]

 
Page 14 of 33



 
 
 b. Company will pay to UWMRF a one-time, non-creditable, non-refundable payment upon the first occurrence of each the

following events with respect to the first Licensed Product only (and for the avoidance of doubt, no such payment shall be
made with respect to any other Licensed Product):

 
 i. A payment of one hundred fifty thousand dollars ($[***]) upon the earliest date of first dosing of a patient

in a Phase II clinical trial (as defined in the U.S. Federal Food, Drug and Cosmetic Act and applicable
regulations promulgated thereunder by the FDA), or equivalent application, with the FDA or equivalent
regulatory authority.

   
 ii. A payment of five hundred thousand dollars ($[***]) upon the application of the first dose in humans in a

Phase III Clinical Trial or foreign equivalent.
   
 iii. A payment of one million five hundred thousand dollars ($[***]) upon the approval by the FDA of the New

Drug Application (NDA).
   
 iv. For the avoidance of doubt, the foregoing milestone payments would become due, if at all, only one time for

an aggregate maximum milestone payment of $[***].
 

Company shall pay to UWMRF the above amounts within ninety (90) days of the first occurrence of the above listed
clinical based events. Each clinical milestone payment made to UWMRF hereto shall be payable only once per
Licensed Product, regardless of the number of times achieved. Each such payment is non-refundable and non-creditable
against any other payments due hereunder. For clarity, if any such clinical milestone event that would trigger a
milestone payment is not conducted or “skipped”, either as by design of the clinical trial or as allowed by the FDA or a
comparable foreign regulatory authority, then the payment above shall be due upon the initiation of the next advanced
clinical trial/study or regulatory event.

 
 

 c. Net Sales Royalty. During the term of this Agreement the Company or Affiliates will pay to UWMRF a running royalty
of Net Sales on a country by country basis and only related to any Patent Product or Other Product, as applicable, for
which there is either a then valid claim in a Licensed Patent in such country covering such Licensed Product or sold in a
country in which market exclusivity period granted by a regulatory agency or any legal right granted by a regulatory
authority in such country to market and sell the Licensed Product, in each case as follows:

 
 i. A running royalty of [***]% of Net Sales of Patent Products by Licensee will be paid to UWMRF. If royalty

stacking is necessary for sales of Products as determined by the Company, UWMRF shall receive a royalty
no less than [***]% of Net Sales.

   
 ii. A running royalty of [***]% of Net Sales of Other Products by Licensee will be paid to UWMRF. If royalty

stacking is necessary for sales of Products as determined by the Company, UWMRF shall receive a royalty
no less than [***]% of Net Sales.

   
 iii. If Products are sold by a non-affiliated Third Party under a sub-license from Company, the royalties paid to

UWMRF shall be the royalty rates set forth above in this section.
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 d. Royalty Stacking. (a) In the event that, with respect to Net Sales of Licensed Products, Company is required or elects to

pay royalties to unaffiliated Third Parties for the freedom to operate under the claims of the Licensed Patent or Licensed
Products, and the total royalties, including those payable to UWMRF hereunder, exceeds [***] percent ([***]%) of Net
Sales (the “Maximum Royalty Burden Rate on Licensed Products”), the amount due and payable to UWMRF hereunder
shall be proportionally reduced. The minimum royalty rate to UWMRF on Licensed Products shall be [***]%. For
example, if the royalty is [***]% of Net Sales as described in Section 3.2(c)(i) above and if the royalties owed by
Licensee to a Third Party for freedom to operate is [***]%, thereby making the total royalties owed by Company for
freedom to operate equal to [***]% of Net Sales (which is greater than the [***]% Maximum Royalty Burden Rate on
Licensed Products), the offset is [***]/[***], and UWMRF would receive [***]% of Net Sales. (Calculation: [***]% =
[***]% x ([***]/[***])) As another example with respect to Other Products, the maximum royalty burden rate on Other
Products (the “Maximum Royalty Burden Rate on Other Products”) shall be [***]%. If the original Royalty is [***]% of
Net Sales as described in Section 3.2(c)(ii) above, and if the royalties owed by Company to a Third Party for freedom to
operate is [***]%, thereby making the total royalties owed by Licensee for freedom to operate equal to [***]% of Net
Sales, the offset is [***]/[***], and UWMRF shall receive [***]% of Net Sales. (Calculation: [***]% = [***]% x
([***]/[***]), however, the minimum amount owed UWMRF is [***]% The amount owed Third Parties is still [***]%).
The minimum royalty rate to UWMRF on Other Products shall be [***]%.

   
 e. Minimum Annual Royalties. A minimum annual royalty shall apply following the first Sale of a Licensed Product

anywhere in the Licensed Territory.
 
Year 1 = $[***]
Year 2-3 = $[***]
Year 4-5 = $[***]
Year 6+ = $[***]
 

 The minimum annual royalty for each calendar year shall be due and payable in advance on or before January 15 of such year
and will be credited as advance payment of royalties to accrue during the calendar year following payment. The minimum
annual royalty payments will not be refunded in whole or in part.

  
3.3. Competing Products. If the Company notifies UWMRF in writing that a product or service has entered the marketplace that

competes with a Product sold by the Company, the Parties will discuss in good faith whether a modification to the royalties
and minimum royalties due to UWMRF should be made.

  
3.4. Future Patent Costs. Company shall pay all patent application filing and prosecution costs while securing and maintaining

patent protection directly related to the Licensed Patents as per Article 5.6.
  
3.5. Sublicensing Costs. If Products are sold by a non-affiliated Third Party under a sublicense from Company, the UWMRF shall

be paid the following for non-royalty sublicensing fees:
 

 a. [***]% of sublicensing revenue received before the first anniversary of the Effective date of the Agreement.
 

Page 16 of 33



 
 
 b. [***]% of sublicensing revenue received between the first and second anniversary of the Effective date of the Agreement.
   
 c. [***]% of sublicensing revenue received beyond the second anniversary of the Effective date of the Agreement.

 
 Any equity purchases, research support, in-kind support, or patent expense reimbursements are expressly excluded from

Sublicense Fees.
  
3.6. Equity Grant. In consideration of rights granted by UWMRF to Company under this Agreement, Company shall convey to

UWMRF on the effective date of this Agreement, stock appreciation rights (“SARS”) providing a right of UWMRF to the
appreciation of the neuromodulator programs above $1 each for the ampakine program and the program that is the subject of
the this Agreement and any additional neuromodulator programs added the Company’s portfolio of assets, payable upon sale
or assignment of one or the other programs or any combination of them, up to 4.9% of the consideration received. UWMRF
shall retain the SARS related to any programs not sold or assigned. In the event of the formation of a new neuromodulator
company by the Company (“New Company”), if so formed, comprised of at least one of the Company’s neuromodulator
programs whether or not such program is the subject of this Agreement, the SARS related to the program or programs that are
the subject of the New Company, shall be exchanged for 4.9% of the founders’ common equity of that New Company, subject
to the same dilution as other founders and UWMRF shall retain the SARS related to the programs that are not the subject of
the New Company. If additional new companies are formed by the Company, this process shall apply in each case.

  
3.7. Royalty Payments. Payments of royalties shall be made quarterly within sixty (60) days of the end of the calendar quarter (or

Company fiscal quarter to the extent Company adopts a financial year not based on the calendar year), with a final payment
with respect to each year one-hundred twenty (120) days after each year end, which final payment shall be in lieu of the fourth
quarter payment and shall be adjusted for any required adjustments of prior quarterly royalties payments, not otherwise
corrected pursuant to Section 3.10. Royalties shall be reported using the template provided in Exhibit 3.

  
3.8. Legal Actions. At any time should Company bring a legal action in any forum seeking to invalidate any claim of any Licensed

Patent, Company and its sublicense(s) shall continue to pay royalties with respect to that patent as if such contest were not
underway until the patent is adjudicated invalid or unenforceable by a court of last resort.

  
3.9. Payments and Taxes. Payments due under this Agreement shall be made in United States Dollars. For converting payments on

Net Sales made in a currency other than United States Dollars, there shall be used the exchange rate for U.S. Dollars as related
to such other currency as published in the Wall Street Journal for the last day of the quarter for which such payment is due, or
if the last day is not a business day, the closest preceding business day. All payments pursuant to this Agreement may be paid
with deduction for withholding for or on account of any taxes (other than taxes imposed on or measured by net income) or
similar governmental charge imposed on such payments by a jurisdiction other than the United States (“Withholding Taxes”).
At UWMRF’s request, Company shall provide UWMRF a certificate evidencing payment of any Withholding Taxes
hereunder and shall reasonably assist UWMRF to obtain the benefit of any applicable tax treaty.
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3.10. Right to Audit. During the term of this Agreement and for a period of three (3) years thereafter, Company shall keep and

maintain, and require its Affiliates and assignees to keep and maintain, proper and complete records and books of account to
document sales of Licensed Products by Company and any Affiliates and assignees. Such records shall be maintained for a
minimum of three (3) years. At UWMRF’s request and expense, Company shall permit UWMRF or its representatives, to
examine, not more than once in any calendar year for any current or preceding calendar year and upon 30 days prior written
notice, such books and records of Company and its Affiliates and assignees for the sole purpose of determining the correctness
of all calculations of sales, royalties, and other consideration and payments reported by Company pursuant to this Article 3.
Such examination will occur during business hours and the Parties shall make reasonable efforts to ensure that the normal
operations of Company are not unduly affected by such examination. Company shall pay to UWMRF undisputed underpaid
amounts, if any, within thirty (30) days of the determination, and UWMRF shall pay to Company undisputed overpaid
amounts, if any, within thirty (30) days of the determination; provided, however, that if the Party responsible for such payment
objects to the amount to be paid, in whole or in part, within thirty (30) days of receiving notification of an underpayment or
overpayment, the matter shall be submitted to a mutually agreed upon independent public accounting firm, whose
determination shall be binding upon the Parties. In addition, if the amounts due UWMRF are determined to have been
underpaid by an amount equal to or greater than ten percent (10%) of the total amount due for the calendar year so examined,
then Company shall pay the underpaid amount plus the cost of the examination. Late payments will be subject to interest
calculated at a rate of twelve percent (12%) per annum, or the highest rate allowed by Wisconsin law, whichever is less.

  
3.11. Royalty Reporting. In conjunction with each payment, Company shall provide UWMRF a written report, the first such report

being due and related to the quarter in which the first Net Sales occurred, having sufficient detail to allow a determination of
the royalties due UWMRF pursuant to this Agreement. Each report provided to UWMRF shall contain at least the following
information using the template found in Exhibit 3:

 
 a. the gross dollar and number of unit sales of Licensed Products Sold by Company, its Affiliates in each country; and,
   
 b. the calculation of Net Sales for Licensed Products Sold by Company or its Affiliates in each country; and,
   
 c. the total royalties payable to UWMRF in U.S. Dollars, together with the exchange rates used for conversion; and,
   
 d. a statement that no royalties are due, if no royalties are due to UWMRF for any reporting period after the first Sale of a

Licensed Product; and,
   
 e. direct fees and revenue, or in the case of non-cash consideration, the cash value of such consideration received by

Company from any sublicensee pursuant to any sublicense agreement, for the purposes of calculating amounts due
UWMRF pursuant to Article 3.5 hereof.

 
3.12. Any payment required under this Agreement may be made by check as follows (making reference to this Agreement):
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 UWM Research Foundation

Attn: President
1440 East North Ave.
Milwaukee, WI 53202

 
4. TERM AND TERMINATION

 
4.1. Term. This Agreement shall become effective on the Effective Date and, unless earlier terminated pursuant to this Article 4,

shall remain in effect until the longer of (a) the expiration of all of Company’s payment obligations to UWMRF, or (b) the
expiration of the last to expire Licensed Patent in the United States or Europe.

  
4.2. Early Termination by Company. Company shall have the right to terminate this Agreement, in its entirety, upon written notice

to UWMRF by at least six (6) months’ written notice prior to the effective date of termination; provided that in no event may
the effective date of such termination precede the second anniversary of the Effective Date. Company will be responsible for
any payments due to UWMRF pursuant to this Agreement, which payments obligations matured prior to the effective date of
termination.

  
4.3. Termination due to Default. In the event that either Party is in default of its obligations under this Agreement and fails to

remedy such default within sixty (60) days after receipt of written notice thereof regarding a default not solely in the payment
of money due hereunder, or thirty (30) days after receipt of written notice thereof regarding a default solely in the payment of
money due hereunder or, in either case, to the extent such default cannot be remedied within such thirty (30) or sixty (60) day
period, shall fail to have commenced good faith efforts to remedy such breach within such sixty (60) or thirty (30) day period
and continue thereafter to remedy such breach, the Party not in default shall have the option of terminating this Agreement by
giving written notice of termination to the defaulting Party. In the event that UWMRF is the defaulting Party and Company
shall retain the License Agreement, Company shall be eligible for liquidated damages in an amount to be determined by
mediation

  
4.4. Termination of Exclusivity. Any time after two (2) years from the Effective Date, if Company, or its’ sublicensee, fails to use

sustained Diligent Efforts to actively Develop and Commercialize the Licensed Subject Matter in the United States, UWMRF
has the right to terminate the exclusivity of this license. UWMRF shall provide written notice to Company evidencing that
Company, or its sublicensee, has failed to use sustained Diligent Efforts and if, within ninety (90) days after receiving such
written notice from UWMRF of intended termination of exclusivity, Company fails to provide written evidence to UWMRF
that Company, or its sublicensee, has used sustained Diligent Efforts to actively Develop or Commercialize the Licensed
Subject Matter in such country then UWMRF will have the right to terminate the exclusivity of this license. If a sublicensee
fails to perform Diligent Efforts, the Company shall have the right to retain the License and shall have an additional 90 days to
commence Diligent Efforts.

  
4.5. Termination for Lack of Diligence. Any time after three (3) years from the Effective Date, if Company, or its’ sublicense, fails

to use sustained Diligent Efforts to actively Develop and Commercialize the Licensed Subject Matter in the United States,
UWMRF has the right to terminate this license. UWMRF shall provide written notice to Company evidencing that Company,
or its sublicense, has failed to use such sustained Diligent Efforts and if, within ninety (90) days after receiving written notice
from UWMRF of intended termination, Company fails to provide written evidence to UWMRF that Company, or its
sublicense, has used sustained Diligent Efforts to actively Develop or Commercialize the Licensed Subject Matter then
UWMRF will have the right to terminate this license in such country. Notwithstanding the foregoing, if a sublicensee fails to
perform Diligent Efforts, the Company shall have the right to retain the License and shall have an additional 90 days to
commence Diligent Efforts.
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4.6. Other Termination. This Agreement terminates automatically if Company becomes bankrupt or insolvent and/or if the

business of Company is placed in the hands of a receiver, assignee, or trustee, whether by voluntary act of Company or
otherwise.

 
4.7. Termination Obligations. If this Agreement is terminated for any cause:

 
 a. nothing herein will be construed to release either Party of any obligation matured prior to the effective date of the

termination; and,
   
 b. after the effective date of the termination, Company may Sell all Licensed Products and parts thereof it has on hand

at the date of termination, if it pays earned royalties thereon according to the terms of Article 3; and,
   
 c. Company will be bound by the provisions of Articles 10 (Indemnification), 12 (Use of Name and Confidential

Information) of this Agreement.
 
4.8. Sublicense Continuance. If this Agreement is terminated by UWMRF, any Company sublicensee(s) not in default of the terms

and conditions of its sublicense agreement with Company may make a written election requesting to continue such sublicense
agreement directly with UWMRF. Upon such an election by any such sublicensee, UWMRF may promptly negotiate, in good
faith, a license continuance agreement with such sublicensee under reasonable terms and conditions. Company shall provide
UWMRF all reasonable assistance and cooperation to make such license continuation agreement negotiations as efficient as
possible. To the extent reasonably possible, Company must give its sublicensee(s) written notice thirty (30) days prior to the
effective date of termination of this Agreement. In any case, sublicensee(s) must make a written election within thirty (30)
days after receipt of written notice of termination from Company.

 
5. PATENTS AND INVENTIONS

 
5.1. Ownership. For the purpose of defining Patent Rights, each Party shall own any New Developments made solely by its

employees, agents, directors, owners, advisors or independent contractors in the course of conducting its activities under this
Agreement together with all intellectual property rights therein (“Sole Inventions”). Any New Developments that are made
jointly by employees, agents, or independent contractors of each Party in the course of performing activities under this
Agreement, together with all intellectual property rights therein (“Joint Inventions”) shall be owned jointly by the Parties in
accordance with joint ownership interests of co-inventors under U.S. patent laws. For clarity, to the extent Joint Inventions
relate to the Field of Use, such inventions shall automatically become part of this Agreement.

  
5.2. Disclosure of Joint Inventions. Each Party must, to the extent not prohibited by third party agreements or obligations,

promptly disclose to the other Party any New Development or invention disclosures, or other similar documents, submitted to
it by its employees, agents or independent contractors describing inventions that may be Joint Inventions, and all information
relating to such inventions.
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5.3. Prosecution. Subject to the terms of Article 5.5, each Party has the right to file and prosecute intellectual property applications

on any intellectual property to which it holds exclusive title.
  
5.4. Joint Inventions. The Parties shall use the procedure for the protection and administration of Joint Inventions as specified

below in Article 5.5. If one Party does not wish to participate in the preparation, prosecution, and maintenance of intellectual
property protection for Joint Inventions, the non-participating Party must offer to assign all its rights, title and interest to the
Party electing to pursue intellectual property protection. The non-participating Party shall retain a non-exclusive, royalty free,
non-sublicensable license to use the intellectual property for its own non-commercial research purposes.

  
5.5. Patent Prosecution. UWMRF, in consultation with Company, shall during the term hereof have the right, but not the

obligation, to file patent applications to protect such Inventions or discoveries and to control actions related to the prosecution
and maintenance of the U.S. patents and patent applications included within the Licensed Patents, and actions related to the
prosecution and maintenance of those foreign patents and patent applications. UWMRF reserves the right to file a patent
application, at its own expense, in any countries not requested by Company. The Company shall have the right to select legal
counsel of its’ choice and, in consultation with UWMRF, to make any final determinations with respect to all actions relating
to the Licensed Patents. UWMRF shall be entitled to provide comments and suggestions as to such proposed action and the
Company shall take such comments and suggestions reasonably into account in its prosecution and maintenance of such
patent applications and patents. The Company, in consultation with UWMRF shall prosecute and maintain patent applications
and patents included within the Licensed Patent(s) diligently. To the extent the Company does not prosecute and maintain
patent applications and patents included within the Licensed Patents, UWMRF shall have the right to prosecute and maintain
such patents and patent applications on UWMRF’s behalf (at UWMRF’s expense), in which case, such patents and patent
applications shall be treated in accordance with Section 5.6.

  
5.6. Future Patent Costs. During the time that any rights granted to Company remain exclusive, Company agrees to pay all costs

(services and disbursements) incurred by UWMRF after the Effective Date in connection with the preparation, filing,
prosecution and maintenance of Licensed Patent(s) (“Patent Related Costs”). UWMRF shall be reasonably included and given
reasonable participation rights in all meetings with and communications to and from patent counsel. During the term of this
Agreement Company may elect not to proceed with the payment of certain Patent Related Costs and prosecution for any one
or more particular patent(s) or patent application(s) (thereafter a “Relinquished Patent”) included within the Licensed Patents.
Upon provision to UWMRF of written notice of such election, and effective ten (10) days after the receipt of such notice, this
Agreement and Exhibit 1 shall be amended and such Relinquished Patent(s) shall no longer be included within the Licensed
Patents and Company shall have no rights with respect thereto. For clarity, any Patent Related Costs accrued prior to the
effective date of a Relinquished Patent, must be reimbursed to UWMRF. All rights previously granted to Company with
respect to such Relinquished Patent(s) will revert to the sole benefit of UWMRF, and Company shall be fully liable for any
infringement thereof caused by its activities after the date of relinquishment.

  
5.7. Challenge of Patent by Company. If the Company, sublicensee, an affiliate, or a Third Party acting on behalf of the Company

or one of its affiliates or sublicensees, challenges the validity or enforceability of UWMRF’s Patent Rights anywhere in the
world, the Company must continue to pay all royalties and other financial obligations required under this Agreement, to
include patent costs and fees. The Company must reimburse the UWMRF for all fees and costs associated with defending
such action, including but not limited to attorney fees and expert fees.
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6. DEVELOPMENT, DILIGENCE AND MILESTONES
 
6.1. Development Rights. Company shall have the sole right and obligation to make all decisions regarding the Development, use,

production, Sale, Commercialization, and sublicensing of Licensed Products. Company shall reasonably consider all input and
comments received from UWMRF related to Company’s Development, use, production, Sale, Commercialization, and
sublicensing of Licensed Products.

  
6.2. Diligent Efforts. Company must exercise Diligent Efforts to Develop the Licensed Products for use throughout the Licensed

Field and will give commercially reasonable consideration to the broadest possible application of the Licensed Products
within the Field of Use to which the Licensed Patents might be applied. Company shall give reasonable consideration to any
comments or suggestions from UWMRF regarding additional applications to which the Licensed Patents could be applied,
provided that Company shall make the final determination as to Company’s development plan(s) regarding products embraced
by the Licensed Patents (subject to the above obligation on Company to exercise Diligent Efforts). Such Diligent Efforts shall
include, without limitation, those activities listed in the Development Plan separately provided and not made a part of this
Agreement, as amended from time-to-time. The Parties agree that a revised copy of a Development Plan will be promptly
provided to UWMRF after being amended or modified by Company.

  
6.3. Development Plan. Beginning on the Effective Date and on each September 30 thereafter, beginning on September 30, 2021

until the date of first Sale, Company must provide UWMRF annually with a written Development Plan summarizing
Company’s Development activities since the last Development Plan and any adjustments made by Company to the previous
Development Plan. Company agrees to provide each Development Plan to UWMRF on or before ninety (90) days from the
end of each annual period and shall set forth in each Development Plan reasonably sufficient detail to enable UWMRF to
ascertain Company’s progress toward the development of Licensed Products based on the Licensed Patents. It is understood
and acknowledged by the Parties that Development Plans shall constitute Company Confidential Information, shall not be
considered a part or an amendment to this Agreement, shall be provided by Company for informational purposes only and
shall not (apart from the diligence obligations set forth in Article 6.2 above) subject the Company to allegations of breach or
termination of this Agreement.

  
6.4. Lack of Diligence. Company has or will obtain the expertise necessary to independently evaluate the Licensed Patent(s) and

intends to promote the development of Licensed Products for the commercial market. Company acknowledges that any failure
by Company to exercise Diligent Efforts to reasonably implement the Development Plan, as amended from time to time, or to
make timely submission to UWMRF of any updated Development Plan, or the providing of any false information to UWMRF
regarding Company’s development activities hereunder, shall be a breach of this Agreement subject to the requirements of
Article 4.3 hereof.

 
7. PROTECTION OF LICENSED PATENTS AND INFRINGEMENT

 
7.1. Product Packaging. In a manner that is reasonable and consistent with industry practice and applicable legal requirements,

Company agrees that all packaging containing Licensed Product(s), and documentation therefore, or Licensed Products sold
by Company or its sublicensees will be permanently and legibly marked with the number of the applicable Licensed Patents in
accordance with each country’s intellectual property laws, including 35 U.S.C. 287 of U.S. law.
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7.2. Infringement Notification. Each Party must promptly, but no later than fourteen calendar (14) days after obtaining notice of

infringement regarding the Licensed Products, notify the other in writing of such notice, including providing a copy of the
notice of infringement.

  
7.3. Third Party Infringement. In the event that either Party believes there is infringement of any Licensed Patent(s) by a Third

Party, such Party must provide the other Party with written notice that such infringement is occurring, including reasonable
evidence of the infringement as soon as practicable.

  
7.4. Company Defense of Patent Challenge or Infringement Enforcement. Company, at its own expense, may defend or enforce

any patent exclusively licensed hereunder against challenge or infringement by Third Parties and shall have the right and
option to take action to abate such challenge or infringement e.g., by threatening suit, filing suit, injunction or license. Upon
request by Company, UWMRF shall take action, join in any action, and otherwise provide Company with such assistance and
information as may be useful to Company in connection with Company’s taking such action (if the cause of action arose
during the Term of the Agreement and Company reimburses Licensors for their reasonable out-of-pocket expenses reasonably
incurred in connection with any such request). Any recovery or damages with respect to challenges or infringements derived
through Company taking such action shall be applied as follows:

 
 a. first, to UWMRF to reimburse UWMRF for their expenses in assisting with such litigation (to the extent not

previously reimbursed), including reasonable attorney’s fees;
   
 b. second, to Company to reimburse Company for the expenses of the litigation, including reasonable attorney’s fees;

and,
   
 c. the balance of any recovery or damages shall be treated as Net Sales all of which shall be credited to the Company

and which shall be calculated at the same royalty rate as that from Net Sales of Licensed Products.
 

7.5. UWMRF Defense of Patent Challenge or Infringement Enforcement. If the Company has not taken action to abate any alleged
Third Party challenge or infringement within three (3) months of knowledge then, at anytime UWMRF may choose to bring
an action at its own expense against the challenger or infringer of the Licensed Patents under such circumstances. Any
recovery of damages for infringement derived through UWMRF taking such action shall be applied as follows:

 
 a. first, to Company to reimburse Company for its expenses, if any, in assisting with such litigation, including

reasonable attorney’s fees; and,
   
 b. second, to UWMRF to reimburse UWMRF for the expenses of the litigation, including reasonable attorney’s fees;

and,
   
 c. the balance of any recovery or damages shall be 100% retained by UWMRF.
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8. DISPUTE RESOLUTION AND INTERPRETATION
 
8.1. Governing Law. This Agreement and performance hereunder shall be governed, construed and enforced in accordance with

the laws of the United States of America and of the laws of the State of Wisconsin (notwithstanding any choice of law
principles).

  
8.2. Dispute Resolution. The Parties to this Agreement agree, as an initial matter, to meet, negotiate in good faith, and attempt to

resolve amicably, without litigation, any controversy or any disputed claim by either Party against the other Party arising
under or related to this Agreement. Prior to resorting to litigation, the Parties shall confer in good faith with respect to the
possibility of resolving the matter through mediation with a mutually acceptable Third Party.

  
8.3. Court Resolution. If the Parties are unable to resolve the matter themselves, the Parties agree on the state and federal courts

sitting in the State of Wisconsin as the sole and exclusive venues for resolving disputes, and the Parties hereby submit to the
jurisdiction of such courts.

  
8.4. Validity. If any provision of this Agreement is determined to be invalid or unenforceable, or shall come into conflict with the

laws or regulations of any jurisdiction or any governmental entity having jurisdiction over the Parties or this Agreement, those
provisions shall be deemed automatically deleted, if such deletion is allowed by relevant law; the remaining provisions of this
Agreement shall not be affected thereby and shall be binding upon the Parties hereto, and shall be enforceable, as though said
invalid or unenforceable provision were not contained herein. Without limiting the generality of the preceding sentence, if any
remedy set forth in this Agreement is determined to have failed of its essential purpose, then all other provisions of this
Agreement, including the limitation of liability and exclusion of damages, shall remain in full force and effect.

 
9. ASSIGNMENT

 
9.1. Assignment Consent. This Agreement and all rights and obligations are personal to the Parties, and may not be assigned

without the written consent of the other Party unless otherwise provided for in Articles 9.1 or 9.2 and 2.5. With prior written
notification to Company, UWMRF shall have the right to assign or transfer its rights and obligations under this Agreement;
provided the party to whom such rights and obligations are assigned or transferred has also been assigned all rights to the
Licensed Patents, and has agreed to assume all of the obligations of UWMRF hereunder.

  
9.2. Assignment Transfer. Upon written notice, this Agreement may be assigned, transferred or sublicensed by Company without

UWMRF’s consent to an Affiliate or in connection with the acquisition of Company by merger, sale of all (or substantially all)
of Company’s assets, or other sale of equity or reorganization resulting in a change of 50% or more in the ownership of
Company’s stock, provided the assignee or successor has agreed to assume all of the obligations of Company hereunder.
Company shall use best efforts to provide at least thirty (30) days written notice informing UWMRF of any potential or
pending assignment of rights under the Agreement.

 
10. WARRANTY, INDEMNIFICATION & SUPERIOR-RIGHTS

 
10.1. Superior Rights. Except for the rights, if any, of the Government of the United States, as set forth herein, UWMRF represents

and warrants that (a) it is the owner of the entire right, title, and interest in and to the Licensed Patents, (b) it has the sole right
to grant licenses thereunder, and (c) it has not granted licenses thereunder to any other entity that would restrict rights granted
to Company except as stated herein.
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10.2. Government Rights. It is understood that if the United States Government (through any of its agencies or otherwise) has

funded research, during the course of or under which any of the inventions of the Licensed Patents were conceived or made,
the United States Government is entitled, as a right, under the provisions of 35 U.S.C. § 200-212 and applicable regulations of
Chapter 37 of the Code of Federal Regulations, to a nonexclusive, nontransferable, irrevocable, paid-up license to practice or
have practiced the inventions of such patents for governmental purposes. Any license granted to Company pursuant to this
Agreement shall be subject to such right. This Agreement is explicitly made subject to the Government’s rights under any
agreement and any applicable law or regulation. If there is a conflict between an agreement, applicable law or regulation and
this Agreement, the terms of the Government agreement, applicable law or regulation shall prevail.

  
10.3. Representations. Company understands and acknowledges that UWMRF by this Agreement, makes no representation as to the

operability or fitness for any use, safety, efficacy, ability to obtain regulatory approval, patentability, and/or breadth of the
Licensed Subject Matter, nor does UWMRF make any representation that the inventions contained in Licensed Patents or any
Licensed Products do not infringe any other patents now held or that will be held by others or by UWMRF. UWMRF
represents that its patents are validly held and to the best of its knowledge.

  
10.4. No Notice of Claims. UWMRF represents and warrants, (a) there are no liens, conveyances, mortgages, assignments, or other

agreements which would prevent or impair the exercise of all substantive rights granted to Company pursuant to the terms and
conditions of this Agreement; and (b) there is no claim, legal action, suit, arbitration, governmental investigation or other legal
administrative proceeding, nor any decree or judgment in progress, pending or in effect, or, to the knowledge of UWMRF,
threatened against or relating to UWMRF’s know-how or the transactions contemplated by this Agreement.

  
10.5. Due Diligence. Company, by execution hereof, acknowledges, covenants and agrees that it has not been induced in any way

by UWMRF, University of Wisconsin System, University or its employees to enter into this Agreement, and further warrants
and represents that (a) it has conducted sufficient due diligence with respect to all items, issues, and matters pertaining to this
Agreement; and (b) Company has adequate knowledge and expertise, or has utilized knowledgeable and expert consultants, to
adequately conduct the due diligence, and agrees to accept all risks inherent herein.

  
10.6. Express Warranties. THE EXPRESS WARRANTIES SET FORTH IN ARTICLES 10.1 and 10.4 ABOVE ARE THE ONLY

WARRANTIES MADE BY UWMRF TO Company WITH RESPECT TO THE SUBJECT MATTER OF THIS
AGREEMENT. UWMRF MAKES NO OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED OR
ARISING BY CUSTOM OR TRADE USES, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO ANY ASPECT OF THIS
AGREEMENT OR WITH RESPECT TO THE LICENSED PRODUCTS.

  
10.7. Indemnification. Company agrees to hold harmless and indemnify UWMRF, University of Wisconsin System, University, its

regents, officers, employees and agents from and against any claims, demands, or causes of action whatsoever, including
without limitation those arising on account of any injury or death of persons or damage to property caused by, or arising out
of, or resulting from, the exercise or practice of the license granted hereunder by Company, its Affiliates and their officers,
employees, agents or representatives.

  
10.8. Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY SPECIAL,

CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR INDIRECT DAMAGES ARISING FROM OR RELATING TO ANY
BREACH OF THIS AGREEMENT, REGARDLESS OF ANY NOTICE OF THE POSSIBILITY OF SUCH DAMAGES.
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11. INSURANCE
 

11.1. Insurance Coverage. Beginning at the time when any Licensed Product is being distributed or Sold (including for the purpose
of obtaining regulatory approvals or endorsements) by Company or by a sublicensee, Company must, at its sole cost and
expense, procure and maintain commercial general liability insurance adequate to cover its obligations hereunder and which
are consistent with normal business practices of prudent companies similarly situated. The minimum amounts of insurance
coverage required shall not be construed to create a limit of Company s liability with respect to its indemnification under this
Agreement. In the event Company makes a commercially reasonable effort to comply with the requirements of this Article
11.1 and is not able to obtain all said insurance coverage, then Company must provide written documentation of its efforts to
obtain such coverage with supporting independent confirmation of any ineligibility or noncompliance by insurance carrier or
broker.

  
11.2. Evidence of Insurance. Company must provide UWMRF with written evidence of such insurance upon UWMRF’s request.

Company must provide UWMRF with written notice of at least fifteen (15) days prior to the cancellation, non-renewal or
material change in such insurance.

 
12. CONFIDENTIALITY AND PUBLIC ANNOUNCEMENTS

 
12.1. Nondisclosure of Confidential Information. Each Party agrees it shall not disclose Confidential Information of the other Party

in any manner, either oral or written, except as authorized in this Article 12. For all purposes hereunder, the Party disclosing
Confidential Information shall be the “Disclosing Party” and the other Party shall be the “Receiving Party”. UWMRF and
Company each agree that all Confidential Information forwarded to one by the other (a) be received in strict confidence, (b)
be used only for the purposes of this Agreement, and (c) not be disclosed by the Receiving Party, its agents, directors, owners,
advisors or employees without the prior written consent of the Disclosing Party, except to the extent that the Receiving Party
can establish competent written proof that such information:

 
 a. was in the public domain at the time of disclosure; or,
   
 b. later became part of the public domain through no act or omission of the Receiving Party, it’s employees, agents,

successors or assigns; or,
   
 c. was lawfully disclosed to the Receiving Party by a Third party having the right to disclose it; or,
   
 d. was already known by the Receiving Party at the time of disclosure; or,
   
 e. was independently developed by the Receiving Party; or,
   
 f. is required by law or regulation to be disclosed.

 
12.2. Authorized Disclosure. A Party may disclose the Confidential Information belonging to the other Party to the extent such

disclosure is reasonably necessary in the following instances:
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 a. filing or prosecuting Patents; or,
   
 b. prosecuting or defending litigation; or,
   
 c. complying with applicable governmental regulations; or,
   
 d. disclosure, in connection with the performance of this Agreement, to such Party’s Affiliates, potential collaborators

and sublicensees, partners, and licensees (including potential co-marketing and co-promotion contractors), research
collaborators, employees, consultants, or agents, each of whom prior to disclosure must be bound by similar
obligations of confidentiality and non-use at least equivalent in scope to those set forth in this Article 12.

   
 e. Notwithstanding the foregoing, the Company may make disclosures to prospective investors, lenders and investment

bankers pursuant to its capital raising efforts.
 

12.3. Confidential Disclosures. The Parties acknowledge that the terms of this Agreement shall be treated as Confidential
Information of both Parties. Notwithstanding the foregoing, such terms may be disclosed by a Party to individuals or entities
covered by 12.2.(d) and (e) above, each of whom prior to disclosure must be bound by similar obligations of confidentiality
and non-use at least equivalent in scope to those set forth in this Article 12, and Company may disclose the aggregate license
terms in single Company meetings with potential investment bankers, investors, lenders, and investors solely for the purpose
of raising capital. In addition, a copy of this Agreement may be filed by Company with the Securities and Exchange
Commission on Form 8-K (material agreements) or its quarterly report(s) on Form 10-Q or its annual report on Form 10-K or
in connection with any public offering of Company’ securities.

  
12.4. Obligation of Confidence. It is acknowledged that each Party’s obligation of confidence hereunder shall be fulfilled by using

at least the same degree of care with the other Party’s confidential information as it uses to protect its own confidential
information. This obligation shall exist while this Agreement is in force and for a period of three (3) years thereafter.

  
12.5. Rights to Publish. UWMRF (on behalf of itself, the University and the Inventor) and Company reserves their rights to release

or publish, either written or orally, the results of research related to the Licensed Subject Matter, to the scientific and business
community in scientific journals or at any industry, investment, field, trade, business, scientific or technical conference,
seminar, symposia or similar event, so long as such publication does not conflict with the other provisions of this Article 12.
Without limiting the generality of the foregoing, Company shall be entitled to present, publish and release the results of its
scientific work and development efforts without notification to or consent from UWMRF. In the event UWMRF or University
(or any of their respective faculty, employee(s) or students) desires to publish the results of research related to the Licensed
Subject Matter, such party shall give Company no less than sixty (60) days prior to the submission for publication a copy of
the proposed publication (or an outline of such oral disclosure) to review the proposed publication and provide UWMRF with
its comments and suggested changes. UWMRF shall take such comments and suggested changes reasonably into account.
Within this sixty (60) day period the Company may request UWMRF, in writing, to delay such submission for publication or
oral disclosure for a maximum of an additional thirty (30) days in order to protect the potential patentability of any invention
described therein, and UWMRF shall comply with any such request so long as it is reasonable and cooperate with Company
towards that end. Such delay must not, however, be imposed on the filing of any student thesis or dissertation by way of this
Article 12.5. In no event shall the public release of any proposed publication or oral disclosure be delayed more than ninety
(90) days from the date of its submission to Company. Upon the expiration of such sixty (60) day period from receipt by
Company of such proposed publication, then UWMRF shall be free to proceed with the written publication or the oral
presentation, unless Company has requested the delay described above.
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12.6. Publicity. The Parties agree that the initial public announcement of the execution of this Agreement shall be substantially in

the form of the press release attached as Exhibit 2, if any, or as otherwise agreed by the Parties. During the Agreement Period,
UWMRF and Company shall submit to the other for review and comment, to the extent reasonably attainable, not less than
forty-eight (48) hours prior to release, all press releases or other public announcements directly relating to the license granted
under this Agreement.

  
12.7. Use of Name. A Party shall not use the name of another Party in any public announcement without the prior written consent of

the other Party, which consent shall not be unreasonably withheld, conditioned or delayed. For clarity, the name of a Party,
without prior written consent, shall be permitted to be used in any governmental or regulatory filings.

 
13. NOTICES

 
13.1. All notices required or permitted under this Agreement shall be in writing (including by facsimile or PDF copy attached to an

email) and provided by certified or registered air mail, personal delivery, or facsimile or email to the appropriate Party at the
following addresses or such other addresses as the Parties may hereafter designate by notice:

 
13.2.  

 
 If to UWMRF:  UWM Research Foundation

Attn: President
1440 East North Avenue
Milwaukee, WI 53202
 

 With a copy to
(UWMRF):

 UWM Foundation
Attn: Chief Operating Officer
1440 East North Avenue
Milwaukee, WI 53202
 

 If to Company:  RespireRx Pharmaceuticals Inc
Attn: Arnold S. Lippa, Chief
Scientific Officer
Address: 126 Valley Road, Suite C
Glen Rock, NJ 07452
Email: alippa@respirerx.com

 With a copy to
RespireRx
Pharmaceuticals
Inc.

 Attn: Jeff Eliot Margolis, CFO
Address: 126 Valley Road, Suite C
Glen Rock, NJ 07452
Email: jmargolis@auroracapital.com
 
 

 
Each Party may change the address or title of the person to whom notices will be sent by giving notice in the manner set forth
herein.

 
14. GENERAL

 
14.1. Complete Agreement. This Agreement, together with the agreements expressly referenced herein, constitutes the entire and

only agreement between the Parties for Licensed Subject Matter and all other prior negotiations, representations, agreements,
and understandings are superseded hereby. No agreements altering or supplementing the terms hereof may be made except by
a written document signed by both Parties.

  
14.2. Force Majeure. No Party to this Agreement shall be responsible or liable to any other Party hereunder for failure or delay in

performance of this Agreement due to any war, fire, accident or other casualty, or any labor disturbance or act of God or the
public enemy or any other contingency beyond such Party’s reasonable control. In the event of the applicability of this Article
14.2, the Party affected thereby shall use its commercially reasonable efforts to eliminate, cure and overcome any such causes
and resume performance of its obligations under this Agreement.
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14.3. Regulations. Company must comply with all applicable federal, state and local laws and regulations in connection with its

activities pursuant to this Agreement, including without limitation, export regulations.
  
14.4. No Waiver. Failure of UWMRF to enforce a right under this Agreement will not act as a waiver of that right or the ability to

later assert that right relative to the particular situation involved.
  
14.5. Use of Titles and Headings. The titles and headings used in this Agreement are inserted for convenience of reference only and

are not intended to be a part of or affect the meaning of this Agreement.
  
14.6. Severability. If any provisions contained in this Agreement shall be held to be invalid, illegal, or unenforceable in any respect,

the remainder of this Agreement shall be construed as if such provision had never been contained in the Agreement.
  
14.7. The use of the singular shall also mean the plural; the use of the plural shall also mean the singular. The use of “including”

shall be by way of illustration and shall mean “including without limitation.” All defined terms shall have the defined meaning
whether used before or after such term is defined.

  
14.8. This Agreement may be executed in a number of identical counterparts each of which for all purposes shall be deemed an

original. This Agreement shall not be binding on the Parties until all Parties have signed the same Agreement or identical
counterparts thereof and each Party has received the signature page signed by the other Party, whether that signature page is
an original, facsimile, digital or electronic copy.

 
The remainder of this page was intentionally left blank.
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IN WITNESS WHEREOF, Parties hereto have caused their duly authorized representatives to execute this Agreement.
 
University of Wisconsin-Milwaukee Research Foundation  
   
By   
   
Name:Brian D. Thompson  
   
Title: President  
   
Date:   
 
RespireRx Pharmaceuticals Inc.  
   
By   
   
Name:Jeff Eliot Margolis  
   
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

   
Date:   
 

The remainder of this page was intentionally left blank.
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Exhibit 1
 

Licensed Patents
 

 
Title
*Anticipated Title  

Application/Patent
Number  Type  

Filing Date
*Anticipated Filing Date

GABAERGIC RECEPTOR SUBTYPE SELECTIVE
LIGANDS AND THEIR   9,006,233  US  Issued
GABAERGIC RECEPTOR SUBTYPE SELECTIVE
LIGANDS AND THEIR USES   9,597,342  US  Issued
GABAERGIC LIGANDS AND THEIR USES   10,259,815  US  Issued
GABAERGIC LIGANDS AND THEIR USES   2979701  CA Utility  3/20/2015
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Exhibit 2
 

Initial Press Release
 

To Be Agreed As Of the Effective Date or Within 4 Business Days Thereof
 

Page 32 of 33



 
 

Exhibit 3
 

ROYALTY REPORT
 

LICENSEE:____________________________________________
 
Period Covered: From____________ Through: _____________
 
Prepared By: ___________________________________________ Date: _____________
  
Approved By: __________________________________________ Date: _____________
 
Report Type: [  ] Single Product Line Report
  
 [  ] Multiproduct Summary Report. Page 1 of ______ Pages
 
If Licensee has several licensed products, please prepare separate reports for each. Then, compile all licensed products into a summary
report.
 
Report Currency: [  ] U.S. Dollars [  ] Other _____________________________
 

  Product or  Quantity   Unit   Net  * Less  Royalty  Period Royalty Amount
Country  Tradename  Sold   Price   Sales  Allowances  Rate  This Year  Last Year

          $  $     $   $
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   
                   

TOTAL:         $  $    $  $
 
Total Royalty Due: $___________________________
 
The following royalty forecast is non-binding and for internal planning only:
 
Royalty Forecast Under This Agreement: Qtr 1:________ Qtr 2:________ Qtr 3:________ Qtr 4:________
 
* On a separate page, please indicate the reasons for adjustments, if significant. Please refer to the following examples as applicable:
(1) cash, trade or quantity discounts actually allowed; (2) sales, use, tariff, customs duties or other excise taxes directly imposed upon
particular sales; (3) outbound transportation charges—prepaid or allowed, and (4) allowances or credits to third parties for rejections or
returns.
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Exhibit 99.1

 
EXCHANGE AGREEMENT

 
[Name] (the “Holder) enters into this Agreement (the “Agreement”) with RespireRx Pharmaceuticals Inc., a Delaware

corporation (the “Company”) on [date], whereby Holder will exchange Holder’s [description of note] inclusive of accrued interest
through the date of this Agreement (“Note”) for shares of common stock, par value $0.001, (“Common Stock”) of the Company (the
“Exchange”).

 
RECITALS

 
WHEREAS, the Holder is the holder of a Note dated [date of Note], in principal amount of $[principal] and which as of the

date of the Exchange is comprised of an initial principal amount of $[principal] plus accrued interest totaling $[amount of interest] as
of the date of this Agreement for a total of principal plus accrued interest of $[total];

 
WHEREAS, the Holder wishes to exchange the Note to obtain [number of shares, to be separately negotiated for each Note,

approximately equivalent to $0.0125/share] shares of Common Stock (the “Shares”), and the Company wishes to issue the Shares in
exchange for the Note;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:

 
1. The Exchange.
 

(a) Exchange of the Note. At the Closing (as defined herein), the Holder agrees to exchange the Note and deliver and transfer
all right, title and interest in the Note to the Company and in exchange therefor, the Company hereby agrees to issue the Holder the
Shares. References to a “Section” or “Schedule” are references to a Section of, or Schedule attached to, this Agreement unless
otherwise specified.

 
(b) Closing and Delivery. The Exchange shall take place at a closing (the “Closing”) to be held at such place, and at such date

and time as the Company and the Holder shall mutually determine (the “Closing Date”). At the Closing, the Holder shall assign and
transfer all right, title and interest in and to the Note to the Company and the Company will deliver to the Holder the Shares registered
in the Holder’s name, against receipt by the Company of the Note. The Closing is scheduled to take place on and as of [date].

 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Holder at the Closing referred to in Section 1(b) hereof.
 
(d) Delay in Closing. In the event that the Closing occurs after the date of this Agreement, the parties agree that that no further

interest shall accrue under the Note during the period between the signing of this Agreement and the Closing.
 

 



 
 
2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as set forth on
Schedule I hereto, makes the following representations and warranties, each of which is and shall be true and correct on the date hereof
and, in all material respects, at the Closing Date, to the Holder, and all such covenants, representations and warranties shall survive the
Closing.
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
 under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”), (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; (iii) result in the breach of any material provision of or in the acceleration
of, or entitle any other person to accelerate (whether after the giving of notice or lapse of time or both), any material mortgage,
indenture, agreement, instrument or contract to which the Company is a party or by which it is bound; or (iv) result in the creation or
imposition of any lien or encumbrance upon any property, asset or revenue of the Company under any material agreement or
instrument to which the Company is bound.

 
(d) Litigation. Subject to Schedule I hereto, no actions (including, without limitation, derivative actions), suits, proceedings or

investigations are pending or, to the knowledge of the Company, threatened in writing against the Company or the Company’s
subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Intellectual Property. The Company and the Company’s subsidiaries own or possess sufficient legal rights to all patents,

trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other intellectual property rights
necessary for its business as now conducted and as proposed to be conducted, without any conflict with, or infringement of, the rights
of others, except as set forth on Schedule I, Exceptions to Representations and Warranties-Pending or Threatened Litigation or Claims.
Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential information and invention
assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or intends to enter into, an
agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company with each consultant to
the Company that has or will have access to the Company’s intellectual property.
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(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for
borrowed money, other than as disclosed in the Company’s public filings including, but not limited to, its most recent Form 10-Q,
Form 10-K and Forms 8-K.

 
(h) Exchange. The terms of the Exchange are the result of negotiations between the Holder and the Company.
 

3. Covenants, Representations and Warranties of the Holder. The Holder hereby covenants as follows and makes the following
representations and warranties, each of which is and shall be true and correct on the date hereof and at the Closing, to the Company,
and all such covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Holder has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Holder and constitutes a legal, valid
and binding obligation of the Holder, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. The Holder has been advised that the Shares have not been registered under the Securities Act

of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Holder acknowledges that the Shares may not be freely transferable upon receipt. The Holder will seek to have
restrictive legends removed pursuant to Rule 144, if permitted under applicable law. The Holder has such knowledge and experience in
financial and business matters that the Holder is capable of evaluating the merits and risks of such investment, is able to incur a
complete loss of such investment without impairing the Holder’s financial condition and is able to bear the economic risk of such
investment for an indefinite period of time. The Holder is an accredited investor as such term is defined in Rule 501 of Regulation D
under the Securities Act.

 
(c) Adequate Information; No Reliance. The Holder acknowledges and agrees that (a) the Holder has been furnished with all

materials the Holder considers relevant to making this exchange decision and to enter into this Agreement and effectuate the Exchange
and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the Securities and
Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the United States
Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the Holder has had
an opportunity to submit questions to the Company concerning the Company, its business, operations, financial performance, financial
condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers necessary in making an
informed investment decision and to verify the accuracy of the information set forth in the Public Filings and this Agreement, (c) the
Holder has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing to be able to evaluate the
risks involved in the Exchange and to make an informed investment decision with respect to such Exchange, (d) the Holder is not
relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other), representation or warranty
made by the Company or any of its affiliates or representatives or any other entity or person, except for (A) the Public Filings, (B) this
Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no statement or written
material contrary to the Public Filings or this Agreement has been made or given to the Holder by or on behalf of the Company.
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(d) No Publicity. The Holder acknowledges that it has a pre-existing relationship with the Company and that it has not
approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other person has
approached the Holder about this Exchange by means of any form of general solicitation or advertising.

 
(e) Confidentiality. The Holder has complied with its confidentiality undertaking as acknowledged by an email from a

representative of the Company to the Holder on [DATE].
 
(f) Further Action. The Holder agrees that it will, upon request, execute and deliver any additional documents deemed by the

Company to be necessary or desirable to complete the Exchange.
 
(g) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 
(h) Shareholder Vote: Holder agrees that, upon receipt of the Shares and upon receipt from and officer of the the Company, its

Board of Directors of a proposed amendment to the Company’s Certificate of Incorporation that would increase the number of
authorized shares of Common Stock of the Company to no more than 1.5 billion shares of Common Stock, the Holder will execute a
written consent, in a form provided by the Company, in favor of such amendment regarding the increase in authorized shares.

 
4. Conditions to Closing of the Holder. The Holder’s obligations at the Closing are subject to the fulfillment, on or prior to the
applicable Closing Date, of all of the following conditions:
 

(a) Representations and Warranties. The representations and warranties made by the Company in Section 2 hereof, in each
case except as modified by Schedule I, shall have been true and correct when made, and shall be true and correct in all material
respects on the Closing Date.

 
(b) Governmental Approvals and Filings. Except for any notices required or permitted to be filed after the applicable Closing

Date with certain federal and state securities commissions, the Company shall have obtained all governmental approvals required in
connection with the lawful sale and issuance of the Shares.

 
(c) Legal Requirements. On the Closing Date, the Exchange, including the sale and issuance by the Company, and the

purchase by the Holder, of the Shares shall be legally permitted by all laws and regulations to which the Holder and the Company are
subject.

 
(d) Agreement and Shares. The Company shall have duly executed and delivered to the Holder (i) this Agreement, and (ii) the

Shares.
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5. Conditions to Obligations of the Company. The Company’s obligation to effectuate the Exchange and to issue and sell the Shares to
the Holder at the Closing, is subject to the fulfillment, on or prior to the applicable Closing Date, of all of the following conditions:
 

(a) Representations and Warranties. The representations and warranties made by the Holder in Section 3 hereof shall be true
and correct when made, and shall be true and correct on the Closing Date.

 
(b) Legal Requirements. On the Closing Date, the Exchange, including the issuance by the Company, and the receipt by the

Holder, of the Shares shall be legally permitted by all laws and regulations to which the Holder and the Company are subject.
 
(c) Agreement, Note, Shares. The Holder shall have delivered to the Company the Note and shall have duly executed and

delivered to the Company (i) this Agreement and (ii) an acceptance by the Holder of the Shares.
 

6. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Holder.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York , without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Holder shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.

 
(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Holder. The rights, interests or obligations hereunder may not be
assigned by the Holder without the prior written consent of the Company.

 
(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Holder with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or

delivered to each party as follows: (i) if to the Holder, at the Holder’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Holder shall have furnished the Company in writing in accordance with this paragraph, or (ii) if
to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Holder in writing in accordance with this paragraph. All such communications will be deemed
effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(h) Expenses. Each of the Company and the Holder will bear their own respective expenses associated with the negotiation,
execution and delivery of this Agreement and the consummation of the Exchange.

 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the Holder

of any covenant, representation or warranty set forth in Section 3. The Holder may terminate this Agreement if there has occurred any
breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.

 
(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of

the date and year first written above.
 
COMPANY:  
  
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  
  
By:                                                 
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, 

Treasurer, Secretary
 

 
Address for notices:
 
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(fax): 415-887-7814
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HOLDER:
 
[name]
 
By: _____________________________________ (signature)
 
Print Name: [name]

 
Print Title: Individual Investor
 
Address for notices:
 
[street]
 
___[city, state zip]_________
 
(phone): _______________
 
(fax): ___________________________
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SCHEDULE I 
 

EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES-PENDING OR THREATENED LITIGATION OR CLAIMS
 

Convertible Notes
 
The Company was obligated under Convertible Notes issued from November 5, 2014 through and including February 2, 2015,
aggregating principal amounts totaling $579,500 and bearing interest of 10% per annum and maturing on September 15, 2016. As of
March 31, 2018, there was $245,000 of original principal plus accrued interest of $95,737 for a total of $340,737 due. As of September
30, 2016, outstanding Notes and accrued interest became due and payable. In October 2016, as reported on Forms 8-K, certain
noteholders notified the Company that such noteholders’ Notes were in default changing the interest rate from 10% to 12% on such
defaulted Notes.
 
Officer Notes
 
As of March 31, 2018, the Company was obligated under demand promissory notes aggregating $155,200 of principal and $181,738.36
of principal and accrued interest, to James S. Manuso, the Company’s President and CEO and Vice Chairman and Arnold S. Lippa, the
Company’s Chief Scientific Officer and Chairman, respectively. The notes are payable on demand and bear interest at a rate equal to
10% per annum, with any accrued but unpaid interest added to principal at the end of each year that the balance is outstanding. Each
note grants a security interest in the assets of the Company, subject to certain conditions as set forth therein. These demand promissory
notes are described in Form 8-Ks filed with the Securities and Exchange Commission on September 28, 2016 and February 3, 2016.
 
The Company is also obligated under two additional demand promissory notes dated April 10, 2018 and April 11, 2018 of $50,000
each for a total of $100,000 to James S. Manuso and Arnold S. Lippa. Each note is payable on demand and bears interest at a rate equal
to 10% per annum, with any accrued but unpaid interest added to principal at the end of each year that the balance is outstanding. Each
note is subject to a mandatory exchange provision that provides that the principal amount of the note will be mandatorily exchanged
into a board approved offering of the Company’s securities, if such offering holds its first closing on or before June 30, 2018, which
date may be extended to August 31, 2018, and the amount of proceeds from such first closing is at least $150,000, not including the
principal amounts of the notes that would be exchanged, or $250,000 including the principal amounts of such notes. Upon such
exchange, the notes would be deemed repaid and terminated. Any accrued but unpaid interest outstanding at the time of such exchange
will be (i) repaid to the note holder or (ii) invested in the offering, at the note holder’s election.
 
Samyang Documents
 
Permitted liens include the liens granted to Samyang Optics Co., Ltd. (now known as SY Corporation, Co., Ltd.) (“Samyang”) and its
successors and assigns under that certain Securities Purchase Agreement, dated as of June 25, 2012, between the Company and
Samyang and any documents delivered in connection therewith (as amended, restated or otherwise modified from time to time,
collectively, the “Samyang Documents”). The indebtedness pursuant to the Samyang Documents and all transactions contemplated in
connection with the Samyang Documents are permitted hereunder. The Company is in default of certain of the Samyang Documents, as
more fully set forth in the Company’s filings with the U.S. Securities and Exchange Commission.
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Other short-term notes payable
 
Other short term notes payable at March 31, 2018 consisted of premium financing agreements with respect to various insurance
policies.
 
Pending or Threatened Litigation or Claims
 
The Company is periodically the subject of various pending and threatened legal actions and claims. In the opinion of management of
the Company, adequate provision has been made in the Company’s consolidated financial statements at March 31, 2018 and December
31, 2017 with respect to such matters, including, specifically, the matters noted below. The Company intends to vigorously defend
itself if any of the matters described below results in the filing of a lawsuit or formal claim.
 
By letter dated May 18, 2018, the Company received notice from counsel claiming to represent TEC Edmonton and The Governors of
the University of Alberta, which purports to terminate, effective December 12, 2017, the license agreement dated May 9, 2007 between
the Company and The Governors of the University of Alberta. The Company, through its counsel, disputed any grounds for termination
and has notified the representative of its intention to invoke Section 13 of that license agreement, which mandates a meeting to be
attended by individuals with decision-making authority to attempt in good faith to negotiate a resolution to the dispute. No assurance
can be provided that the parties will reach an acceptable resolution and, in light of the early stages of the disagreement, we cannot
estimate the possible impact of this disagreement on the Company’s operations or business prospects.
 
By letter dated November 11, 2014, a former director of the Company, who joined the Company’s Board of Directors on August 10,
2012 in conjunction with the Pier transaction and who resigned from the Company’s Board of Directors on September 28, 2012,
asserted a claim for unpaid consulting compensation of $24,000. The Company has not received any further communications from the
former director with respect to this matter.
 
By letter dated February 5, 2016, the Company received a demand from a law firm representing a professional services vendor of the
Company alleging an amount due and owing for unpaid services rendered. On January 18, 2017, following an arbitration proceeding,
an arbitrator awarded the vendor the full amount sought in arbitration of $146,082. Additionally, the arbitrator granted the vendor
attorneys’ fees and costs of $47,937. All such amounts have been accrued at March 31, 2018 and December 31, 2017.
 
By e-mail dated July 21, 2016, the Company received a demand from an investment banking consulting firm that represented the
Company in 2012 in conjunction with the Pier transaction alleging that $225,000 is due and owing for unpaid investment banking
services rendered. Such amount has been accrued at March 31, 2018 and December 31, 2017.
 
Trade Accounts
 
From time to time, the Company has obligations in respect of trade accounts payable.
 
 10  



 
Exhibit 99.1

 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of April 15, 2020, by and between

RESPIRERX PHARMACEUTICALS INC., a Delaware corporation, with its address at 126 Valley Road, Suite C, Glen Rock, New
Jersey 07452 (the “Company”), and POWER UP LENDING GROUP LTD., a Virginia corporation, with its address at 111 Great
Neck Road, Suite 216, Great Neck, NY 11021 (the “Buyer”).

 
WHEREAS:

 
A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities

registration afforded by the rules and regulations as promulgated by the United States Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “1933 Act”); and
 

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth in this
Agreement a convertible note of the Company, in the form attached hereto as Exhibit A, in the aggregate principal amount of
$53,000.00 (together with any note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note”), convertible into shares of common stock, $0.001 par value per share, of the Company
(the “Common Stock”), upon the terms and subject to the limitations and conditions set forth in such Note.
 

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
 

1. Purchase and Sale of Note.
 

a. Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer
and the Buyer agrees to purchase from the Company such principal amount of Note as is set forth immediately below the Buyer’s name
on the signature pages hereto.
 

b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the purchase price for
the Note to be issued and sold to it at the Closing (as defined below) (the “Purchase Price”) by wire transfer of immediately available
funds to the Company, in accordance with the Company’s written wiring instructions, against delivery of the Note in the principal
amount equal to the Purchase Price as is set forth immediately below the Buyer’s name on the signature pages hereto, and (ii) the
Company shall deliver such duly executed Note on behalf of the Company, to the Buyer, against delivery of such Purchase Price.
 

c. Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 6
and Section 7 below, the date and time of the issuance and sale of the Note pursuant to this Agreement (the “Closing Date”) shall be
12:00 noon, Eastern Standard Time on or about April 16, 2020, or such other mutually agreed upon time. The closing of the
transactions contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may be agreed to by
the parties.
 

 



 
 

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company that:
 

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the Note and the shares of Common
Stock issuable upon conversion of or otherwise pursuant to the Note (such shares of Common Stock being collectively referred to
herein as the “Conversion Shares” and, collectively with the Note, the “Securities”) for its own account and not with a present view
towards the public sale or distribution thereof, except pursuant to sales registered or exempted from registration under the 1933 Act.
 

b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of
Regulation D (an “Accredited Investor”).
 

c. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in
reliance upon specific exemptions from the registration requirements of United States federal and state securities laws and that the
Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Securities.
 

d. Information. The Company has not disclosed to the Buyer any material nonpublic information and will
not disclose such information unless such information is disclosed to the public prior to or promptly following such disclosure to the
Buyer.
 

e. Legends. The Buyer understands that the Note and, until such time as the Conversion Shares have been
registered under the 1933 Act; or may be sold pursuant to an applicable exemption from registration, the Conversion Shares may bear a
restrictive legend in substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR UNDER ANY STATE SECURITIES LAWS, AND MAY NOT BE PLEDGED,
SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE TRANSFERRED UNLESS (1) A
REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS OR (2) THE
ISSUER OF SUCH SECURITIES RECEIVES AN OPINION OF COUNSEL TO THE HOLDER
OF SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE REASONABLY
ACCEPTABLE TO THE ISSUER’S TRANSFER AGENT, THAT SUCH SECURITIES MAY BE
PLEDGED, SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE TRANSFERRED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS.”
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The legend set forth above shall be removed and the Company shall issue a certificate without such legend to the holder of
any Security upon which it is stamped, if, unless otherwise required by applicable state securities laws, (a) such Security is registered
for sale under an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to an exemption from
registration without any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) such
holder provides the Company with an opinion of counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, to the effect that a public sale or transfer of such Security may be made without registration under the 1933
Act, which opinion shall be accepted by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities,
including those represented by a certificate(s) from which the legend has been removed, in compliance with applicable prospectus
delivery requirements, if any. In the event that the Company does not accept the opinion of counsel provided by the Buyer with respect
to the transfer of Securities pursuant to an exemption from registration, such as Rule 144, at the Deadline, it will be considered an
Event of Default pursuant to Section 3.2 of the Note.
 

f. Authorization; Enforcement. This Agreement has been duly and validly authorized. This Agreement has
been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer
enforceable in accordance with its terms.
 

3. Representations and Warranties of the Company. The Company represents and warrants to the Buyer that:
 

a. Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full
power and authority (corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now
owned, leased, used, operated and conducted. “Subsidiaries” means any corporation or other organization, whether incorporated or
unincorporated, in which the Company owns, directly or indirectly, any equity or other ownership interest.
 

b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter
into and perform this Agreement, the Note and to consummate the transactions contemplated hereby and thereby and to issue the
Securities, in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note by the Company
and the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance of the Note
and the issuance and reservation for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been duly
authorized by the Company’s Board of Directors and no further consent or authorization of the Company, its Board of Directors, or its
shareholders is required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative,
and such authorized representative is the true and official representative with authority to sign this Agreement and the other documents
executed in connection herewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and
delivery by the Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.
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c. Capitalization. As of the date hereof, the authorized common stock of the Company consists of
65,000,000 authorized shares of Common Stock, $0.001 par value per share, of which 33,693,853 shares are issued and outstanding as
of April 9, 2020; and no shares are reserved for issuance upon conversion of the Note as of the date of this Agreement and the
obligation to meet the reserve requirements shall commence on April 30, 2020. All of such outstanding shares of capital stock are, or
upon issuance will be, duly authorized, validly issued, fully paid and non-assessable.
 

d. Issuance of Shares. The Conversion Shares are duly authorized and reserved for issuance as may be
required and, upon conversion of the Note in accordance with its respective terms, will be validly issued, fully paid and non-assessable,
and free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or
other similar rights of shareholders of the Company and will not impose personal liability upon the holder thereof.
 

e. No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company and
the consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance
and reservation for issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision of the
Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default
(or an event which with notice or lapse of time or both could become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or
any of its Subsidiaries is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws and regulations and regulations of any self-regulatory organizations to which the Company or its securities are
subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its
Subsidiaries 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). The businesses of the Company and its
Subsidiaries, if any, are not being conducted, and shall not be conducted so long as the Buyer owns any of the Securities, in violation of
any law, ordinance or regulation of any governmental entity. “Material Adverse Effect” means any material adverse effect on the
business, operations, assets, financial condition or prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the
transactions contemplated hereby or by the agreements or instruments to be entered into in connection herewith.
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f. SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements
and other documents required to be filed by it with the SEC pursuant to the reporting requirements of the Securities Exchange Act of
1934, as amended (the “1934 Act”) (all of the foregoing filed prior to the date hereof and all exhibits included therein and financial
statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference therein, being
hereinafter referred to herein as the “SEC Documents”). Upon written request the Company will deliver to the Buyer true and complete
copies of the SEC Documents, except for such exhibits and incorporated documents. As of their respective dates or if amended, as of
the dates of the amendments, the SEC Documents complied in all material respects with the requirements of the 1934 Act and the rules
and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time
they were filed with the SEC, 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.
None of the statements made in any such SEC Documents is, or has been, required to be amended or updated under applicable law
(except for such statements as have been amended or updated in subsequent filings prior the date hereof). As of their respective dates
or if amended, as of the dates of the amendments, the financial statements of the Company included in the SEC Documents complied
as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto. Such financial statements have been prepared in accordance with United States generally accepted accounting
principles, consistently applied, during the periods involved and fairly present in all material respects the consolidated financial
position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and
cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). The
Company is subject to the reporting requirements of the 1934 Act.
 

g. Absence of Certain Changes. Since December 31, 2019, except as set forth in the SEC Documents, there
has been no material adverse change and no material adverse development in the assets, liabilities, business, properties, operations,
financial condition, results of operations, prospects or 1934 Act reporting status of the Company or any of its Subsidiaries.
 

h. Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, claim,
proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory organization or body
pending or, to the knowledge of the Company or any of its Subsidiaries, threatened against or affecting the Company or any of its
Subsidiaries, or their officers or directors in their capacity as such, that could have a Material Adverse Effect. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.
 

i. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their
behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under circumstances
that would require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the Securities to the
Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes of any
shareholder approval provisions applicable to the Company or its securities.
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j. No Brokers. The Company has taken no action which would give rise to any claim by any person for
brokerage commissions, transaction fees or similar payments relating to this Agreement or the transactions contemplated hereby.
 

k. No Investment Company. The Company is not, and upon the issuance and sale of the Securities as
contemplated by this Agreement will not be an “investment company” required to be registered under the Investment Company Act of
1940 (an “Investment Company”). The Company is not controlled by an Investment Company.
 

l. Breach of Representations and Warranties by the Company. If the Company breaches any of the
representations or warranties set forth in this Section 3, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of default under Section 3.4 of the Note.
 

4. COVENANTS.
 

a. Best Efforts. The Company shall use its best efforts to satisfy timely each of the conditions described in
Section 7 of this Agreement.
 

b. Form D; Blue Sky Laws. The Company agrees to timely make any filings required by federal and state
laws as a result of the closing of the transactions contemplated by this Agreement.
 

c. Use of Proceeds. The Company shall use the proceeds for general working capital purposes.
 

d. Expenses. At the Closing, the Company’s obligation with respect to the transactions contemplated by this
Agreement is to reimburse Buyer’ expenses shall be $3,000.00 for Buyer’s legal fees and due diligence fee.
 

e. Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its
corporate existence and shall not sell all or substantially all of the Company’s assets, except with the prior written consent of the Buyer.
 

f. Breach of Covenants. If the Company breaches any of the covenants set forth in this Section 4, and in
addition to any other remedies available to the Buyer pursuant to this Agreement, it will be considered an event of default under
Section 3.4 of the Note.
 

g. Failure to Comply with the 1934 Act. So long as the Buyer beneficially owns the Note, the Company
shall comply with the reporting requirements of the 1934 Act; and the Company shall continue to be subject to the reporting
requirements of the 1934 Act.
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h. Trading Activities. Neither the Buyer nor its affiliates has an open short position in the common stock of
the Company and the Buyer agrees that it shall not, and that it will cause its affiliates not to, engage in any short sales of or hedging
transactions with respect to the common stock of the Company.
 

5. Transfer Agent Instructions. The Company shall issue to Buyer a fully executed irrevocable issuance resolution
(the “Irrevocable Transfer Agent Resolution”) to be completed by the Buyer and delivered to the Company’s transfer agent, by the
Buyer together with a conversion notice and appropriate opinion of counsel in connection with each conversion of the Note. The
Company hereby gives Buyer the authority to complete and deliver the Irrevocable Transfer Agent Resolution to the Company’s
transfer agent in connection with each conversion of the Note. In the event that the Company proposes to replace its transfer agent, the
Company shall provide, prior to the effective date of such replacement, a fully executed irrevocable transfer agent letter in a form
acceptable to the Buyer (including but not limited to the provision to irrevocably reserve shares of Common Stock in the Reserved
Amount as such term is defined in the Note) signed by the successor transfer agent to Company and the Company. Prior to registration
of the Conversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold pursuant to an exemption from
registration, all such certificates shall bear the restrictive legend specified in Section 2(e) of this Agreement. The Company warrants
that: (i) no instruction other than the Irrevocable Transfer Agent Resolution referred to in this Section 5, will be given by the Company
to its transfer agent and that the Securities shall otherwise be freely transferable on the books and records of the Company as and to the
extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent not to transfer or delay, impair, and/or hinder its
transfer agent in transferring (or issuing)(electronically or in certificated form) any certificate for Conversion Shares to be issued to the
Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this Agreement; (iii) it will not fail
to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive
legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any Conversion Shares issued to the
Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and/or this Agreement; and (iv) it shall
as of April 30, 2020 establish and maintain a reserve of shares of common stock of the Company (set aside shares from its treasury
stock and not issue such shares to any third parties) solely for the issuance of such shares of common stock to the Buyer in connection
with a conversion of the Note; and such share reserve shall at all times after April 30, 2020 equal at least six times the number of shares
that would be issuable upon full conversion of the Note (assuming that the 4.99% limitation set forth in Section 1.1 of the note is not in
effect)(based on the respective Conversion Price of the Note (as defined in Section 1.2 of the Note) in effect from time to time, initially
0 (zero) until April 30, 2020 shares of common stock). If the Buyer provides the Company and the Company’s transfer, at the cost of
the Buyer, with an opinion of counsel in form, substance and scope customary for opinions in comparable transactions, to the effect
that a public sale or transfer of such Securities may be made without registration under the 1933 Act, the Company shall permit the
transfer, and, in the case of the Conversion Shares, promptly instruct its transfer agent to issue one or more certificates, free from
restrictive legend, in such name and in such denominations as specified by the Buyer. The Company acknowledges that a breach by it
of its obligations hereunder will cause irreparable harm to the Buyer, by vitiating the intent and purpose of the transactions
contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for a breach of its obligations under this Section
5 may be inadequate and agrees, in the event of a breach or threatened breach by the Company of the provisions of this Section, that
the Buyer shall be entitled, in addition to all other available remedies, to an injunction restraining any breach and requiring immediate
transfer, without the necessity of showing economic loss and without any bond or other security being required.
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6. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the
Note to the Buyer at the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions thereto,
provided that these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion:
 

a. The Buyer shall have executed this Agreement and delivered the same to the Company.
 

b. The Buyer shall have delivered the Purchase Price in accordance with Section 1(b) above.
 

c. The representations and warranties of the Buyer shall be true and correct in all material respects as of the
date when made and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a
specific date), and the Buyer shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing Date.
 

d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.
 

7. Conditions to The Buyer’s Obligation to Purchase. The obligation of the Buyer hereunder to purchase the Note at
the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions, provided that these
conditions are for the Buyer’s sole benefit and may be waived by the Buyer at any time in its sole discretion:
 

a. The Company shall have executed this Agreement and delivered the same to the Buyer.
 

b. The Company shall have delivered to the Buyer the duly executed Note (in such denominations as the
Buyer shall request) in accordance with Section 1(b) above.
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c. The Irrevocable Transfer Agent Resolution, in form and substance satisfactory to the Buyer, shall have
been delivered to and acknowledged in writing by the Company’s Transfer Agent.
 

d. The representations and warranties of the Company shall be true and correct in all material respects as of
the date when made and as of the Closing Date as though made at such time (except for representations and warranties that speak as of
a specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.
The Buyer shall have received a certificate or certificates, executed by the chief executive officer of the Company, dated as of the
Closing Date, to the foregoing effect and as to such other matters as may be reasonably requested by the Buyer including, but not
limited to certificates with respect to the Board of Directors’ resolutions relating to the transactions contemplated hereby.
 

e. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.
 

f. No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on
the Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.
 

g. The Conversion Shares shall have been authorized for quotation on an exchange or electronic quotation
system and trading in the Common Stock on such exchange or electronic quotation system shall not have been suspended by the SEC
or an exchange or electronic quotation system.
 

h. The Buyer shall have received an officer’s certificate described in Section 3(d) above, dated as of the
Closing Date.
 

i. The Buyer shall have received an original copy of a Confession of Judgment properly executed (with
notary) by an authorized officer of the Company in a form acceptable to the Buyer.

 
j. The Buyer shall have received an original copy of a Guaranty properly executed (with notary) by Jeff E.

Margolis, Chief Financial Officer of the Company, in a form acceptable to the Buyer which shall be limited to the obligations of the
Company to delivery shares of common stock of the Company to Buyer as such obligations are specifically set forth in the Note.
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8. Governing Law; Miscellaneous.
 

a. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Virginia without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Agreement shall be brought only in the state courts of New York or in the federal courts located in
the state and county of Nassau. The parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of any
action instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens.
The Company and Buyer waive trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable
attorney’s fees and costs. In the event that any provision of this Agreement or any other agreement delivered in connection herewith is
invalid or unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that
it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may
prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement.
Each party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding
in connection with this Agreement, the Note or any related document or agreement by mailing a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.
 

b. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party.

 
c. Headings. The headings of this Agreement are for convenience of reference only and shall not form part

of, or affect the interpretation of, this Agreement.
 

d. Severability. In the event that any provision of this Agreement is invalid or unenforceable under any
applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall
be deemed modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.
 

e. Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire
understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by the majority in interest of the
Buyer.
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f. 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 (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or
(iv) transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such party shall have
specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile
machine, at the address or number designated below (if delivered on a business day during normal business hours where such notice is
to be received), or the first business day following such delivery (if delivered other than on a business day during normal business
hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier service,
fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be as set forth in the heading of this Agreement with a copy by fax only to (which copy shall not constitute
notice) to Naidich Wurman LLP, 111 Great Neck Road, Suite 214, Great Neck, NY 11021, Attn: Allison Naidich, facsimile: 516-466-
3555, e-mail: allison@nwlaw.com. Each party shall provide notice to the other party of any change in address.
 

g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and
their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to any person
that purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is defined under the 1934 Act,
without the consent of the Company.
 

h. Survival. The representations and warranties of the Company and the agreements and covenants set forth
in this Agreement shall survive the closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Buyer. The Company agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents for loss
or damage arising as a result of or related to any breach or alleged breach by the Company of any of its representations, warranties and
covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including advancement of
expenses as they are incurred.
 

i. 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.
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j. 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.
 

k. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of
a breach or threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions
restraining, preventing or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof, without the
necessity of showing economic loss and without any bond or other security being required.

 
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the
date first above written.
 
RESPIRERX PHARMACEUTICALS INC.  
   
By: /s/ Jeff Eliot Margolis  
 Jeff E. Margolis  
 Chief Financial Officer  
 
POWER UP LENDING GROUP LTD.  
   
By: /s/ Curt Kramer  
Name:Curt Kramer  
Title: Chief Executive Officer  
 
AGGREGATE SUBSCRIPTION AMOUNT:    
Aggregate Principal Amount of Note:  $ 53,000.00 
Aggregate Purchase Price:  $ 53,000.00 
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Exhibit 99.2

 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

 
Principal Amount: $53,000.00 Issue Date: April 15, 2020
Purchase Price: $53,000.00  
 

CONVERTIBLE PROMISSORY NOTE
 

FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (hereinafter called the
“Borrower”), hereby promises to pay to the order of POWER UP LENDING GROUP LTD., a Virginia corporation, or registered
assigns (the “Holder”) the sum of $53,000.00 together with any interest as set forth herein, on April 15, 2021 (the “Maturity Date”),
and to pay interest on the unpaid principal balance hereof at the rate of twelve percent (12%)(the “Interest Rate”) per annum from the
date hereof (the “Issue Date”) until the same becomes due and payable, whether at maturity or upon acceleration or by prepayment or
otherwise. This Note may not be prepaid in whole or in part except as otherwise explicitly set forth herein. Any amount of principal or
interest on this Note which is not paid when due shall bear interest at the rate of twenty two percent (22%) per annum from the due
date thereof until the same is paid (“Default Interest”). Interest shall be computed on the basis of a 365 day year and the actual number
of days elapsed. Interest shall commence accruing on the Issue Date but shall not be payable until the Note becomes payable (whether
at Maturity Date or upon acceleration or by prepayment). All payments due hereunder (to the extent not converted into common stock,
$0.001 par value per share (the “Common Stock”) in accordance with the terms hereof) shall be made in lawful money of the United
States of America. All payments shall be made at such address as the Holder shall hereafter give to the Borrower by written notice
made in accordance with the provisions of this Note. Each capitalized term used herein, and not otherwise defined, shall have the
meaning ascribed thereto in that certain Securities Purchase Agreement dated the date hereof, pursuant to which this Note was
originally issued (the “Purchase Agreement”).
 

This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to
preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
 
   



 
 

The following terms shall apply to this Note:
 
ARTICLE I. CONVERSION RIGHTS

 
1.1 Conversion Right. The Holder shall have the right from time to time, and at any time during the period beginning

on the date which is one hundred eighty (180) days following the date of this Note and ending on the later of: (i) the Maturity Date and
(ii) the date of payment of the Default Amount (as defined in Article III), each in respect of the remaining outstanding amount of this
Note to convert all or any part of the outstanding and unpaid amount of this Note into fully paid and non- assessable shares of Common
Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or other securities of the Borrower into which
such Common Stock shall hereafter be changed or reclassified at the conversion price (the “Conversion Price”) determined as provided
herein (a “Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion of this Note in excess
of that portion of this Note upon conversion of which the sum of (1) the number of shares of Common Stock beneficially owned by the
Holder and its affiliates (other than shares of Common Stock which may be deemed beneficially owned through the ownership of the
unconverted portion of the Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a limitation
on conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of Common Stock issuable upon
the conversion of the portion of this Note with respect to which the determination of this proviso is being made, would result in
beneficial ownership by the Holder and its affiliates of more than 4.99% of the outstanding shares of Common Stock. For purposes of
the proviso to the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations 13D-G thereunder, except as otherwise provided
in clause (1) of such proviso. The beneficial ownership limitations on conversion as set forth in the section may NOT be waived by the
Holder. The number of shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing the
Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date specified in the notice of
conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion”), delivered to the Borrower by the Holder in
accordance with Section 1.4 below; provided that the Notice of Conversion is submitted by facsimile or e-mail (or by other means
resulting in, or reasonably expected to result in, notice) to the Borrower before 6:00 p.m., New York, New York time on such
conversion date (the “Conversion Date”); however, if the Notice of Conversion is sent after 6:00pm, New York, New York time the
Conversion Date shall be the next business day. The term “Conversion Amount” means, with respect to any conversion of this Note,
the sum of (1) the principal amount of this Note to be converted in such conversion plus (2) at the Holder’s option, accrued and unpaid
interest, if any, on such principal amount at the interest rates provided in this Note to the Conversion Date, plus (3) at the Holder’s
option, Default Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or (2) plus (4) at the Holder’s
option, any amounts owed to the Holder pursuant to Sections 1.4 hereof.
 

1.2 Conversion Price. The conversion price (the “Conversion Price”) shall equal the Variable Conversion Price (as
defined herein) (subject to equitable adjustments by the Borrower relating to the Borrower’s securities or the securities of any
subsidiary of the Borrower, combinations, recapitalization, reclassifications, extraordinary distributions and similar events as set forth
in Section 1.6 hereof). The “Variable Conversion Price” shall mean 61% multiplied by the Market Price (as defined herein)
(representing a discount rate of 39%). “Market Price” means the lowest Trading Price (as defined below) for the Common Stock during
the twenty (20) Trading Day period ending on the latest complete Trading Day prior to the Conversion Date. “Trading Price” means,
for any security as of any date, the closing bid price on the OTCQB, OTCQX, Pink Sheets electronic quotation system or applicable
trading market (the “OTC”) as reported by a reliable reporting service (“Reporting Service”) designated by the Holder (i.e. Bloomberg)
or, if the OTC is not the principal trading market for such security, the closing bid price of such security on the principal securities
exchange or trading market where such security is listed or traded or, if no closing bid price of such security is available in any of the
foregoing manners, the average of the closing bid prices of any market makers for such security that are listed in the “pink sheets”.
“Trading Day” shall mean any day on which the Common Stock is tradable for any period on the OTC, or on the principal securities
exchange or other securities market on which the Common Stock is then being traded.
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1.3 Authorized Shares. The Borrower covenants that during the period the conversion right exists, the Borrower will
reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to provide for the
issuance of Common Stock upon the full conversion of this Note issued pursuant to the Purchase Agreement. The Borrower is required
at all times to have authorized and reserved six times the number of shares that would be issuable upon full conversion of the Note
(assuming that the 4.99% limitation set forth in Section 1.1 is not in effect)(based on the respective Conversion Price of the Note (as
defined in Section 1.2) in effect from time to time, initially 0 (zero) until April 30, 2020, when on such date, the Reserved Amount shal
be 6 (six) time the number of shares that would be issuable upon full conversion of the Note, as described above shares)(the “Reserved
Amount”). The Reserved Amount shall be increased (or decreased with the written consent of the Holder) from time to time in
accordance with the Borrower’s obligations hereunder. The Borrower represents that upon issuance, such shares will be duly and
validly issued, fully paid and non-assessable. In addition, if the Borrower shall issue any securities or make any change to its capital
structure which would change the number of shares of Common Stock into which the Notes shall be convertible at the then current
Conversion Price, the Borrower shall at the same time make proper provision so that thereafter there shall be a sufficient number of
shares of Common Stock authorized and reserved, free from preemptive rights, for conversion of the outstanding Note. The Borrower
(i) acknowledges that it has irrevocably issues to Holder a fully executed irrevocable issuance resolution (the “Irrevocable Transfer
Agent Resolution”) to be completed by the Holder and delivered to the Borrower’s transfer agent, by the Holder together with a
conversion notice and appropriate opinion of counsel in connection with each conversion of this Note; and the Borrower hereby gives
Buyer the authority to complete and deliver the Irrevocable Transfer Agent Resolution to the Borrower’s transfer agent in connection
with each conversion of the Note, and (ii) agrees that its issuance of this Note shall constitute full authority to its officers and agents
who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for shares of Common
Stock in accordance with the terms and conditions of this Note.
 

If, at any time the Borrower does not maintain the Reserved Amount (or does not have sufficient shares in its treasury
stock to issue shares in connection with any Conversion Notice) it will be considered an Event of Default under Section 3.2 of the
Note.
 

1.4 Method of Conversion.
 

(a) Mechanics of Conversion. As set forth in Section 1.1 hereof, from time to time, and at any time during
the period beginning on the date which is one hundred eighty (180) days following the date of this Note and ending on the later of: (i)
the Maturity Date and (ii) the date of payment of the Default Amount, this Note may be converted by the Holder in whole or in part at
any time from time to time after the Issue Date, by (A) submitting to the Borrower a Notice of Conversion (by facsimile, e-mail or
other reasonable means of communication dispatched on the Conversion Date prior to 6:00 p.m., New York, New York time) and (B)
subject to Section 1.4(b), surrendering this Note at the principal office of the Borrower (upon payment in full of any amounts owed
hereunder).
 

(b) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, upon
conversion of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the
Borrower unless the entire unpaid principal amount of this Note is so converted. The Holder and the Borrower shall maintain records
showing the principal amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to
the Holder and the Borrower, so as not to require physical surrender of this Note upon each such conversion.

 
 3  



 
 

(c) Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a
facsimile transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within three (3) business days after such receipt (the
“Deadline”) (and, solely in the case of conversion of the entire unpaid principal amount hereof, surrender of this Note) in accordance
with the terms hereof and the Purchase Agreement. Upon receipt by the Borrower of a Notice of Conversion, the Holder shall be
deemed to be the holder of record of the Common Stock issuable upon such conversion, the outstanding principal amount and the
amount of accrued and unpaid interest on this Note shall be reduced to reflect such conversion, and, unless the Borrower defaults on its
obligations hereunder, all rights with respect to the portion of this Note being so converted shall forthwith terminate except the right to
receive the Common Stock or other securities, cash or other assets, as herein provided, on such conversion. If the Holder shall have
given a Notice of Conversion as provided herein, the Borrower’s obligation to issue and deliver the certificates for Common Stock
shall be absolute and unconditional, irrespective of the absence of any action by the Holder to enforce the same, any waiver or consent
with respect to any provision thereof, the recovery of any judgment against any person or any action to enforce the same, any failure or
delay in the enforcement of any other obligation of the Borrower to the holder of record, or any setoff, counterclaim, recoupment,
limitation or termination, or any breach or alleged breach by the Holder of any obligation to the Borrower, and irrespective of any other
circumstance which might otherwise limit such obligation of the Borrower to the Holder in connection with such conversion.
 

(d) Delivery of Common Stock by Electronic Transfer. In lieu of delivering physical certificates
representing the Common Stock issuable upon conversion, provided the Borrower is participating in the Depository Trust Company
(“DTC”) Fast Automated Securities Transfer (“FAST”) program, upon request of the Holder and its compliance with the provisions set
forth herein, the Borrower shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock issuable
upon conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its Deposit and Withdrawal at
Custodian (“DWAC”) system.
 

(e) Failure to Deliver Common Stock Prior to Deadline. Without in any way limiting the Holder’s right to
pursue other remedies, including actual damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable
upon conversion of this Note is not delivered by the Deadline due to action and/or inaction of the Borrower, the Borrower shall pay to
the Holder $2,000 per day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Common Stock (the “Fail
to Deliver Fee”); provided; however that the Fail to Deliver Fee shall not be due if the failure is a result of a third party (i.e., transfer
agent; and not the result of any failure to pay such transfer agent) despite the best efforts of the Borrower to effect delivery of such
Common Stock. Such cash amount shall be paid to Holder by the fifth day of the month following the month in which it has accrued or,
at the option of the Holder (by written notice to the Borrower by the first day of the month following the month in which it has
accrued), shall be added to the principal amount of this Note, in which event interest shall accrue thereon in accordance with the terms
of this Note and such additional principal amount shall be convertible into Common Stock in accordance with the terms of this Note.
The Borrower agrees that the right to convert is a valuable right to the Holder. The damages resulting from a failure, attempt to
frustrate, interference with such conversion right are difficult if not impossible to qualify. Accordingly, the parties acknowledge that the
liquidated damages provision contained in this Section 1.4(e) are justified.
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1.5 Concerning the Shares. The shares of Common Stock issuable upon conversion of this Note may not be
sold or transferred unless: (i) such shares are sold pursuant to an effective registration statement under the Act or (ii) the Borrower or
its transfer agent shall have been furnished with an opinion of counsel (which opinion shall be in form, substance and scope customary
for opinions of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold or transferred
pursuant to an exemption from such registration (such as Rule 144 or a successor rule) (“Rule 144”); or (iii) such shares are transferred
to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to sell or otherwise transfer the shares only in accordance with
this Section 1.5 and who is an Accredited Investor (as defined in the Purchase Agreement).
 
Any restrictive legend on certificates representing shares of Common Stock issuable upon conversion of this Note shall be removed
and the Borrower shall issue to the Holder a new certificate therefore free of any transfer legend if the Borrower or its transfer agent
shall have received an opinion of counsel from Holder’s counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, to the effect that (i) a public sale or transfer of such Common Stock may be made without registration under
the Act, which opinion shall be accepted by the Company so that the sale or transfer is effected; or (ii) in the case of the Common
Stock issuable upon conversion of this Note, such security is registered for sale by the Holder under an effective registration statement
filed under the Act; or otherwise may be sold pursuant to an exemption from registration. In the event that the Company does not
reasonably accept the opinion of counsel provided by the Holder with respect to the transfer of Securities pursuant to an exemption
from registration (such as Rule 144), at the Deadline, it will be considered an Event of Default pursuant to Section 3.2 of the Note.
 

1.6 Effect of Certain Events.
 

(a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale, conveyance or disposition of
all or substantially all of the assets of the Borrower, the effectuation by the Borrower of a transaction or series of related transactions in
which more than 50% of the voting power of the Borrower is disposed of, or the consolidation, merger or other business combination
of the Borrower with or into any other Person (as defined below) or Persons when the Borrower is not the survivor shall be deemed to
be an Event of Default (as defined in Article III) pursuant to which the Borrower shall be required to pay to the Holder upon the
consummation of and as a condition to such transaction an amount equal to the Default Amount (as defined in Article III). “Person”
shall mean any individual, corporation, limited liability company, partnership, association, trust or other entity or organization.
 

(b) Adjustment Due to Merger, Consolidation, Etc. If, at any time when this Note is issued and outstanding
and prior to conversion of all of the Note, there shall be any merger, consolidation, exchange of shares, recapitalization, reorganization,
or other similar event, as a result of which shares of Common Stock of the Borrower shall be changed into the same or a different
number of shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any sale or
conveyance of all or substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the
Borrower, then the Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon
the terms and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion,
such stock, securities or assets which the Holder would have been entitled to receive in such transaction had this Note been converted
in full immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case
appropriate provisions shall be made with respect to the rights and interests of the Holder of this Note to the end that the provisions
hereof (including, without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter
deliverable upon the conversion hereof. The Borrower shall not affect any transaction described in this Section 1.6(b) unless (a) it first
gives, to the extent practicable, ten (10) days prior written notice (but in any event at least five (5) days prior written notice) of the
record date of the special meeting of shareholders to approve, or if there is no such record date, the consummation of, such merger,
consolidation, exchange of shares, recapitalization, reorganization or other similar event or sale of assets (during which time the Holder
shall be entitled to convert this Note) and (b) the resulting successor or acquiring entity (if not the Borrower) assumes by written
instrument the obligations of this Note. The above provisions shall similarly apply to successive consolidations, mergers, sales,
transfers or share exchanges.
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(c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or
rights to acquire its assets) to holders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise
(including any dividend or distribution to the Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of
a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note after
the date of record for determining shareholders entitled to such Distribution, to receive the amount of such assets which would have
been payable to the Holder with respect to the shares of Common Stock issuable upon such conversion had such Holder been the
holder of such shares of Common Stock on the record date for the determination of shareholders entitled to such Distribution.
 

1.7 Prepayment. Notwithstanding anything to the contrary contained in this Note, at any time during the periods set
forth on the table immediately following this paragraph (the “Prepayment Periods”), the Borrower shall have the right, exercisable on
not more 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, in accordance with this Section 1.7. Any notice of prepayment hereunder (an “Optional Prepayment Notice”)
shall be delivered to the Holder of the Note at its registered addresses and shall state: (1) that the Borrower is exercising its right to
prepay the Note, and (2) the date of prepayment which shall be not more than three (3) Trading Days from the date of the Optional
Prepayment Notice. On the date fixed for prepayment (the “Optional Prepayment Date”), the Borrower shall make payment of the
Optional Prepayment Amount (as defined below) to Holder, or upon the direction of the Holder as specified by the Holder in a writing
to the Borrower (which direction shall to be sent to Borrower by the Holder at least one (1) business day prior to the Optional
Prepayment Date). If the Borrower exercises its right to prepay the Note, the Borrower shall make payment to the Holder of an amount
in cash equal to the percentage (“Prepayment Percentage”) as set forth in the table immediately following this paragraph opposite the
applicable Prepayment Period, 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 to the Optional Prepayment Date plus (y) Default Interest, if any, on the
amounts referred to in clauses (w) and (x) plus (z) any amounts owed to the Holder pursuant to Section 1.4 hereof (the “Optional
Prepayment Amount”). If the Borrower delivers an Optional Prepayment Notice and fails to pay the Optional Prepayment Amount due
to the Holder of the Note within two (2) business days following the Optional Prepayment Date, the Borrower shall forever forfeit its
right to prepay the Note pursuant to this Section 1.7.
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Prepayment Period  Prepayment Percentage  
           1. The period beginning on the Issue Date and ending on the date which is thirty (30)
days following the Issue Date.   120%
           2. The period beginning on the date which is thirty-one (31) days following the Issue
Date and ending on the date which is sixty (60) days following the Issue Date.   125%
           3. The period beginning on the date which is sixty-one(61) days following the Issue
Date and ending on the date which is ninety (90) days following the Issue Date.   130%
           4. The period beginning on the date that is ninety-one (91) day from the Issue Date and
ending one hundred twenty (120) days following the Issue Date.   135%
           5. The period beginning on the date that is one hundred twenty-one (121) day from the
Issue Date and ending one hundred fifty (150) days following the Issue Date.   140%
           6. The period beginning on the date that is one hundred fifty-one (151) day from the
Issue Date and ending one hundred eighty (180) days following the Issue Date.   145%
 

After the expiration of one hundred eighty (180) days following the Issue Date, the Borrower shall have no right of
prepayment.
 

ARTICLE II. CERTAIN COVENANTS
 

2.1 Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without
the Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of
business which would render the Borrower a “shell company” as such term is defined in Rule 144.
 

ARTICLE III. EVENTS OF DEFAULT
 

If any of the following events of default (each, an “Event of Default”) shall occur:
 

3.1 Failure to Pay Principal and Interest. The Borrower fails to pay the principal hereof or interest thereon when due
on this Note, whether at maturity or upon acceleration and such breach continues for a period of five (5) days after written notice from
the Holder.
 

3.2 Conversion and the Shares. The Borrower fails to issue shares of Common Stock to the Holder (or announces or
threatens in writing that it will not honor its obligation to do so) upon exercise by the Holder of the conversion rights of the Holder in
accordance with the terms of this Note, fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated
form) any certificate for shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and
when required by this Note, the Borrower directs its transfer agent not to transfer or delays, impairs, and/or hinders its transfer agent in
transferring (or issuing) (electronically or in certificated form) any certificate for shares of Common Stock to be issued to the Holder
upon conversion of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or directs its transfer agent
not to remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof) on any certificate for any shares of Common Stock issued to the Holder upon conversion of or
otherwise pursuant to this Note as and when required by this Note (or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue uncured (or any written
announcement, statement or threat not to honor its obligations shall not be rescinded in writing) for three (3) business days after the
Holder shall have delivered a Notice of Conversion. It is an obligation of the Borrower to remain current in its obligations to its
transfer agent. It shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or frustrated due to a balance
owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances any funds to the Borrower’s transfer
agent in order to process a conversion, such advanced funds shall be paid by the Borrower to the Holder within forty-eight (48) hours
of a demand from the Holder.
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3.3 Breach of Covenants. The Borrower breaches any material covenant or other material term or condition contained
in this Note and any collateral documents including but not limited to the Purchase Agreement and such breach continues for a period
of twenty (20) days after written notice thereof to the Borrower from the Holder.
 

3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or in any
agreement, statement or certificate given in writing pursuant hereto or in connection herewith (including, without limitation, the
Purchase Agreement), shall be false or misleading in any material respect when made and the breach of which has (or with the passage
of time will have) a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement.
 

3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of
creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.
 

3.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or
involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any
subsidiary of the Borrower.
 

3.7 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one
of the OTC (which specifically includes the quotation platforms maintained by the OTC Markets Group) or an equivalent replacement
exchange, the Nasdaq National Market, the Nasdaq SmallCap Market, the New York Stock Exchange, or the American Stock
Exchange.
 

3.8 Failure to Comply with the Exchange Act. The Borrower shall fail to comply with the reporting requirements of
the Exchange Act; and/or the Borrower shall cease to be subject to the reporting requirements of the Exchange Act.
 

3.9 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.
 

3.10 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally
unable to pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts as they become due.
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3.11 Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the
SEC at any time after 180 days after the Issuance Date for any date or period until this Note is no longer outstanding, if the result of
such restatement would, by comparison to the un-restated financial statement, have constituted a material adverse effect on the rights of
the Holder with respect to this Note or the Purchase Agreement.
 

3.12 Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the
Borrower fails to provide, prior to the effective date of such replacement, a fully executed irrevocable transfer agent letter in a form as
set forth in Section 5 of to the Purchase Agreement (including but not limited to the provision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.
 

3.13 Cross-Default. Notwithstanding anything to the contrary contained in this Note or the other related or
companion documents, a breach or default by the Borrower of any covenant or other term or condition contained in any of the Other
Agreements, after the passage of all applicable notice and cure or grace periods, shall, at the option of the Holder, be considered a
default under this Note and the Other Agreements, in which event the Holder shall be entitled (but in no event required) to apply all
rights and remedies of the Holder under the terms of this Note and the Other Agreements by reason of a default under said Other
Agreement or hereunder. “Other Agreements” means, collectively, all agreements and instruments between, among or by: (1) the
Borrower, and, or for the benefit of, (2) the Holder and any affiliate of the Holder, including, without limitation, promissory notes;
provided, however, the term “Other Agreements” shall not include the related or companion documents to this Note. Each of the loan
transactions will be cross-defaulted with each other loan transaction and with all other existing and future debt of Borrower to the
Holder.
 
Upon the occurrence and during the continuation of any Event of Default specified in Section 3.1 (solely with respect to failure to pay
the principal hereof or interest thereon when due at the Maturity Date), the Note shall become immediately due and payable and the
Borrower shall pay to the Holder, in full satisfaction of its obligations hereunder, an amount equal to the Default Amount (as defined
herein). UPON THE OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULT SPECIFIED IN
SECTION 3.2, THE NOTE SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO
THE HOLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUNT EQUAL TO: (Y) THE
DEFAULT AMOUNT (AS DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upon the occurrence and during the continuation
of any Event of Default specified in Sections 3.1 (solely with respect to failure to pay the principal hereof or interest thereon when due
on this Note upon acceleration), 3.3, 3.4, 3.7, 3.8, 3.10, 3.11, 3.12, 3.13, and/or 3.14 exercisable through the delivery of written notice
to the Borrower by such Holders (the “Default Notice”), and upon the occurrence of an Event of Default specified the remaining
sections of Articles III (other than failure to pay the principal hereof or interest thereon at the Maturity Date specified in Section 3,1
hereof), the Note shall become immediately due and payable and the Borrower shall pay to the Holder, in full satisfaction of its
obligations hereunder, an amount equal to 150% times 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 to the date of payment (the “Mandatory Prepayment Date”)
plus (y) Default Interest, if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any amounts owed to the Holder pursuant
to Sections 1.3 and 1.4(g) hereof (the then outstanding principal amount of this Note to the date of payment plus the amounts referred
to in clauses (x), (y) and (z) shall collectively be known as the “Default Amount”) and all other amounts payable hereunder shall
immediately become due and payable, all without demand, presentment or notice, all of which hereby are expressly waived, together
with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall be entitled to exercise all other
rights and remedies available at law or in equity.
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If the Borrower fails to pay the Default Amount within five (5) business days of written notice that such amount is due and payable,
then the Holder shall have the right at any time, so long as the Borrower remains in default (and so long and to the extent that there are
sufficient authorized shares), to require the Borrower, upon written notice, to immediately issue, in lieu of the Default Amount, the
number of shares of Common Stock of the Borrower equal to the Default Amount divided by the Conversion Price then in effect.
 

ARTICLE IV. MISCELLANEOUS
 

4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies existing hereunder are
cumulative to, and not exclusive of, any rights or remedies otherwise available.
 

4.2 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 (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such party shall have
specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile
machine, at the address or number designated below (if delivered on a business day during normal business hours where such notice is
to be received), or the first business day following such delivery (if delivered other than on a business day during normal business
hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier service,
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 Borrower, to:
 

RESPIRERX PHARMACEUTICALS INC.
126 Valley Road, Suite C
Glen Rock, New Jersey 07452
Attn: Jeff E. Margolis, Chief Financial Officer
Fax:
Email: jmargolis@respirerx.com

 
If to the Holder:

 
POWER UP LENDING GROUP LTD.
111 Great Neck Road, Suite 214
Great Neck, NY 11021
Attn: Curt Kramer, Chief Executive Officer
e-mail: info@poweruplending.com
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With a copy by fax only to (which copy shall not constitute notice):

 
Naidich Wurman LLP
111 Great Neck Road, Suite 216
Great Neck, NY 11021
Attn: Allison Naidich
facsimile: 516-466-3555
e-mail: allison@nwlaw.com

 
4.3 Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by

the Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument
(and the other Notes issued pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented, then as
so amended or supplemented.
 

4.4 Most Favored Nation. During the period where any monies are owed to the Holder pursuant to this Note, if the
Borrower engages in any future financing transactions with a third party investor, the Borrower will provide the Holder with written
notice (the “MFN Notice”) thereof promptly but in no event less than 10 days prior to closing any financing transactions. Included with
the MFN Notice shall be a copy of all documentation relating to such financing transaction and shall include, upon written request of
the Holder, any additional information related to such subsequent investment as may be reasonably requested by the Holder. In the
event the Holder determines that the terms of the subsequent investment are preferable to the terms of the securities of the Borrower
issued to the Holder pursuant to the terms of the Purchase Agreement, the Holder will notify the Borrower in writing. Promptly after
receipt of such written notice from the Holder, the Borrower agrees to amend and restate the Securities (which may include the
conversion terms of this Note), to be identical to the instruments evidencing the subsequent investment. Notwithstanding the foregoing,
this Section 4.4 shall not apply in respect of (i) an Exempt Issuance, or (ii) an underwritten public offering of Common Stock.
“Exempt Issuance” means the issuance of: (a) shares of Common Stock or options to employees, officers, consultants, advisors or
directors of the Borrower pursuant to any stock or option plan duly adopted for such purpose by a majority of the members of the
Board of Directors or a majority of the members of a committee of directors established for such purpose, (b) securities upon the
exercise or exchange of or conversion of this Note and/or other securities exercisable or exchangeable for or convertible into shares of
Common Stock issued and outstanding on the date hereof, and (c) securities issued pursuant to acquisitions or strategic transactions
approved by a majority of the disinterested directors of the Borrower, provided that any such issuance shall only be to a Person which
is, itself or through its subsidiaries, an operating company in a business synergistic with the business of the Borrower and in which the
Borrower receives benefits in addition to the investment of funds, but shall not include a transaction in which the Borrower is issuing
securities primarily for the purpose of raising capital or to an entity whose primary business is investing in securities.
 

4.5 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be
the benefit of the Holder and its successors and assigns. Each transferee of this Note must be an “accredited investor” (as defined in
Rule 501(a) of the Securities and Exchange Commission). Notwithstanding anything in this Note to the contrary, this Note may be
pledged as collateral in connection with a bona fide margin account or other lending arrangement; and may be assigned by the Holder
without the consent of the Borrower.
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4.6 Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs
of collection, including reasonable attorneys’ fees.
 

4.7 Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of
Virginia without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Note shall be brought only in the state courts of New York or in the federal courts located in the
Eastern District of New York. The parties to this Note hereby irrevocably waive any objection to jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. The
Borrower and Holder waive trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable attorney’s
fees and costs. In the event that any provision of this Note or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove
invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement. Each
party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding in
connection with this Note, any agreement or any other document delivered in connection with this Note by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Note 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 other manner permitted by law.
 

4.8 Purchase Agreement. By its acceptance of this Note, each party agrees to be bound by the applicable terms of the
Purchase Agreement.
 

4.9 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable
harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower
acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.
 

IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer this on April
15, 2020
 
RESPIRERX PHARMACEUTICALS INC.  
   
By: /s/ Jeff Eliot Margolis  
 Jeff E. Margolis  
 Chief Financial Officer  
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EXHIBIT A — NOTICE OF CONVERSION
 

The undersigned hereby elects to convert $__________________ principal amount of the Note (defined below) into that
number of shares of Common Stock to be issued pursuant to the conversion of the Note (“Common Stock”) as set forth below, of
RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (the “Borrower”) according to the conditions of the convertible
note of the Borrower dated as of April 15, 2020 (the “Note”), as of the date written below. No fee will be charged to the Holder for
any conversion, except for transfer taxes, if any.

 
Box Checked as to applicable instructions:

 
 [  ] The Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the

account of the undersigned or its nominee with DTC through its Deposit Withdrawal Agent Commission system
(“DWAC Transfer”).

   
  Name of DTC Prime Broker:
  Account Number:
   
 [  ] The undersigned hereby requests that the Borrower issue a certificate or certificates for the number of shares of

Common Stock set forth below (which numbers are based on the Holder’s calculation attached hereto) in the name(s)
specified immediately below or, if additional space is necessary, on an attachment hereto:

 
POWER UP LENDING GROUP LTD.
111 Great Neck Road, Suite 214
Great Neck, NY 11021
Attention: Certificate Delivery
e-mail: info@poweruplendinggroup.com

 
Date of conversion:  
Applicable Conversion Price: $
Number of shares of common stock to be issued pursuant to conversion of the
Notes:

 

Amount of Principal Balance due remaining under the Note after this
conversion:

 

 
POWER UP LENDING GROUP LTD.  
   
By:  
Name:Curt Kramer  
Title: Chief Executive Officer  
Date:  
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Exhibit 99.1

 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of June 7, 2020, by and between

RESPIRERX PHARMACEUTICALS INC., a Delaware corporation, with its address at 126 Valley Road, Suite C, Glen Rock, New
Jersey 07452 (the “Company”), and POWER UP LENDING GROUP LTD., a Virginia corporation, with its address at 111 Great
Neck Road, Suite 216, Great Neck, NY 11021 (the “Buyer”).

 
WHEREAS:

 
A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities

registration afforded by the rules and regulations as promulgated by the United States Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “1933 Act”); and

 
B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth in this

Agreement a convertible note of the Company, in the form attached hereto as Exhibit A, in the aggregate principal amount of
$43,000.00 (together with any note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note”), convertible into shares of common stock, $0.001 par value per share, of the Company
(the “Common Stock”), upon the terms and subject to the limitations and conditions set forth in such Note.

 
NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
 

1. Purchase and Sale of Note.
 

a. Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer
and the Buyer agrees to purchase from the Company such principal amount of Note as is set forth immediately below the Buyer’s name
on the signature pages hereto.

 
b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the purchase price for

the Note to be issued and sold to it at the Closing (as defined below) (the “Purchase Price”) by wire transfer of immediately available
funds to the Company, in accordance with the Company’s written wiring instructions, against delivery of the Note in the principal
amount equal to the Purchase Price as is set forth immediately below the Buyer’s name on the signature pages hereto, and (ii) the
Company shall deliver such duly executed Note on behalf of the Company, to the Buyer, against delivery of such Purchase Price.

 
c. Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 6

and Section 7 below, the date and time of the issuance and sale of the Note pursuant to this Agreement (the “Closing Date”) shall be
12:00 noon, Eastern Standard Time on or about June 4, 2020, or such other mutually agreed upon time. The closing of the transactions
contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may be agreed to by the parties.

 
   



 
 

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company that:
 

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the Note and the shares of Common
Stock issuable upon conversion of or otherwise pursuant to the Note (such shares of Common Stock being collectively referred to
herein as the “Conversion Shares” and, collectively with the Note, the “Securities”) for its own account and not with a present view
towards the public sale or distribution thereof, except pursuant to sales registered or exempted from registration under the 1933 Act.

 
b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of

Regulation D (an “Accredited Investor”).
 
c. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in

reliance upon specific exemptions from the registration requirements of United States federal and state securities laws and that the
Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Securities.

 
d. Information. The Company has not disclosed to the Buyer any material nonpublic information and will

not disclose such information unless such information is disclosed to the public prior to or promptly following such disclosure to the
Buyer.

 
e. Legends. The Buyer understands that the Note and, until such time as the Conversion Shares have been

registered under the 1933 Act; or may be sold pursuant to an applicable exemption from registration, the Conversion Shares may bear a
restrictive legend in substantially the following form:

 
“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR UNDER ANY STATE SECURITIES LAWS, AND MAY NOT BE PLEDGED,
SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE TRANSFERRED UNLESS (1) A
REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS OR (2) THE
ISSUER OF SUCH SECURITIES RECEIVES AN OPINION OF COUNSEL TO THE HOLDER
OF SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE REASONABLY
ACCEPTABLE TO THE ISSUER’S TRANSFER AGENT, THAT SUCH SECURITIES MAY BE
PLEDGED, SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE TRANSFERRED
WITHOUT AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS.”
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The legend set forth above shall be removed and the Company shall issue a certificate without such legend to the holder of
any Security upon which it is stamped, if, unless otherwise required by applicable state securities laws, (a) such Security is registered
for sale under an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to an exemption from
registration without any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) such
holder provides the Company with an opinion of counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, to the effect that a public sale or transfer of such Security may be made without registration under the 1933
Act, which opinion shall be accepted by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities,
including those represented by a certificate(s) from which the legend has been removed, in compliance with applicable prospectus
delivery requirements, if any. In the event that the Company does not accept the opinion of counsel provided by the Buyer with respect
to the transfer of Securities pursuant to an exemption from registration, such as Rule 144, at the Deadline, it will be considered an
Event of Default pursuant to Section 3.2 of the Note.

 
f. Authorization; Enforcement. This Agreement has been duly and validly authorized. This Agreement has

been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer
enforceable in accordance with its terms.

 
3. Representations and Warranties of the Company. The Company represents and warrants to the Buyer that:
 

a. Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full
power and authority (corporate and other) to own, lease, use and operate its properties and to carry on its business as and where now
owned, leased, used, operated and conducted. “Subsidiaries” means any corporation or other organization, whether incorporated or
unincorporated, in which the Company owns, directly or indirectly, any equity or other ownership interest.
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b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter
into and perform this Agreement, the Note and to consummate the transactions contemplated hereby and thereby and to issue the
Securities, in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note by the Company
and the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance of the Note
and the issuance and reservation for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been duly
authorized by the Company’s Board of Directors and no further consent or authorization of the Company, its Board of Directors, or its
shareholders is required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative,
and such authorized representative is the true and official representative with authority to sign this Agreement and the other documents
executed in connection herewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and
delivery by the Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.

 
c. Capitalization. As of the date hereof, the authorized common stock of the Company consists of

1,000,000,000 authorized shares of Common Stock, $0.001 par value per share, of which as of June 4, 2020, 108,364,603 shares are
issued and outstanding; and 117,486,338 shares are reserved for issuance upon conversion of the Note. All of such outstanding shares
of capital stock are, or upon issuance will be, duly authorized, validly issued, fully paid and non-assessable.

 
d. Issuance of Shares. The Conversion Shares are duly authorized and reserved for issuance and, upon

conversion of the Note in accordance with its respective terms, will be validly issued, fully paid and non-assessable, and free from all
taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar
rights of shareholders of the Company and will not impose personal liability upon the holder thereof.

 
e. No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company and

the consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance
and reservation for issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision of the
Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any provision of, or constitute a default
(or an event which with notice or lapse of time or both could become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or
any of its Subsidiaries is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws and regulations and regulations of any self-regulatory organizations to which the Company or its securities are
subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its
Subsidiaries 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). The businesses of the Company and its
Subsidiaries, if any, are not being conducted, and shall not be conducted so long as the Buyer owns any of the Securities, in violation of
any law, ordinance or regulation of any governmental entity. “Material Adverse Effect” means any material adverse effect on the
business, operations, assets, financial condition or prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the
transactions contemplated hereby or by the agreements or instruments to be entered into in connection herewith.

 
4



 
 

f. SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements
and other documents required to be filed by it with the SEC pursuant to the reporting requirements of the Securities Exchange Act of
1934, as amended (the “1934 Act”) (all of the foregoing filed prior to the date hereof and all exhibits included therein and financial
statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference therein, being
hereinafter referred to herein as the “SEC Documents”). Upon written request the Company will deliver to the Buyer true and complete
copies of the SEC Documents, except for such exhibits and incorporated documents. As of their respective dates or if amended, as of
the dates of the amendments, the SEC Documents complied in all material respects with the requirements of the 1934 Act and the rules
and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time
they were filed with the SEC, 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.
None of the statements made in any such SEC Documents is, or has been, required to be amended or updated under applicable law
(except for such statements as have been amended or updated in subsequent filings prior the date hereof). As of their respective dates
or if amended, as of the dates of the amendments, the financial statements of the Company included in the SEC Documents complied
as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto. Such financial statements have been prepared in accordance with United States generally accepted accounting
principles, consistently applied, during the periods involved and fairly present in all material respects the consolidated financial
position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and
cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). The
Company is subject to the reporting requirements of the 1934 Act.

 
g. Absence of Certain Changes. Since March 31, 2020, except as set forth in the SEC Documents, there has

been no material adverse change and no material adverse development in the assets, liabilities, business, properties, operations,
financial condition, results of operations, prospects or 1934 Act reporting status of the Company or any of its Subsidiaries.

 
h. Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, claim,

proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory organization or body
pending or, to the knowledge of the Company or any of its Subsidiaries, threatened against or affecting the Company or any of its
Subsidiaries, or their officers or directors in their capacity as such, that could have a Material Adverse Effect. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.

 
i. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their

behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under circumstances
that would require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the Securities to the
Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes of any
shareholder approval provisions applicable to the Company or its securities.
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j. No Brokers. The Company has taken no action which would give rise to any claim by any person for
brokerage commissions, transaction fees or similar payments relating to this Agreement or the transactions contemplated hereby.

 
k. No Investment Company. The Company is not, and upon the issuance and sale of the Securities as

contemplated by this Agreement will not be an “investment company” required to be registered under the Investment Company Act of
1940 (an “Investment Company”). The Company is not controlled by an Investment Company.

 
l. Breach of Representations and Warranties by the Company. If the Company breaches any of the

representations or warranties set forth in this Section 3, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of default under Section 3.4 of the Note.

 
4. COVENANTS.
 

a. Best Efforts. The Company shall use its best efforts to satisfy timely each of the conditions described in
Section 7 of this Agreement.

 
b. Form D; Blue Sky Laws. The Company agrees to timely make any filings required by federal and state

laws as a result of the closing of the transactions contemplated by this Agreement.
 
c. Use of Proceeds. The Company shall use the proceeds for general working capital purposes.
 
d. Expenses. At the Closing, the Company’s obligation with respect to the transactions contemplated by this

Agreement is to reimburse Buyer’ expenses shall be $3,000.00 for Buyer’s legal fees and due diligence fee.
 
e. Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its

corporate existence and shall not sell all or substantially all of the Company’s assets, except with the prior written consent of the Buyer.
 
f. Breach of Covenants. If the Company breaches any of the covenants set forth in this Section 4, and in

addition to any other remedies available to the Buyer pursuant to this Agreement, it will be considered an event of default under
Section 3.4 of the Note.

 
g. Failure to Comply with the 1934 Act. So long as the Buyer beneficially owns the Note, the Company

shall comply with the reporting requirements of the 1934 Act; and the Company shall continue to be subject to the reporting
requirements of the 1934 Act.

 
h. Trading Activities. Neither the Buyer nor its affiliates has an open short position in the common stock of

the Company and the Buyer agrees that it shall not, and that it will cause its affiliates not to, engage in any short sales of or hedging
transactions with respect to the common stock of the Company.
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5. Transfer Agent Instructions. The Company shall issue irrevocable instructions to its transfer agent to issue
certificates, registered in the name of the Buyer or its nominee, for the Conversion Shares in such amounts as specified from time to
time by the Buyer to the Company upon conversion of the Note in accordance with the terms thereof (the “Irrevocable Transfer Agent
Instructions”). In the event that the Company proposes to replace its transfer agent, the Company shall provide, prior to the effective
date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to this
Agreement (including but not limited to the provision to irrevocably reserve shares of Common Stock in the Reserved Amount as such
term is defined in the Note) signed by the successor transfer agent to Company and the Company. Prior to registration of the
Conversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold pursuant to an exemption from
registration, all such certificates shall bear the restrictive legend specified in Section 2(e) of this Agreement. The Company warrants
that: (i) no instruction other than the Irrevocable Transfer Agent Instructions referred to in this Section 5, will be given by the Company
to its transfer agent and that the Securities shall otherwise be freely transferable on the books and records of the Company as and to the
extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent not to transfer or delay, impair, and/or hinder its
transfer agent in transferring (or issuing)(electronically or in certificated form) any certificate for Conversion Shares to be issued to the
Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this Agreement; and (iii) it will not
fail to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any
restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any Conversion Shares issued
to the Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and/or this Agreement. If the
Buyer provides the Company and the Company’s transfer agent, at the cost of the Buyer, with an opinion of counsel in form, substance
and scope customary for opinions in comparable transactions, to the effect that a public sale or transfer of such Securities may be made
without registration under the 1933 Act, the Company shall permit the transfer, and, in the case of the Conversion Shares, promptly
instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name and in such denominations as
specified by the Buyer. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the
Buyer, by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the Company acknowledges that the
remedy at law for a breach of its obligations under this Section 5 may be inadequate and agrees, in the event of a breach or threatened
breach by the Company of the provisions of this Section, that the Buyer shall be entitled, in addition to all other available remedies, to
an injunction restraining any breach and requiring immediate transfer, without the necessity of showing economic loss and without any
bond or other security being required.

 
6. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the

Note to the Buyer at the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions thereto,
provided that these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion:

 
a. The Buyer shall have executed this Agreement and delivered the same to the Company.
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b. The Buyer shall have delivered the Purchase Price in accordance with
 

Section 1(b) above.
c. The representations and warranties of the Buyer shall be true and correct in all material respects as of the

date when made and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a
specific date), and the Buyer shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing Date.

 
d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been

enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
7. Conditions to The Buyer’s Obligation to Purchase. The obligation of the Buyer hereunder to purchase the Note at

the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions, provided that these
conditions are for the Buyer’s sole benefit and may be waived by the Buyer at any time in its sole discretion:

 
a. The Company shall have executed this Agreement and delivered the same to the Buyer.
 
b. The Company shall have delivered to the Buyer the duly executed Note (in such denominations as the

Buyer shall request) in accordance with Section 1(b) above.
 
c. The Irrevocable Transfer Agent Instructions, in form and substance satisfactory to the Buyer, shall have

been delivered to and acknowledged in writing by the Company’s Transfer Agent.
 
d. The representations and warranties of the Company shall be true and correct in all material respects as of

the date when made and as of the Closing Date as though made at such time (except for representations and warranties that speak as of
a specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.
The Buyer shall have received a certificate or certificates, executed by the chief executive or financial officer of the Company, dated as
of the Closing Date, to the foregoing effect and as to such other matters as may be reasonably requested by the Buyer including, but not
limited to certificates with respect to the Board of Directors’ resolutions relating to the transactions contemplated hereby.
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e. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
f. No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on

the Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.

 
8. Governing Law; Miscellaneous.
 

a. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Virginia without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Agreement shall be brought only in the state courts of New York or in the federal courts located in
the Eastern District of New York. The parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of
any action instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non
conveniens. The Company and Buyer waive trial by jury. The prevailing party shall be entitled to recover from the other party its
reasonable attorney’s fees and costs. In the event that any provision of this Agreement or any other agreement delivered in connection
herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the
extent that it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision
which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any
agreement. Each party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or
proceeding in connection with this Agreement, the Note or any related document or agreement by mailing a copy thereof via registered
or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.

 
b. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be

deemed an original but all of which shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party.
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c. Headings. The headings of this Agreement are for convenience of reference only and shall not form part
of, or affect the interpretation of, this Agreement.

 
d. Severability. In the event that any provision of this Agreement is invalid or unenforceable under any

applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall
be deemed modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision hereof.

 
e. Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire

understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by the majority in interest of the
Buyer.

 
f. 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 (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or
(iv) transmitted by hand delivery, telegram, email or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile
machine, at the address or number designated below (if delivered on a business day during normal business hours where such notice is
to be received), or the first business day following such delivery (if delivered other than on a business day during normal business
hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier service,
fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be as set forth in the heading of this Agreement with a copy by fax only to (which copy shall not constitute
notice) to Naidich Wurman LLP, 111 Great Neck Road, Suite 214, Great Neck, NY 11021, Attn: Allison Naidich, facsimile: 516-466-
3555, e-mail: allison@nwlaw.com. Each party shall provide notice to the other party of any change in address.

 
g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and

their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to any person
that purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is defined under the 1934 Act,
without the consent of the Company.
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h. Survival. The representations and warranties of the Company and the agreements and covenants set forth
in this Agreement shall survive the closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Buyer. The Company agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents for loss
or damage arising as a result of or related to any breach or alleged breach by the Company of any of its representations, warranties and
covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including advancement of
expenses as they are incurred.

 
i. 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.

 
j. 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.
 
k. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause

irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of
a breach or threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions
restraining, preventing or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof, without the
necessity of showing economic loss and without any bond or other security being required.

 
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

 
11



 
 

IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the
date first above written.

 
RESPIRERX PHARMACEUTICALS INC.  
   
By: /s/ Jeff Eliot Margolis  
 Jeff E. Margolis  
 Chief Financial Officer  
 
POWER UP LENDING GROUP LTD.  
   
By: /s/ Curt Kramer  
Name:Curt Kramer  
Title: Chief Executive Officer  
 
AGGREGATE SUBSCRIPTION AMOUNT:     
     
Aggregate Principal Amount of Note:  $ 43,000.00 
Aggregate Purchase Price:  $ 43,000.00 
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Exhibit 99.2

 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
 
Principal Amount: $43,000.00 Issue Date: June 7, 2020
Purchase Price: $43,000.00  
 

CONVERTIBLE PROMISSORY NOTE
 
FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (hereinafter called the

“Borrower”), hereby promises to pay to the order of POWER UP LENDING GROUP LTD., a Virginia corporation, or registered
assigns (the “Holder”) the sum of $43,000.00 together with any interest as set forth herein, on June 7, 2021 (the “Maturity Date”), and
to pay interest on the unpaid principal balance hereof at the rate of twelve percent (12%)(the “Interest Rate”) per annum from the date
hereof (the “Issue Date”) until the same becomes due and payable, whether at maturity or upon acceleration or by prepayment or
otherwise. This Note may not be prepaid in whole or in part except as otherwise explicitly set forth herein. Any amount of principal or
interest on this Note which is not paid when due shall bear interest at the rate of twenty two percent (22%) per annum from the due
date thereof until the same is paid (“Default Interest”). Interest shall be computed on the basis of a 365 day year and the actual number
of days elapsed. Interest shall commence accruing on the Issue Date but shall not be payable until the Note becomes payable (whether
at Maturity Date or upon acceleration or by prepayment). All payments due hereunder (to the extent not converted into common stock,
$0.001 par value per share (the “Common Stock”) in accordance with the terms hereof) shall be made in lawful money of the United
States of America. All payments shall be made at such address as the Holder shall hereafter give to the Borrower by written notice
made in accordance with the provisions of this Note. Each capitalized term used herein, and not otherwise defined, shall have the
meaning ascribed thereto in that certain Securities Purchase Agreement dated the date hereof, pursuant to which this Note was
originally issued (the “Purchase Agreement”).

 
This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to

preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
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The following terms shall apply to this Note:
 

ARTICLE 1. CONVERSION RIGHTS
 

1.1 Conversion Right. The Holder shall have the right from time to time, and at any time during the period beginning
on the date which is one hundred eighty (180) days following the date of this Note and ending on the later of: (i) the Maturity Date and
(ii) the date of payment of the Default Amount (as defined in Article 3), each in respect of the remaining outstanding amount of this
Note to convert all or any part of the outstanding and unpaid amount of this Note into fully paid and non-assessable shares of Common
Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or other securities of the Borrower into which
such Common Stock shall hereafter be changed or reclassified at the conversion price (the “Conversion Price”) determined as provided
herein (a “Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion of this Note in excess
of that portion of this Note upon conversion of which the sum of (1) the number of shares of Common Stock beneficially owned by the
Holder and its affiliates (other than shares of Common Stock which may be deemed beneficially owned through the ownership of the
unconverted portion of the Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a limitation
on conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of Common Stock issuable upon
the conversion of the portion of this Note with respect to which the determination of this proviso is being made, would result in
beneficial ownership by the Holder and its affiliates of more than 4.99% of the outstanding shares of Common Stock. For purposes of
the proviso to the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations 13D-G thereunder, except as otherwise provided
in clause (1) of such proviso. The beneficial ownership limitations on conversion as set forth in the section may NOT be waived by the
Holder. The number of shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing the
Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date specified in the notice of
conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion”), delivered to the Borrower by the Holder in
accordance with Section 1.4 below; provided that the Notice of Conversion is submitted by facsimile or e-mail (or by other means
resulting in, or reasonably expected to result in, notice) to the Borrower before 6:00 p.m., New York, New York time on such
conversion date (the “Conversion Date”); however, if the Notice of Conversion is sent after 6:00pm, New York, New York time the
Conversion Date shall be the next business day. The term “Conversion Amount” means, with respect to any conversion of this Note,
the sum of (1) the principal amount of this Note to be converted in such conversion plus (2) at the Holder’s option, accrued and unpaid
interest, if any, on such principal amount at the interest rates provided in this Note to the Conversion Date, plus (3) at the Holder’s
option, Default Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or (2) plus (4) at the Holder’s
option, any amounts owed to the Holder pursuant to Sections 1.4 hereof.

 
1.2 Conversion Price. The conversion price (the “Conversion Price”) shall equal the Variable Conversion Price (as

defined herein) (subject to equitable adjustments by the Borrower relating to the Borrower’s securities or the securities of any
subsidiary of the Borrower, combinations, recapitalization, reclassifications, extraordinary distributions and similar events as set forth
in Section 1.6 hereof). The “Variable Conversion Price” shall mean 61% multiplied by the Market Price (as defined herein)
(representing a discount rate of 39%). “Market Price” means the lowest Trading Price (as defined below) for the Common Stock during
the twenty (20) Trading Day period ending on the latest complete Trading Day prior to the Conversion Date. “Trading Price” means,
for any security as of any date, the closing bid price on the OTCQB, OTCQX, Pink Sheets electronic quotation system or applicable
trading market (the “OTC”) as reported by a reliable reporting service (“Reporting Service”) designated by the Holder (i.e. Bloomberg)
or, if the OTC is not the principal trading market for such security, the closing bid price of such security on the principal securities
exchange or trading market where such security is listed or traded or, if no closing bid price of such security is available in any of the
foregoing manners, the average of the closing bid prices of any market makers for such security that are listed in the “pink sheets”.
“Trading Day” shall mean any day on which the Common Stock is tradable for any period on the OTC, or on the principal securities
exchange or other securities market on which the Common Stock is then being traded.
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1.3 Authorized Shares. The Borrower covenants that during the period the conversion right exists, the Borrower will
reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to provide for the
issuance of Common Stock upon the full conversion of this Note issued pursuant to the Purchase Agreement. The Borrower is required
at all times to have authorized and reserved six times the number of shares that would be issuable upon full conversion of the Note
(assuming that the 4.99% limitation set forth in Section 1.1 is not in effect)(based on the respective Conversion Price of the Note (as
defined in Section 1.2) in effect from time to time, initially 117,486,338 shares)(the “Reserved Amount”). The Reserved Amount shall
be increased (or decreased with the written consent of the Holder) from time to time in accordance with the Borrower’s obligations
hereunder. The Borrower represents that upon issuance, such shares will be duly and validly issued, fully paid and non-assessable. In
addition, if the Borrower shall issue any securities or make any change to its capital structure which would change the number of
shares of Common Stock into which the Notes shall be convertible at the then current Conversion Price, the Borrower shall at the same
time make proper provision so that thereafter there shall be a sufficient number of shares of Common Stock authorized and reserved,
free from preemptive rights, for conversion of the outstanding Note. The Borrower (i) acknowledges that it has irrevocably issues to
Holder a fully executed irrevocable issuance resolution (the “Irrevocable Transfer Agent Resolution”) to be completed by the Holder
and delivered to the Borrower’s transfer agent, by the Holder together with a conversion notice and appropriate opinion of counsel in
connection with each conversion of this Note; and the Borrower hereby gives Buyer the authority to complete and deliver the
Irrevocable Transfer Agent Resolution to the Borrower’s transfer agent in connection with each conversion of the Note, and (ii) agrees
that its issuance of this Note shall constitute full authority to its officers and agents who are charged with the duty of executing stock
certificates to execute and issue the necessary certificates for shares of Common Stock in accordance with the terms and conditions of
this Note.

 
If, at any time the Borrower does not maintain the Reserved Amount (or does not have sufficient shares in its treasury

stock to issue shares in connection with any Conversion Notice) it will be considered an Event of Default under Section 3.2 of the
Note.

 
1.4 Method of Conversion.

 
(a) Mechanics of Conversion. As set forth in Section 1.1 hereof, from time to time, and at any time during

the period beginning on the date which is one hundred eighty (180) days following the date of this Note and ending on the later of: (i)
the Maturity Date and (ii) the date of payment of the Default Amount, this Note may be converted by the Holder in whole or in part at
any time from time to time after the Issue Date, by (A) submitting to the Borrower a Notice of Conversion (by facsimile, e-mail or
other reasonable means of communication dispatched on the Conversion Date prior to 6:00 p.m., New York, New York time) and (B)
subject to Section 1.4(b), surrendering this Note at the principal office of the Borrower (upon payment in full of any amounts owed
hereunder).

 
(b) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, upon

conversion of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the
Borrower unless the entire unpaid principal amount of this Note is so converted. The Holder and the Borrower shall maintain records
showing the principal amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to
the Holder and the Borrower, so as not to require physical surrender of this Note upon each such conversion.
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(c) Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a
facsimile transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within three (3) business days after such receipt (the
“Deadline”) (and, solely in the case of conversion of the entire unpaid principal amount hereof, surrender of this Note) in accordance
with the terms hereof and the Purchase Agreement. Upon receipt by the Borrower of a Notice of Conversion, the Holder shall be
deemed to be the holder of record of the Common Stock issuable upon such conversion, the outstanding principal amount and the
amount of accrued and unpaid interest on this Note shall be reduced to reflect such conversion, and, unless the Borrower defaults on its
obligations hereunder, all rights with respect to the portion of this Note being so converted shall forthwith terminate except the right to
receive the Common Stock or other securities, cash or other assets, as herein provided, on such conversion. If the Holder shall have
given a Notice of Conversion as provided herein, the Borrower’s obligation to issue and deliver the certificates for Common Stock
shall be absolute and unconditional, irrespective of the absence of any action by the Holder to enforce the same, any waiver or consent
with respect to any provision thereof, the recovery of any judgment against any person or any action to enforce the same, any failure or
delay in the enforcement of any other obligation of the Borrower to the holder of record, or any setoff, counterclaim, recoupment,
limitation or termination, or any breach or alleged breach by the Holder of any obligation to the Borrower, and irrespective of any other
circumstance which might otherwise limit such obligation of the Borrower to the Holder in connection with such conversion.

 
(d) Delivery of Common Stock by Electronic Transfer. In lieu of delivering physical certificates

representing the Common Stock issuable upon conversion, provided the Borrower is participating in the Depository Trust Company
(“DTC”) Fast Automated Securities Transfer (“FAST”) program, upon request of the Holder and its compliance with the provisions set
forth herein, the Borrower shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock issuable
upon conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its Deposit and Withdrawal at
Custodian (“DWAC”) system.

 
(e) Failure to Deliver Common Stock Prior to Deadline. Without in any way limiting the Holder’s right to

pursue other remedies, including actual damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable
upon conversion of this Note is not delivered by the Deadline due to action and/or inaction of the Borrower, the Borrower shall pay to
the Holder $2,000 per day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Common Stock (the “Fail
to Deliver Fee”); provided; however that the Fail to Deliver Fee shall not be due if the failure is a result of a third party (i.e., transfer
agent; and not the result of any failure to pay such transfer agent) despite the best efforts of the Borrower to effect delivery of such
Common Stock. Such cash amount shall be paid to Holder by the fifth day of the month following the month in which it has accrued or,
at the option of the Holder (by written notice to the Borrower by the first day of the month following the month in which it has
accrued), shall be added to the principal amount of this Note, in which event interest shall accrue thereon in accordance with the terms
of this Note and such additional principal amount shall be convertible into Common Stock in accordance with the terms of this Note.
The Borrower agrees that the right to convert is a valuable right to the Holder. The damages resulting from a failure, attempt to
frustrate, interference with such conversion right are difficult if not impossible to qualify. Accordingly, the parties acknowledge that the
liquidated damages provision contained in this Section 1.4(e) are justified.
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1.5 Concerning the Shares. The shares of Common Stock issuable upon conversion of this Note may not be sold or
transferred unless: (i) such shares are sold pursuant to an effective registration statement under the Act or (ii) the Borrower or its
transfer agent shall have been furnished with an opinion of counsel (which opinion shall be in form, substance and scope customary for
opinions of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold or transferred
pursuant to an exemption from such registration (such as Rule 144 or a successor rule) (“Rule 144”); or (iii) such shares are transferred
to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to sell or otherwise transfer the shares only in accordance with
this Section 1.5 and who is an Accredited Investor (as defined in the Purchase Agreement).

 
Any restrictive legend on certificates representing shares of Common Stock issuable upon conversion of this Note shall be removed
and the Borrower shall issue to the Holder a new certificate therefore free of any transfer legend if the Borrower or its transfer agent
shall have received an opinion of counsel from Holder’s counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, to the effect that (i) a public sale or transfer of such Common Stock may be made without registration under
the Act, which opinion shall be accepted by the Company so that the sale or transfer is effected; or (ii) in the case of the Common
Stock issuable upon conversion of this Note, such security is registered for sale by the Holder under an effective registration statement
filed under the Act; or otherwise may be sold pursuant to an exemption from registration. In the event that the Company does not
reasonably accept the opinion of counsel provided by the Holder with respect to the transfer of Securities pursuant to an exemption
from registration (such as Rule 144), at the Deadline, it will be considered an Event of Default pursuant to Section 3.2 of the Note.
 

1.6 Effect of Certain Events.
 
(a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale, conveyance or disposition of

all or substantially all of the assets of the Borrower, the effectuation by the Borrower of a transaction or series of related transactions in
which more than 50% of the voting power of the Borrower is disposed of, or the consolidation, merger or other business combination
of the Borrower with or into any other Person (as defined below) or Persons when the Borrower is not the survivor shall be deemed to
be an Event of Default (as defined in Article 3) pursuant to which the Borrower shall be required to pay to the Holder upon the
consummation of and as a condition to such transaction an amount equal to the Default Amount (as defined in Article 3). “Person”
shall mean any individual, corporation, limited liability company, partnership, association, trust or other entity or organization.

 
(b) Adjustment Due to Merger, Consolidation, Etc. If, at any time when this Note is issued and outstanding

and prior to conversion of all of the Note, there shall be any merger, consolidation, exchange of shares, recapitalization, reorganization,
or other similar event, as a result of which shares of Common Stock of the Borrower shall be changed into the same or a different
number of shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any sale or
conveyance of all or substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the
Borrower, then the Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon
the terms and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion,
such stock, securities or assets which the Holder would have been entitled to receive in such transaction had this Note been converted
in full immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case
appropriate provisions shall be made with respect to the rights and interests of the Holder of this Note to the end that the provisions
hereof (including, without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter
deliverable upon the conversion hereof. The Borrower shall not affect any transaction described in this Section 1.6(b) unless (a) it first
gives, to the extent practicable, ten (10) days prior written notice (but in any event at least five (5) days prior written notice) of the
record date of the special meeting of shareholders to approve, or if there is no such record date, the consummation of, such merger,
consolidation, exchange of shares, recapitalization, reorganization or other similar event or sale of assets (during which time the Holder
shall be entitled to convert this Note) and (b) the resulting successor or acquiring entity (if not the Borrower) assumes by written
instrument the obligations of this Note. The above provisions shall similarly apply to successive consolidations, mergers, sales,
transfers or share exchanges.
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(c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or
rights to acquire its assets) to holders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise
(including any dividend or distribution to the Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of
a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note after
the date of record for determining shareholders entitled to such Distribution, to receive the amount of such assets which would have
been payable to the Holder with respect to the shares of Common Stock issuable upon such conversion had such Holder been the
holder of such shares of Common Stock on the record date for the determination of shareholders entitled to such Distribution.

 
1.7 Prepayment. Notwithstanding anything to the contrary contained in this Note, at any time during the periods set

forth on the table immediately following this paragraph (the “Prepayment Periods”), the Borrower shall have the right, exercisable on
not more 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, in accordance with this Section 1.7. Any notice of prepayment hereunder (an “Optional Prepayment Notice”)
shall be delivered to the Holder of the Note at its registered addresses and shall state: (1) that the Borrower is exercising its right to
prepay the Note, and (2) the date of prepayment which shall be not more than three (3) Trading Days from the date of the Optional
Prepayment Notice. On the date fixed for prepayment (the “Optional Prepayment Date”), the Borrower shall make payment of the
Optional Prepayment Amount (as defined below) to Holder, or upon the direction of the Holder as specified by the Holder in a writing
to the Borrower (which direction shall to be sent to Borrower by the Holder at least one (1) business day prior to the Optional
Prepayment Date). If the Borrower exercises its right to prepay the Note, the Borrower shall make payment to the Holder of an amount
in cash equal to the percentage (“Prepayment Percentage”) as set forth in the table immediately following this paragraph opposite the
applicable Prepayment Period, 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 to the Optional Prepayment Date plus (y) Default Interest, if any, on the
amounts referred to in clauses (w) and (x) plus (z) any amounts owed to the Holder pursuant to Section 1.4 hereof (the “Optional
Prepayment Amount”). If the Borrower delivers an Optional Prepayment Notice and fails to pay the Optional Prepayment Amount due
to the Holder of the Note within two (2) business days following the Optional Prepayment Date, the Borrower shall forever forfeit its
right to prepay the Note pursuant to this Section 1.7.
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Prepayment Period  Prepayment Percentage
1. The period beginning on the Issue Date and ending on the date which is thirty (30) days

following the Issue Date.
 120%

2. The period beginning on the date which is thirty-one (31) days following the Issue Date
and ending on the date which is sixty (60) days following the Issue Date.

 125%

3. The period beginning on the date which is sixty-one (61) days following the Issue Date
and ending on the date which is ninety (90) days following the Issue Date.

 130%

4. The period beginning on the date that is ninety-one (91) day from the Issue Date and
ending one hundred twenty (120) days following the Issue Date.

 135%

5. The period beginning on the date that is one hundred twenty-one (121) day from the
Issue Date and ending one hundred fifty (150) days following the Issue Date.

 140%

6. The period beginning on the date that is one hundred fifty-one (151) day from the Issue
Date and ending one hundred eighty (180) days following the Issue Date.

 145%

 
After the expiration of one hundred eighty (180) days following the Issue Date, the Borrower shall have no right of

prepayment.
ARTICLE 2. CERTAIN COVENANTS

 
2.1 Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without

the Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of
business which would render the Borrower a “shell company” as such term is defined in Rule 144.

 
ARTICLE 3. EVENTS OF DEFAULT

 
If any of the following events of default (each, an “Event of Default”) shall occur:

 
3.1 Failure to Pay Principal and Interest. The Borrower fails to pay the principal hereof or interest thereon when due

on this Note, whether at maturity or upon acceleration and such breach continues for a period of five (5) days after written notice from
the Holder.

 
3.2 Conversion and the Shares. The Borrower fails to issue shares of Common Stock to the Holder (or announces or

threatens in writing that it will not honor its obligation to do so) upon exercise by the Holder of the conversion rights of the Holder in
accordance with the terms of this Note, fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated
form) any certificate for shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and
when required by this Note, the Borrower directs its transfer agent not to transfer or delays, impairs, and/or hinders its transfer agent in
transferring (or issuing) (electronically or in certificated form) any certificate for shares of Common Stock to be issued to the Holder
upon conversion of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or directs its transfer agent
not to remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof) on any certificate for any shares of Common Stock issued to the Holder upon conversion of or
otherwise pursuant to this Note as and when required by this Note (or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue uncured (or any written
announcement, statement or threat not to honor its obligations shall not be rescinded in writing) for three (3) business days after the
Holder shall have delivered a Notice of Conversion. It is an obligation of the Borrower to remain current in its obligations to its
transfer agent. It shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or frustrated due to a balance
owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances any funds to the Borrower’s transfer
agent in order to process a conversion, such advanced funds shall be paid by the Borrower to the Holder within forty-eight (48) hours
of a demand from the Holder.
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3.3 Breach of Covenants. The Borrower breaches any material covenant or other material term or condition contained
in this Note and any collateral documents including but not limited to the Purchase Agreement and such breach continues for a period
of twenty (20) days after written notice thereof to the Borrower from the Holder.

 
3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or in any

agreement, statement or certificate given in writing pursuant hereto or in connection herewith (including, without limitation, the
Purchase Agreement), shall be false or misleading in any material respect when made and the breach of which has (or with the passage
of time will have) a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

 
3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of

creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.

 
3.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or

involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any
subsidiary of the Borrower.

 
3.7 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one

of the OTC (which specifically includes the quotation platforms maintained by the OTC Markets Group) or an equivalent replacement
exchange, the Nasdaq National Market, the Nasdaq SmallCap Market, the New York Stock Exchange, or the American Stock
Exchange.

 
3.8 Failure to Comply with the Exchange Act. The Borrower shall fail to comply with the reporting requirements of

the Exchange Act; and/or the Borrower shall cease to be subject to the reporting requirements of the Exchange Act.
 

3.9 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.
 

3.10 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally
unable to pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts as they become due.
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3.11 Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the
SEC at any time after 180 days after the Issuance Date for any date or period until this Note is no longer outstanding, if the result of
such restatement would, by comparison to the un-restated financial statement, have constituted a material adverse effect on the rights of
the Holder with respect to this Note or the Purchase Agreement.

 
3.12 Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the

Borrower fails to provide, prior to the effective date of such replacement, a fully executed irrevocable transfer agent letter in a form as
set forth in Section 5 of to the Purchase Agreement (including but not limited to the provision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

 
3.13 Cross-Default. Notwithstanding anything to the contrary contained in this Note or the other related or

companion documents, a breach or default by the Borrower of any covenant or other term or condition contained in any of the Other
Agreements, after the passage of all applicable notice and cure or grace periods, shall, at the option of the Holder, be considered a
default under this Note and the Other Agreements, in which event the Holder shall be entitled (but in no event required) to apply all
rights and remedies of the Holder under the terms of this Note and the Other Agreements by reason of a default under said Other
Agreement or hereunder. “Other Agreements” means, collectively, all agreements and instruments between, among or by: (1) the
Borrower, and, or for the benefit of, (2) the Holder and any affiliate of the Holder, including, without limitation, promissory notes;
provided, however, the term “Other Agreements” shall not include the related or companion documents to this Note. Each of the loan
transactions will be cross-defaulted with each other loan transaction and with all other existing and future debt of Borrower to the
Holder.

 
Upon the occurrence and during the continuation of any Event of Default specified in Section 3.1 (solely with respect to failure to pay
the principal hereof or interest thereon when due at the Maturity Date), the Note shall become immediately due and payable and the
Borrower shall pay to the Holder, in full satisfaction of its obligations hereunder, an amount equal to the Default Amount (as defined
herein). UPON THE OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULT SPECIFIED IN
SECTION 3.2, THE NOTE SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO
THE HOLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUNT EQUAL TO: (Y) THE
DEFAULT AMOUNT (AS DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upon the occurrence and during the continuation
of any Event of Default specified in Sections 3.1 (solely with respect to failure to pay the principal hereof or interest thereon when due
on this Note upon acceleration), 3.3, 3.4, 3.7, 3.8, 3.10, 3.11, 3.12, 3.13, and/or 3.14 exercisable through the delivery of written notice
to the Borrower by such Holders (the “Default Notice”), and upon the occurrence of an Event of Default specified the remaining
sections of Article 3 (other than failure to pay the principal hereof or interest thereon at the Maturity Date specified in Section 3,1
hereof), the Note shall become immediately due and payable and the Borrower shall pay to the Holder, in full satisfaction of its
obligations hereunder, an amount equal to 150% times 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 to the date of payment (the “Mandatory Prepayment Date”)
plus (y) Default Interest, if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any amounts owed to the Holder pursuant
to Sections 1.3 and 1.4(g) hereof (the then outstanding principal amount of this Note to the date of payment plus the amounts referred
to in clauses (x), (y) and (z) shall collectively be known as the “Default Amount”) and all other amounts payable hereunder shall
immediately become due and payable, all without demand, presentment or notice, all of which hereby are expressly waived, together
with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall be entitled to exercise all other
rights and remedies available at law or in equity.
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If the Borrower fails to pay the Default Amount within five (5) business days of written notice that such amount is due and payable,
then the Holder shall have the right at any time, so long as the Borrower remains in default (and so long and to the extent that there are
sufficient authorized shares), to require the Borrower, upon written notice, to immediately issue, in lieu of the Default Amount, the
number of shares of Common Stock of the Borrower equal to the Default Amount divided by the Conversion Price then in effect.
 

ARTICLE 4. MISCELLANEOUS
 

4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies existing hereunder are
cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
4.2 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 (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such party shall have
specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile
machine, at the address or number designated below (if delivered on a business day during normal business hours where such notice is
to be received), or the first business day following such delivery (if delivered other than on a business day during normal business
hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier service,
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 Borrower, to:

 
RESPIRERX PHARMACEUTICALS INC.
126 Valley Road, Suite C
Glen Rock, New Jersey 07452
Attn: Jeff E. Margolis, Chief Financial Officer
Fax:
Email: jmargolis@respirerx.com

 
If to the Holder:

 
POWER UP LENDING GROUP LTD.
111 Great Neck Road, Suite 214
Great Neck, NY 11021
Attn: Curt Kramer, Chief Executive Officer
e-mail: info@poweruplending.com
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With a copy by fax only to (which copy shall not constitute notice):
 

Naidich Wurman LLP
111 Great Neck Road, Suite 216
Great Neck, NY 11021
Attn: Allison Naidich
facsimile: 516-466-3555
e-mail: allison@nwlaw.com

 
4.3 Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by

the Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument
(and the other Notes issued pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented, then as
so amended or supplemented.

 
4.4 Most Favored Nation. During the period where any monies are owed to the Holder pursuant to this Note, if the

Borrower engages in any future financing transactions with a third party investor, the Borrower will provide the Holder with written
notice (the “MFN Notice”) thereof promptly but in no event less than 10 days prior to closing any financing transactions. Included with
the MFN Notice shall be a copy of all documentation relating to such financing transaction and shall include, upon written request of
the Holder, any additional information related to such subsequent investment as may be reasonably requested by the Holder. In the
event the Holder determines that the terms of the subsequent investment are preferable to the terms of the securities of the Borrower
issued to the Holder pursuant to the terms of the Purchase Agreement, the Holder will notify the Borrower in writing. Promptly after
receipt of such written notice from the Holder, the Borrower agrees to amend and restate the Securities (which may include the
conversion terms of this Note), to be identical to the instruments evidencing the subsequent investment. Notwithstanding the foregoing,
this Section 4.4 shall not apply in respect of (i) an Exempt Issuance, or (ii) an underwritten public offering of Common Stock.
“Exempt Issuance” means the issuance of: (a) shares of Common Stock or options to employees, officers, consultants, advisors or
directors of the Borrower pursuant to any stock or option plan duly adopted for such purpose by a majority of the members of the
Board of Directors or a majority of the members of a committee of directors established for such purpose, (b) securities upon the
exercise or exchange of or conversion of this Note and/or other securities exercisable or exchangeable for or convertible into shares of
Common Stock issued and outstanding on the date hereof, and (c) securities issued pursuant to acquisitions or strategic transactions
approved by a majority of the disinterested directors of the Borrower, provided that any such issuance shall only be to a Person which
is, itself or through its subsidiaries, an operating company in a business synergistic with the business of the Borrower and in which the
Borrower receives benefits in addition to the investment of funds, but shall not include a transaction in which the Borrower is issuing
securities primarily for the purpose of raising capital or to an entity whose primary business is investing in securities.

 
4.5 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be

the benefit of the Holder and its successors and assigns. Each transferee of this Note must be an “accredited investor” (as defined in
Rule 501(a) of the Securities and Exchange Commission). Notwithstanding anything in this Note to the contrary, this Note may be
pledged as collateral in connection with a bona fide margin account or other lending arrangement; and may be assigned by the Holder
without the consent of the Borrower.
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4.6 Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs
of collection, including reasonable attorneys’ fees.

 
4.7 Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of

Virginia without regard to principles of conflicts of laws. Any action brought by either party against the other concerning the
transactions contemplated by this Note shall be brought only in the state courts of New York or in the federal courts located in the
Eastern District of New York. The parties to this Note hereby irrevocably waive any objection to jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. The
Borrower and Holder waive trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable attorney’s
fees and costs. In the event that any provision of this Note or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove
invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement. Each
party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding in
connection with this Note, any agreement or any other document delivered in connection with this Note by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Note 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 other manner permitted by law.

 
4.8 Purchase Agreement. By its acceptance of this Note, each party agrees to be bound by the applicable terms of the

Purchase Agreement.
 
4.9 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable

harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower
acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.

 
IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer this on June

7, 2020
 

RESPIRERX PHARMACEUTICALS INC.  
   
By: /s/ Jeff Eliot Margolis  
 Jeff E. Margolis  
 Chief Financial Officer  
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EXHIBIT A – NOTICE OF CONVERSION
 

The undersigned hereby elects to convert $______________ principal amount of the Note (defined below) into that number of
shares of Common Stock to be issued pursuant to the conversion of the Note (“Common Stock”) as set forth below, of RESPIRERX
PHARMACEUTICALS INC., a Delaware corporation (the “Borrower”) according to the conditions of the convertible note of the
Borrower dated as of June 7, 2020 (the “Note”), as of the date written below. No fee will be charged to the Holder for any conversion,
except for transfer taxes, if any.

 
Box Checked as to applicable instructions:
 
 [  ] The Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the

account of the undersigned or its nominee with DTC through its Deposit Withdrawal Agent Commission system
(“DWAC Transfer”).

   
  Name of DTC Prime
  Broker: Account Number:
   
 [  ] The undersigned hereby requests that the Borrower issue a certificate or certificates for the number of shares of

Common Stock set forth below (which numbers are based on the Holder’s calculation attached hereto) in the name(s)
specified immediately below or, if additional space is necessary, on an attachment hereto:

POWER UP LENDING GROUP LTD.
111 Great Neck Road, Suite 214
Great Neck, NY 11021
Attention: Certificate Delivery
e-mail: info@poweruplendinggroup.com

 
Date of conversion:  
Applicable Conversion Price: $
Number of shares of common stock to be issued pursuant to conversion of the
Notes:

 

Amount of Principal Balance due remaining under the Note after this
conversion:

 

 
POWER UP LENDING GROUP LTD.  
   
By:  
Name:Curt Kramer  
Title: Chief Executive Officer  
Date:  
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Exhibit 99.1

 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of July 2, 2020, by and between

RESPIRERX PHARMACEUTICALS, INC., a Delaware corporation, with headquarters located at 126 Valley Road, Suite C, Glen
Rock, New Jersey 07452 (the “Company”), and FIRSTFIRE GLOBAL OPPORTUNITIES FUND, LLC, a Delaware limited
liability company, with its address at 1040 First Avenue, Suite 190, New York, NY 10022 (the “Buyer”).

 
WHEREAS:

 
A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities

registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “1933 Act”) and Rule 506(b) promulgated by
the United States Securities and Exchange Commission (the “SEC”) under the 1933 Act;

 
B. Buyer desires to purchase from the Company, and the Company desires to issue and sell to the Buyer, upon the terms and

conditions set forth in this Agreement, a Convertible Promissory Note of the Company, in the aggregate principal amount of
$137,500.00 (as the principal amount thereof may be increased pursuant to the terms thereof, and together with any note(s) issued in
replacement thereof or as a dividend thereon or otherwise with respect thereto in accordance with the terms thereof, in the form
attached hereto as Exhibit A, the “Note”), convertible into shares of common stock, $0.0001 par value per share, of the Company (the
“Common Stock”), upon the terms and subject to the limitations and conditions set forth in such Note;

 
C. The Buyer wishes to purchase, upon the terms and conditions stated in this Agreement, such principal amount of the Note

as is set forth immediately below its name on the signature pages hereto.
 
D. The Company wishes to issue and the Buyer wishes to accept a common stock purchase warrant to purchase 6,875,000

shares of Common Stock, in the form attached hereto as Exhibit B (the “Warrant”), to the Buyer as additional consideration for the
purchase of the Note, as further provided herein.

 
NOW THEREFORE, in consideration of the foregoing and of the agreements and covenants herein contained, and for other

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

 
1. Purchase and Sale of Note.
 

a. Purchase of Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer,
and the Buyer agrees to purchase from the Company, the Note and Warrant, as further provided herein.
 

b. Form of Payment. On the Closing Date: (i) the Buyer shall pay the purchase price of $125,000.00 (the
“Purchase Price”) for the Note, to be issued and sold to it at the Closing (as defined below), by wire transfer of immediately available
funds to the Company, in accordance with the Company’s written wiring instructions, against delivery of the Note, and (ii) the
Company shall deliver such duly executed Note and Warrant on behalf of the Company, to the Buyer, against delivery of such Purchase
Price.

 
c. Warrant. In connection with the purchase of the Note hereunder, the Company shall issue to the Buyer, a

Warrant substantially in the form attached hereto as Exhibit B.
 
c. Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 6

and Section 7 below, the date and time of the issuance and sale of the Note pursuant to this Agreement (the “Closing Date”) shall be
4:00 PM, Eastern Time on the date first written above, or such other mutually agreed upon time.

 
   



 
 
d. Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall occur on

the Closing Date at such location as may be agreed to by the parties (including via exchange of electronic signatures).
 

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company as of the Closing
Date that:
 

a. Investment Purpose. As of the Closing Date, the Buyer is purchasing the Note, the Warrant, the shares of
Common Stock issuable upon conversion of or otherwise pursuant to the Note and such additional shares of Common Stock, if any, as
are issuable on account of interest on the Note pursuant to this Agreement and/or upon exercise of the Warrant, such shares of
Common Stock being collectively referred to herein as the “Conversion Shares” and, together, the Note, Warrant and Conversion
Shares are referred to herein as the “Securities”) for its own account and not with a present view towards the public sale or distribution
thereof, except pursuant to sales registered or exempted from registration under the 1933 Act, including pursuant to Regulation A
thereunder; provided, however, that by making the representations herein, the Buyer does not agree to hold any of the Securities for
any minimum or other specific term and reserves the right to dispose of the Securities at any time in accordance with or pursuant to a
registration statement or an exemption under the 1933 Act.

 
b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of

Regulation D (an “Accredited Investor”).
 
c. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold to it in

reliance upon specific exemptions from the registration requirements of United States federal and state securities laws and that the
Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Securities.

 
d. Information. The Buyer and its advisors, if any, have been, and for so long as the Note remains

outstanding will continue to be, furnished with all materials relating to the business, finances and operations of the Company and
materials relating to the offer and sale of the Securities which have been requested by the Buyer or its advisors. The Buyer and its
advisors, if any, have been, and for so long as the Note remains outstanding will continue to be, afforded the opportunity to ask
questions of the Company regarding its business and affairs. Notwithstanding the foregoing, the Company has not disclosed to the
Buyer any material nonpublic information regarding the Company or otherwise and will not disclose such information unless such
information is disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither such inquiries nor any other
due diligence investigation conducted by Buyer or any of its advisors or representatives shall modify, amend or affect Buyer’s right to
rely on the Company’s representations and warranties contained in Section 3 below.

 
e. Governmental Review. The Buyer understands that no United States federal or state agency or any other

government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.
 
f. Transfer or Re-sale. The Buyer understands that (i) the sale or resale of the Securities has not been and is

not being registered under the 1933 Act or any applicable state securities laws, and the Securities may not be transferred unless (a) the
Securities are sold pursuant to an effective registration statement under the 1933 Act, (b) such shares are included and sold in a
qualified offering pursuant to Regulation A under the 1933 Act, (c) the Buyer shall have delivered to the Company, at the cost of the
Company, an opinion of counsel (which may be the Legal Counsel Opinion (as defined below)) that shall be in form, substance and
scope customary for opinions of counsel in comparable transactions to the effect that the Securities to be sold or transferred may be
sold or transferred pursuant to an exemption from such registration, which opinion shall be accepted by the Company, (d) the Securities
are sold or transferred to an “affiliate” (as defined in Rule 144 promulgated under the 1933 Act (or a successor rule) (“Rule 144”)) of
the Buyer who agrees to sell or otherwise transfer the Securities only in accordance with this Section 2(f) and who is an Accredited
Investor, (e) the Securities are sold pursuant to Rule 144 or other applicable exemption, or (f) the Securities are sold pursuant to
Regulation S under the 1933 Act (or a successor rule) (“Regulation S”), and the Buyer shall have delivered to the Company, at the cost
of the Company, an opinion of counsel that shall be in form, substance and scope customary for opinions of counsel in corporate
transactions, which opinion shall be accepted by the Company; (ii) any sale of such Securities made in reliance on Rule 144 may be
made only in accordance with the terms of said Rule and further, if said Rule is not applicable, any re-sale of such Securities under
circumstances in which the seller (or the person through whom the sale is made) may be deemed to be an underwriter (as that term is
defined in the 1933 Act) may require compliance with some other exemption under the 1933 Act or the rules and regulations of the
SEC thereunder; and (iii) neither the Company nor any other person is under any obligation to register such Securities under the 1933
Act or any state securities laws or to comply with the terms and conditions of any exemption thereunder (in each case).
Notwithstanding the foregoing or anything else contained herein to the contrary, the Securities may be pledged in connection with a
bona fide margin account or other lending arrangement secured by the Securities, and such pledge of Securities shall not be deemed to
be a transfer, sale or assignment of the Securities hereunder, and the Buyer in effecting such pledge of Securities shall be not required
to provide the Company with any notice thereof or otherwise make any delivery to the Company pursuant to this Agreement or
otherwise.

 
   



 
 
g. Legends. The Buyer understands that until such time as any of the Note, Warrant, and, upon conversion of

the Note and/or exercise of the Warrant in accordance with its respective terms, the Conversion Shares, have been registered under the
1933 Act or may be sold pursuant to Rule 144, Rule 144A under the 1933 Act, Regulation S, or other applicable exemption without
any restriction as to the number of securities as of a particular date that can then be immediately sold, the Securities may bear a
restrictive legend in substantially the following form (and a stop-transfer order may be placed against transfer of the certificates for
such Securities):
 

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE OR
EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, (B)
INCLUSION IN A QUALIFIED OFFERING PURSUANT TO REGUALTION A UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (C) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE
144, RULE 144A, REGULATION S, OR OTHER APPLICABLE EXEMPTION UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION
WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.”

 
The legend set forth above shall be removed and the Company shall issue a certificate for the applicable shares of Common

Stock without such legend to the holder of any Security upon which it is stamped or (as requested by such holder) issue the applicable
shares of Common Stock to such holder by electronic delivery by crediting the account of such holder’s broker with The Depository
Trust Company (“DTC”), if, unless otherwise required by applicable state securities laws, (a) such Security is registered for sale under
an effective registration statement under the 1933 Act or qualified for sale pursuant to a qualified offering under Regulation A filed
under the 1933 Act or otherwise may be sold pursuant to Rule 144, Rule 144A, Regulation S, or other applicable exemption without
any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) the Company or the Buyer
provides the Legal Counsel Opinion (as contemplated by and in accordance with Section 4(m) hereof) to the effect that a public sale or
transfer of such Security may be made without registration under the 1933 Act, which opinion shall be accepted by the Company so
that the sale or transfer is effected. The Company shall be responsible for the fees of its transfer agent and all DTC fees associated with
any such issuance. The Buyer agrees to sell all Securities, including those represented by a certificate(s) from which the legend has
been removed, in compliance with applicable prospectus delivery requirements, if any. In the event that the Company does not accept
the opinion of counsel provided by the Buyer with respect to the transfer of Securities pursuant to an exemption from registration, such
as Rule 144, Rule 144A, Regulation S, or other applicable exemption at the Deadline (as defined in the Note), it will be considered an
Event of Default pursuant to Section 3.2 of the Note.
 
   



 
 
h. Authorization; Enforcement. This Agreement has been duly and validly authorized by the Buyer and has

been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer
enforceable in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium
or other similar laws affecting creditors’ rights generally and except as may be limited by the exercise of judicial discretion in applying
principles of equity.

 
i. Residency. The Buyer is a resident of the jurisdiction set forth immediately below the Buyer’s name on

the signature pages hereto.
 

3. Representations and Warranties of the Company. The Company represents and warrants to the Buyer as of the
Closing Date that:
 

a. Organization and Qualification. The Company has no Material Subsidiaries (as defined below). The
Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is
incorporated, with full power and authority (corporate and other) to own, lease, use and operate its properties and to carry on its
business as and where now owned, leased, used, operated and conducted. The Company is duly qualified as a foreign corporation to do
business and is in good standing in every jurisdiction in which its ownership or use of property or the nature of the business conducted
by it makes such qualification necessary except where the failure to be so qualified or in good standing would not have a Material
Adverse Effect. “Material Adverse Effect” means any material adverse effect on the business, operations, assets, financial condition or
prospects of the Company, taken as a whole, or on the transactions contemplated hereby or by the agreements or instruments to be
entered into in connection herewith. “Material Subsidiaries” means (i) any corporation or other organization, whether incorporated or
unincorporated, in which the Company owns, directly or indirectly, a majority equity or other ownership interest providing for control;
and (ii) has tangible assets in excess of $1,000, material intangible assets or liabilities or debt in excess of $1,000 or commitments and
contingencies in excess of $1,000.

 
b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter

into and perform this Agreement, the Note, the Warrant, and to consummate the transactions contemplated hereby and thereby and to
issue the Securities, in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note,
Warrant and the Conversion Shares by the Company and the consummation by it of the transactions contemplated hereby and thereby
(including without limitation, the issuance of the Note, Warrant, as well as the issuance and reservation for issuance of the Conversion
Shares issuable upon conversion of the Note and/or exercise of the Warrant) have been duly authorized by the Company’s Board of
Directors and no further consent or authorization of the Company, its Board of Directors, its shareholders, or its debt holders is
required, (iii) this Agreement and the Note (together with any other instruments executed in connection herewith or therewith) have
been duly executed and delivered by the Company by its authorized representative, and such authorized representative is the true and
official representative with authority to sign this Agreement, the Note and the other instruments documents executed in connection
herewith or therewith and bind the Company accordingly, and (iv) this Agreement constitutes, and upon execution and delivery by the
Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company, enforceable
against the Company in accordance with their terms.

 
c. Capitalization; Governing Documents. As of March 31, 2020, the authorized capital stock of the

Company consists 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, are, 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 Buyer 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.

 
   



 
 
d. Issuance of Conversion Shares. The Conversion Shares are duly authorized and reserved for issuance and,

upon conversion of the Note in accordance with its terms and/or upon the exercise of the Warrant and receipt of the exercise price
payable in accordance with its terms, will be validly issued, fully paid and non-assessable, and free from all taxes, liens, claims and
encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar rights of shareholders of
the Company and will not impose personal liability upon the holder thereof.

 
e. Issuance of Warrant. The issuance of the Warrant is duly authorized and will be validly issued and free

from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other
similar rights of shareholders of the Company and will not impose personal liability upon the holder thereof.

 
f. Acknowledgment of Dilution. The Company understands and acknowledges the potentially dilutive effect

of the Conversion Shares to the Common Stock upon the conversion of the Note. The Company further acknowledges that its
obligation to issue, upon conversion of the Note, the Conversion Shares, in accordance with this Agreement, and the Note are absolute
and unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other shareholders of the
Company.

 
g. Ranking; No Conflicts. The Note shall be a senior debt obligation of the Company, with pari passu

priority in payment and performance with all existing and future indebtedness of the Company. The execution, delivery and
performance of this Agreement and the Note by the Company and the consummation by the Company of the transactions contemplated
hereby and thereby (including, without limitation, the issuance and reservation for issuance of the Conversion Shares) will not (i)
conflict with or result in a violation of any provision of the Certificate of Incorporation or Bylaws, or (ii) violate or conflict with, or
result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both could become a
default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, note, evidence of
indebtedness, indenture, patent, patent license or instrument to which the Company is a party, or (iii) result in a violation of any law,
rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and regulations of any self-
regulatory organizations to which the Company or its securities is subject) applicable to the Company or by which any property or
asset of the Company 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), or (iv) trigger any anti-dilution and/or
ratchet provision contained in any other contract in which the Company is a party thereto or any security issued by the Company. The
Company is not in violation of its Certificate of Incorporation, By-laws or other organizational documents and the Company is not in
default (and no event has occurred which with notice or lapse of time or both could put the Company in default) under, and the
Company has not taken any action or failed to take any action that would give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, indenture or instrument to which the Company is a party or by which any property or
assets of the Company is bound or affected, except for possible defaults as would not, individually or in the aggregate, have a Material
Adverse Effect. The businesses of the Company is not being conducted, and shall not be conducted so long as the Buyer owns any of
the Securities, in violation of any law, ordinance or regulation of any governmental entity. Except as specifically contemplated by this
Agreement and as required under the 1933 Act and any applicable state securities laws, the Company is not required to obtain any
consent, authorization or order of, or make any filing or registration with, any court, governmental agency, regulatory agency, self-
regulatory organization or stock market or any third party in order for it to execute, deliver or perform any of its obligations under this
Agreement and the Note in accordance with the terms hereof or thereof or to issue and sell the Note in accordance with the terms
hereof and, upon conversion of the Note and/or exercise of the Warrant, issue Conversion Shares. All consents, authorizations, orders,
filings and registrations which the Company is required to obtain pursuant to the preceding sentence have been obtained or effected on
or prior to the date hereof. If the Company is listed on the Over-the-Counter Bulletin Board, the OTCQB Market, any principal market
operated by OTC Markets Group, Inc. or any successor to such markets (collectively, the “Principal Market”), the Company is not in
violation of the listing requirements of the Principal Market and does not reasonably anticipate that the Common Stock will be delisted
by the Principal Market in the foreseeable future. The Company is unaware of any facts or circumstances which might give rise to any
of the foregoing.
 
   



 
 
h. SEC Documents; Financial Statements. For the last twelve months, the Company has timely filed all

reports, schedules, forms, statements and other documents required to be filed by it with the SEC pursuant to the reporting
requirements of the Securities Exchange Act of 1934, as amended (the “1934 Act”) (all of the foregoing filed prior to the date hereof
and all exhibits included therein and financial statements and schedules thereto and documents (other than exhibits to such documents)
incorporated by reference therein, being hereinafter 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 1934 Act and the rules and regulations of the SEC
promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time they were filed with the SEC,
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. None of the statements made
in any such SEC Documents is, or has been, required to be amended or updated under applicable law (except for such statements as
have been amended or updated in subsequent filings prior the date hereof). As of their respective dates, the financial statements of the
Company included in the SEC Documents complied as to form in all material respects with applicable accounting requirements and the
published rules and regulations of the SEC with respect thereto. Such financial statements have been prepared in accordance with
United States generally accepted accounting principles, consistently applied, during the periods involved and fairly present in all
material respects the consolidated financial position of the Company and its consolidated subsidiaries as of the dates thereof and the
consolidated results of their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to
normal year-end audit adjustments). Except as set forth in the financial statements of the Company included in the SEC Documents, the
Company has no liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to
March 31, 2020, and (ii) obligations under contracts and commitments incurred in the ordinary course of business and not required
under generally accepted accounting principles to be reflected in such financial statements, which, individually or in the aggregate, are
not material to the financial condition or operating results of the Company. The Company is subject to the reporting requirements of the
1934 Act. The Company has never been a “shell company” as described in Rule 144(i)(1)(i).

 
i. Absence of Certain Changes. Since March 31, 2020, there has been no material adverse change and no

material adverse development in the assets, liabilities, business, properties, operations, financial condition, results of operations,
prospects or 1934 Act reporting status of the Company or any of its subsidiaries.
 

j. Absence of Litigation. There is no action, suit, claim, proceeding, inquiry or investigation before or by
any court, public board, government agency, self-regulatory organization or body pending or, to the knowledge of the Company,
threatened against or affecting the Company, or their officers or directors in their capacity as such, that could have a Material Adverse
Effect. The SEC Documents contain a complete list and summary description of any pending or, to the knowledge of the Company,
threatened proceeding against or affecting the Company, without regard to whether it would have a Material Adverse Effect. The
Company is unaware of any facts or circumstances which might give rise to any of the foregoing.

 
k. Intellectual Property. The Company owns or possesses the requisite licenses or rights to use all patents,

patent applications, patent rights, inventions, know-how, trade secrets, trademarks, trademark applications, service marks, service
names, trade names and copyrights (“Intellectual Property”) necessary to enable it to conduct its business as now operated (and, as
presently contemplated to be operated in the future); there is no claim or action by any person pertaining to, or proceeding pending, or
to the Company’s knowledge threatened, which challenges the right of the Company with respect to any Intellectual Property necessary
to enable it to conduct its business as now operated (and, as presently contemplated to be operated in the future); to the best of the
Company’s knowledge, the Company’s current and intended products, services and processes do not infringe on any Intellectual
Property or other rights held by any person; and the Company is unaware of any facts or circumstances which might give rise to any of
the foregoing. The Company has taken reasonable security measures to protect the secrecy, confidentiality and value of their
Intellectual Property.

 
l. No Materially Adverse Contracts, Etc. The Company is not subject to any charter, corporate or other legal

restriction, or any judgment, decree, order, rule or regulation which in the judgment of the Company’s officers has or is expected in the
future to have a Material Adverse Effect. The Company is a not party to any contract or agreement which in the judgment of the
Company’s officers has or is expected to have a Material Adverse Effect.

 
   



 
 
m. Tax Status. The Company has made or filed all federal, state and foreign income and all other tax returns,

reports and declarations required by any jurisdiction to which it is subject (unless and only to the extent that the Company has set aside
on its books provisions reasonably adequate for the payment of all unpaid and unreported taxes) and has paid all taxes and other
governmental assessments and charges that are material in amount, shown or determined to be due on such returns, reports and
declarations, except those being contested in good faith and has set aside on its books provisions reasonably adequate for the payment
of all taxes for periods subsequent to the periods to which such returns, reports or declarations apply. There are no unpaid taxes in any
material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for
any such claim. The Company has not executed a waiver with respect to the statute of limitations relating to the assessment or
collection of any foreign, federal, state or local tax. None of the Company’s tax returns is presently being audited by any taxing
authority.
 

n. Transactions with Affiliates. Except for arm’s length transactions pursuant to which the Company makes
payments in the ordinary course of business upon terms no less favorable than the Company could obtain from third parties, including
but not limited to repayment of advances to or on behalf of the Company, and other than the grant of stock options described in the
SEC Documents, none of the officers, directors, or employees of the Company is presently a party to any transaction with the Company
(other than for services as employees, officers and directors), including any contract, agreement or other arrangement providing for the
furnishing of services to or by, providing for rental of real or personal property to or from, or otherwise requiring payments to or from
any officer, director or such employee or, to the knowledge of the Company, any corporation, partnership, trust or other entity in which
any officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.

 
o. Disclosure. All information relating to or concerning the Company is set forth in this Agreement and

provided to the Buyer pursuant to Section 2(d) hereof and otherwise in connection with the transactions contemplated hereby is true
and correct in all material respects and the Company has not omitted to state any material fact necessary in order to make the
statements made herein or therein, in light of the circumstances under which they were made, not misleading. No event or circumstance
has occurred or exists with respect to the Company or its business, properties, prospects, operations or financial conditions, which,
under applicable law, rule or regulation, requires public disclosure or announcement by the Company but which has not been so
publicly announced or disclosed (assuming for this purpose that the Company’s reports filed under the 1934 Act are being incorporated
into an effective registration statement filed by the Company under the 1933 Act).

 
p. Acknowledgment Regarding Buyer’s Purchase of Securities. The Company acknowledges and agrees that

the Buyer is acting solely in the capacity of arm’s length purchaser with respect to this Agreement and the transactions contemplated
hereby. The Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of the Company (or in any
similar capacity) with respect to this Agreement and the transactions contemplated hereby and any statement made by the Buyer or any
of its respective representatives or agents in connection with this Agreement and the transactions contemplated hereby is not advice or
a recommendation and is merely incidental to the Buyer’s purchase of the Securities. The Company further represents to the Buyer that
the Company’s decision to enter into this Agreement has been based solely on the independent evaluation of the Company and its
representatives.
 

q. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or
their behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any security under
circumstances that would require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the
Securities to the Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes
of any shareholder approval provisions applicable to the Company or its securities.

 
   



 
 
r. No Brokers. The Company has taken no action which would give rise to any claim by any person for

brokerage commissions, transaction fees or similar payments relating to this Agreement or the transactions contemplated hereby.
 
s. Permits; Compliance. The Company is in possession of all franchises, grants, authorizations, licenses,

permits, easements, variances, exemptions, consents, certificates, approvals and orders necessary to own, lease and operate its
properties and to carry on its business as it is now being conducted (collectively, the “Company Permits”), and there is no action
pending or, to the knowledge of the Company, threatened regarding suspension or cancellation of any of the Company Permits. The
Company is not in conflict with, or in default or violation of, any of the Company Permits, except for any such conflicts, defaults or
violations which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect. Since
December 31, 2019, the Company has not received any notification with respect to possible conflicts, defaults or violations of
applicable laws, except for notices relating to possible conflicts, defaults or violations, which conflicts, defaults or violations would not
have a Material Adverse Effect.

 
t. Environmental Matters.
 

(i) There are, to the Company’s knowledge, with respect to the Company or any predecessor of the
Company, no past or present violations of Environmental Laws (as defined below), releases of any material into the environment,
actions, activities, circumstances, conditions, events, incidents, or contractual obligations which may give rise to any common law
environmental liability or any liability under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 or
similar federal, state, local or foreign laws and the Company has not received any notice with respect to any of the foregoing, nor is any
action pending or, to the Company’s knowledge, threatened in connection with any of the foregoing. The term “Environmental Laws”
means all federal, state, local or foreign laws relating to pollution or protection of human health or the environment (including, without
limitation, ambient air, surface water, groundwater, land surface or subsurface strata), including, without limitation, laws relating to
emissions, discharges, releases or threatened releases of chemicals, pollutants contaminants, or toxic or hazardous substances or wastes
(collectively, “Hazardous Materials”) into the environment, or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Materials, as well as all authorizations, codes, decrees, demands or
demand letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or regulations issued, entered,
promulgated or approved thereunder.
 

(ii) Other than those that are or were stored, used or disposed of in compliance with applicable law,
no Hazardous Materials are contained on or about any real property currently owned, leased or used by the Company, and no
Hazardous Materials were released on or about any real property previously owned, leased or used by the Company during the period
the property was owned, leased or used by the Company, except in the normal course of the Company’s business.

 
(iii) There are no underground storage tanks on or under any real property owned, leased or used by

the Company that are not in compliance with applicable law.
 

u. Title to Property. The Company has good and marketable title in fee simple to all real property and good
and marketable title to all personal property owned by the Company which is material to the business of the Company, in each case free
and clear of all liens, encumbrances and defects except such as are described in Schedule 3(u), if attached hereto, or such as would not
have a Material Adverse Effect. Any real property and facilities held under lease by the Company is held under valid, subsisting and
enforceable leases with such exceptions as would not have a Material Adverse Effect.

 
v. Insurance. The Company is insured by insurers of recognized financial responsibility against such losses

and risks and in such amounts as management of the Company believes to be prudent and customary in the businesses in which the
Company is engaged. The Company does not have reason to believe that it will not be able to renew its existing insurance coverage as
and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a
cost that would not have a Material Adverse Effect. Upon written request the Company will provide to the Buyer true and correct
copies of all policies relating to directors’ and officers’ liability coverage, errors and omissions coverage, and commercial general
liability coverage.

 
   



 
 
w. Internal Accounting Controls. The Company maintains a system of internal accounting controls

sufficient, in the judgment of the Company’s board of directors, to provide reasonable assurance that (i) transactions are executed in
accordance with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of
financial statements in conformity with generally accepted accounting principles and to maintain asset accountability, (iii) access to
assets is permitted only in accordance with management’s general or specific authorization and (iv) the recorded accountability for
assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

 
x. Foreign Corrupt Practices. Neither the Company, nor any director, officer, agent, employee or other

person acting on behalf of the Company has, in the course of his actions for, or on behalf of, the Company, used any corporate funds
for any unlawful contribution, gift, entertainment or other unlawful expenses relating to political activity; made any direct or indirect
unlawful payment to any foreign or domestic government official or employee from corporate funds; violated or is in violation of any
provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or made any bribe, rebate, payoff, influence payment,
kickback or other unlawful payment to any foreign or domestic government official or employee.

 
y. [Intentionally omitted.]
 
z. No Investment Company. The Company is not, and upon the issuance and sale of the Securities as

contemplated by this Agreement will not be an “investment company” required to be registered under the Investment Company Act of
1940 (an “Investment Company”). The Company is not controlled by an Investment Company.

 
aa. No Off-Balance Sheet Arrangements. There is no transaction, arrangement, or other relationship between

the Company and an unconsolidated or other off balance sheet entity that is required to be disclosed by the Company in its 1934 Act
filings that is not so disclosed or that otherwise could be reasonably likely to have a Material Adverse Effect.

 
bb. No Disqualification Events. None of the Company, any of its predecessors, any affiliated issuer, any

director, executive officer, other officer of the Company participating in the offering hereunder, any beneficial owner of 20% or more
of the Company’s outstanding voting equity securities, calculated on the basis of voting power, nor any promoter (as that term is
defined in Rule 405 under the 1933 Act) connected with the Company in any capacity at the time of sale (each, an “Issuer Covered
Person”) is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the 1933 Act (a
“Disqualification Event”), except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3). The Company has exercised
reasonable care to determine whether any Issuer Covered Person is subject to a Disqualification Event.

 
cc. Manipulation of Price. The Company has not, and to its knowledge no one acting on its behalf has: (i)

taken, directly or indirectly, any action designed to cause or to result, or that could reasonably be expected to cause or result, in the
stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of any of the Securities, (ii)
sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Securities, or (iii) paid or agreed to pay to any
person any compensation for soliciting another to purchase any other securities of the Company.

 
dd. Bank Holding Company Act. The Company is not subject to the Bank Holding Company Act of 1956,

as amended (the “BHCA”) and to regulation by the Board of Governors of the Federal Reserve System (the “Federal Reserve”).
Neither the Company nor any affiliates owns or controls, directly or indirectly, five percent (5%) or more of the outstanding shares of
any class of voting securities or twenty-five percent (25%) or more of the total equity of a bank or any entity that is subject to the
BHCA and to regulation by the Federal Reserve. Neither the Company nor any affiliates exercises a controlling influence over the
management or policies of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve.

 
   



 
 
ee. Illegal or Unauthorized Payments; Political Contributions. Neither the Company nor to the Company’s

knowledge, any of the officers, directors, employees, agents or other representatives of the Company or any other business entity or
enterprise with which the Company is or has been affiliated or associated, has, directly or indirectly, made or authorized any payment,
contribution or gift of money, property, or services, whether or not in contravention of applicable law, (i) as a kickback or bribe to any
person or (ii) to any political organization, or the holder of or any aspirant to any elective or appointive public office except for
personal political contributions not involving the direct or indirect use of funds of the Company.

 
ff. Breach of Representations and Warranties by the Company. The Company agrees that if the Company

breaches any of the representations or warranties set forth in this Section 3 and in addition to any other remedies available to the Buyer
pursuant to this Agreement, it will be considered an Event of Default under Section 3.4 of the Note.

 
4. ADDITIONAL COVENANTS, AGREEMENTS AND ACKNOWLEDGEMENTS.
 

a. Best Efforts. The parties shall use their best efforts to satisfy timely each of the conditions described in
Section 6 and 7 of this Agreement.

 
b. Form D; Blue Sky Laws. The Company agrees to file a Form D with respect to the Securities as required

under Regulation D and to provide a copy thereof to the Buyer promptly after such filing. The Company shall, on or before the Closing
Date, take such action as the Company shall reasonably determine is necessary to qualify the Securities for sale to the Buyer at the
applicable closing pursuant to this Agreement under applicable securities or “blue sky” laws of the states of the United States (or to
obtain an exemption from such qualification), and shall provide evidence of any such action so taken to the Buyer on or prior to the
Closing Date.

 
c. Use of Proceeds. The Company shall use the proceeds for business development, and not for the

repayment of any indebtedness owed to officers, directors or employees of the Company or their affiliates or in violation or
contravention of any applicable law, rule or regulation.

 
d. Right of Participation in Subsequent Offerings.
 

i. From the date first written above until the date which is nine (9) calendar months after the date first above written,
the Company will not, (A) directly or indirectly, offer, sell, grant any option to purchase, or otherwise dispose of (or
announce any offer, sale, grant or any option to purchase or other disposition of) any of its debt, equity or equity
equivalent securities, including without limitation any debt, preferred shares or other instrument or security that is, at
any time during its life and under any circumstances, convertible into or exchangeable or exercisable for Common
Stock (any such offer, sale, grant, disposition or announcement being referred to as a “Subsequent Placement”) or (B)
enter into any definitive agreement with regard to the foregoing, in each case unless the Company shall have first
complied with this Section 4(d). Notwithstanding the foregoing, the Company may (x) enter into any transaction or
arrangement structured in accordance with, based upon, or related or pursuant to, in whole or in part, either Section
3(a)(9) or Section 3(a)(10) of the 1933 Act with officers, directors and other employees with respect to forgiveness of
accrued compensation for equity or equity-linked securities, as well as similar transactions with vendors, contractors,
service providers, agents (“Vendors”) with respect to accounts payable and accrued expenses owed to such Vendors
as well as note holders with notes outstanding prior to the date of this Agreement, (y) enter into an offering of up to
two million dollars ($2,000,000.00) pursuant to an equity line arrangement, and (z) conduct an offering on Form 1-A
(Regulation A Offering), in each case without having first complied with this Section 4(d), and such transactions
described in Section 4(d)(x), (y), and (z) do not fall within the definition of Subsequent Placements.
 

   



 
 
ii. The Company shall deliver to the Buyer an irrevocable written notice (the “Offer Notice”) of any

proposed or intended issuance or sale or exchange (the “Offer”) of the securities being offered (the “Offered
Securities”) in a Subsequent Placement, which Offer Notice shall (w) identify and describe the Offered Securities, (x)
describe the price and other terms upon which they are to be issued, sold or exchanged, and the number or amount of
the Offered Securities to be issued, sold or exchanged, (y) identify the persons or entities (if known) to which or with
which the Offered Securities are to be offered, issued, sold or exchanged and (z) offer to issue and sell to or exchange
with the Buyer the greater of (i) at least one hundred percent (100%) of the Offered Securities (the “Subscription
Amount”); or (ii) the principal amount of the Note issued hereunder.

 
iii. To accept an Offer, in whole or in part, the Buyer must deliver a written notice to the Company prior to

the end of the tenth (10th) business day after the Buyer’s receipt of the Offer Notice (the “Offer Period”), setting forth
the portion of the Subscription Amount that the Buyer elects to purchase (the “Notice of Acceptance”). The
Company shall have ten (10) business days from the expiration of the Offer Period to complete the Subsequent
Placement and in connection therewith to issue and sell the Subscription Amount to the Buyer but only upon terms
and conditions (including, without limitation, unit prices and interest rates) that are not more favorable to the Buyer
or less favorable to the Company than those set forth in the Offer Notice. Following such ten (10) business day
period, the Company shall publicly announce either (A) the consummation of the Subsequent Placement or (B) the
termination of the Subsequent Placement.

 
iv. Notwithstanding anything to the contrary contained herein, if the Company desires to modify or amend

the terms and conditions of the Offer prior to the expiration of the Offer Period, the Company shall deliver to the
Buyer a new Offer Notice and the Offer Period shall expire on the tenth (10th) business day after the Buyer’s receipt
of such new Offer Notice.

 
v. If by the fifteenth (15th) business day following delivery of the Offer Notice no public disclosure

regarding a transaction with respect to the Offered Securities has been made, and no notice regarding the
abandonment of such transaction has been received by the Buyer, such transaction shall be deemed to have been
abandoned and the Buyer shall not be deemed to be in possession of any material, non-public information with
respect to the Company.

 
As used in this Agreement, the term “business day” shall mean any day other than a Saturday, Sunday or a

day on which commercial banks in the city of New York, New York are authorized or required by law or executive order to remain
closed.

 
e. Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in

any manner whatsoever claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws
wherever enacted, now or at any time hereafter in force, in connection with any action or proceeding that may be brought by the Buyer
in order to enforce any right or remedy under this Agreement, the Note and any document, agreement or instrument contemplated
thereby. Notwithstanding any provision to the contrary contained in this Agreement, the Note and any document, agreement or
instrument contemplated thereby, it is expressly agreed and provided that the total liability of the Company under this Agreement, the
Note or any document, agreement or instrument contemplated thereby for payments which under applicable law are in the nature of
interest shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”), and, without limiting the
foregoing, in no event shall any rate of interest or default interest, or both of them, when aggregated with any other sums which under
applicable law in the nature of interest that the Company may be obligated to pay under this Agreement, the Note and any document,
agreement or instrument contemplated thereby exceed such Maximum Rate. It is agreed that if the maximum contract rate of interest
allowed by law applicable to this Agreement, the Note and any document, agreement or instrument contemplated thereby is increased
or decreased by statute or any official governmental action subsequent to the date hereof, the new maximum contract rate of interest
allowed by law will be the Maximum Rate applicable to this Agreement, the Note and any document, agreement or instrument
contemplated thereby from the effective date thereof forward, unless such application is precluded by applicable law. If under any
circumstances whatsoever, interest in excess of the Maximum Rate is paid by the Company to the Buyer with respect to indebtedness
evidenced by this Agreement, the Note and any document, agreement or instrument contemplated thereby, such excess shall be applied
by the Buyer to the unpaid principal balance of any such indebtedness or be refunded to the Company, the manner of handling such
excess to be at the Buyer’s election.

 
   



 
 
f. Restriction on Activities. Commencing as of the date first above written, and until the earlier of payment

of the Note in full or full conversion of the Note, the Company shall not, directly or indirectly, without the Buyer’s prior written
consent, which consent shall not be unreasonably withheld: (a) change the nature of its business; or (b) sell, divest, acquire, change the
structure of any material assets other than in the ordinary course of business.
 

g. Listing. The Company will, so long as the Buyer owns any of the Securities, maintain the listing and
trading of its Common Stock on the Principal Market or any equivalent replacement exchange or electronic quotation system
(including but not limited to the Pink Sheets electronic quotation system) and will comply in all respects with the Company’s reporting,
filing and other obligations under the bylaws or rules of the Financial Industry Regulatory Authority (“FINRA”) and such exchanges,
as applicable. The Company shall promptly provide to the Buyer copies of any notices it receives from the Principal Market and any
other exchanges or electronic quotation systems on which the Common Stock is then traded regarding the continued eligibility of the
Common Stock for listing on such exchanges and quotation systems.
 

h. Corporate Existence. The Company will, so long as the Buyer beneficially owns any of the Securities,
maintain its corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of a merger or
consolidation or sale of all or substantially all of the Company’s assets, where the surviving or successor entity in such transaction (i)
assumes the Company’s obligations hereunder and under the agreements and instruments entered into in connection herewith and (ii)
is a publicly traded corporation whose Common Stock is listed for trading or quotation on the Principal Market, any tier of the
NASDAQ Stock Market, the New York Stock Exchange or the NYSE MKT.

 
i. No Integration. The Company shall not make any offers or sales of any security (other than the Securities)

under circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or cause the
offering of the Securities to be integrated with any other offering of securities by the Company for the purpose of any stockholder
approval provision applicable to the Company or its securities.

 
j. Breach of Covenants. The Company acknowledges and agrees that if the Company breaches any of the

covenants set forth in this Section 4, in addition to any other remedies available to the Buyer pursuant to this Agreement, it will be
considered an Event of Default under Section 3.4 of the Note.

 
k. Compliance with 1934 Act; Public Information Failures. For so long as the Buyer beneficially owns the

Note, Warrant, or any Conversion Shares, the Company shall comply with the reporting requirements of the 1934 Act; and the
Company shall continue to be subject to the reporting requirements of the 1934 Act. During the period that the Buyer beneficially
owns the Note, if the Company shall (i) fail for any reason to satisfy the requirements of Rule 144(c)(1), including, without limitation,
the failure to satisfy the current public information requirements under Rule 144(c) or (ii) if the Company has ever been an issuer
described in Rule 144(i)(1)(i) or becomes such an issuer in the future, and the Company shall fail to satisfy any condition set forth in
Rule 144(i)(2) (each, a “Public Information Failure”) then, as partial relief for the damages to the Buyer by reason of any such delay in
or reduction of its ability to sell the Securities (which remedy shall not be exclusive of any other remedies available pursuant to this
Agreement, the Note, or at law or in equity), the Company shall pay to the Buyer an amount in cash equal to three percent (3%) of the
Purchase Price on each day of a Public Information Failure and on every thirtieth day (pro-rated for periods totaling less than thirty
days) thereafter until the date such Public Information Failure is cured. The payments to which a holder shall be entitled pursuant to
this Section 4(k) are referred to herein as “Public Information Failure Payments.” Public Information Failure Payments shall be paid
on the earlier of (i) the last day of the calendar month during which such Public Information Failure Payments are incurred and (iii)
the third business day after the event or failure giving rise to the Public Information Failure Payments is cured. In the event the
Company fails to make Public Information Failure Payments in a timely manner, such Public Information Failure Payments shall bear
interest at the rate of eight percent (8%) per month (prorated for partial months) until paid in full. Notwithstanding anything to the
contrary herein, in connection with the duration of any Public Information Failure, the aggregate amount of Public Information Failure
Payments, including the amount of any interest due thereon, shall not exceed $5,000.

 
   



 
 
l. Acknowledgement Regarding Buyer’s Trading Activity. The Company acknowledges and agrees that

during any time while this Agreement is outstanding, the Buyer may engage in various activities related to the Company’s Common
Stock consistent with being a trader, as that term is commonly recognized. The Company acknowledges that such trading activities do
not constitute a breach of this Agreement or any of the documents executed in connection herewith.

 
m. Disclosure of Transactions and Other Material Information. By 9:00 a.m., New York time, following the

date this Agreement has been fully executed, the Company shall file a Current Report on Form 8-K describing the terms of the
transactions contemplated by this Agreement in the form required by the 1934 Act and attaching this Agreement, the form of Note
(the “8-K Filing”). From and after the filing of the 8-K Filing with the SEC, the Buyer shall not be in possession of any material,
nonpublic information received from the Company or any of its officers, directors, employees or agents that is not disclosed in the 8-K
Filing. In addition, effective upon the filing of the 8-K Filing, the Company acknowledges and agrees that any and all confidentiality
or similar obligations under any agreement, whether written or oral, between the Company or any of its officers, directors, affiliates,
employees or agents, on the one hand, and the Buyer or any of its affiliates, on the other hand, shall terminate.

 
n. Legal Counsel Opinions. Upon the request of the Buyer from time to time and subject to certain

appropriate representations made by the Buyer, the Company shall be responsible (at its cost) for promptly supplying to the
Company’s transfer agent and the Buyer a customary legal opinion letter of its counsel (the “Legal Counsel Opinion”) to the effect
that the resale of the Conversion Shares by the Buyer or its affiliates, successors and assigns is exempt from the registration
requirements of the 1933 Act pursuant to Rule 144 (provided the requirements of Rule 144 are satisfied and provided the Conversion
Shares are not then registered under the 1933 Act for resale pursuant to an effective registration statement) or other applicable
exemption (provided the requirements of such other applicable exemption are satisfied). Should the Company’s legal counsel fail for
any reason to issue the Legal Counsel Opinion, the Buyer may (at the Company’s cost) secure another legal counsel to issue the Legal
Counsel Opinion, and the Company will instruct its transfer agent to accept such opinion. The Company hereby agrees that it has
never taken the position that it is a “shell company” in connection with its obligations under this Agreement or otherwise.

 
o. Piggyback Registration Rights. The Company hereby grants to the Buyer the registration rights set forth

on Exhibit C hereto.
 
p. Most-Favored Nation. While the Note or any principal amount, interest or fees or expenses due

thereunder remain outstanding and unpaid, the Company shall not enter into any public or private offering of its securities (including
securities convertible into shares of Common Stock) with any individual or entity (an “Other Investor”) that has the effect of
establishing rights or otherwise benefiting such Other Investor in a manner more favorable, in the aggregate, than the rights and
benefits, in the aggregate, established in favor of the Buyer by this Agreement or the Note unless, in any such case, the Buyer has been
provided with such rights and benefits pursuant to a definitive written agreement or agreements between the Company and the Buyer.
In the event the Company enters into an offering with an Other Investor, and the terms thereof, in the aggregate, are more favorable to
the Other Investor and the Company fails to notify Buyer, the terms of this Agreement and the Note shall be amended to give the
Buyer more favorable terms such that the terms are, in the aggregate, as favorable as those with the Other Investor. Notwithstanding
the foregoing, an offering of up to two million dollars ($2,000,000.00) pursuant to an equity line arrangement and an offering on Form
1-A (Regulation A Offering) shall be excepted from this Section 4(p).

 
q. Brokerage Account Restrictions. If the Common Stock issued upon conversion of the Note cannot be

delivered to any brokerage account of the Buyer, or any brokerage account that could be opened by the Buyer, as a result of
restrictions imposed by such brokerage firm, then the Company agrees to take any such action required, including but not limited to a
reverse stock split, to remove any such restrictions on depositing the Common Stock into such brokerage account or to satisfy any
requirement for deposit of the Common Stock into such brokerage account.

 
   



 
 
r. Non-Public Information. The Company covenants and agrees that neither it, nor any other person acting

on its behalf will provide the Buyer or its agents or counsel with any information that constitutes, or the Company reasonably believes
constitutes, material non-public information, unless prior thereto the Buyer shall have consented to the receipt of such information and
agreed with the Company to keep such information confidential. The Company understands and confirms that the Buyer shall be
relying on the foregoing covenant in effecting transactions in securities of the Company. To the extent that the Company delivers any
material, non-public information to the Buyer without such Buyer’s consent, the Company hereby covenants and agrees that such
Buyer shall not have any duty of confidentiality to the Company or any of its officers, directors, agents, employees or affiliates, not to
trade on the basis of, such material, non-public information, provided that the Buyer shall remain subject to applicable law. To the
extent that any notice provided, information provided, or any other communications made by the Company, to the Buyer, constitutes
or contains material non-public information regarding the Company, the Company shall simultaneously, or as soon as practicable
thereafter, file such notice or other material information with the SEC pursuant to a Current Report on Form 8-K or such other form of
filing that may be available to the Company. In addition to any other remedies provided by this Agreement or the related transaction
documents, if the Company provides any material non-public information to the Buyer without their prior written consent, and it fails
to immediately (no later than that business day), or as soon as practicable thereafter, file a Form 8-K disclosing this material non-
public information, it shall pay the Buyer as partial liquidated damages and not as a penalty a sum equal to $3,000 per day beginning
with the day the information is disclosed to the Buyer and ending and including the day the Form 8-K disclosing this information is
filed. Notwithstanding anything to the contrary herein, disclosure of information by the Company to the Buyer or its representatives
regarding the proposed filing of a Registration Statement, Offering Circular or Supplement as described in Exhibit C hereto, and any
other information related thereto, shall not be subject to this Section 4(r).

 
s. D&O Insurance. If insurance described in this Section 4(t) is not already in effect at the date of this

Agreement, then within sixty (60) calendar days of the Closing, the Company shall purchase director and officer insurance on behalf
of the Company’s officers and directors for a period of at least nine (9) months after the Closing with respect to any losses, claims,
damages, liabilities, costs and expense in connection with any actual or threatened claim or proceeding that is based on, or arises out
of their status as a director or officer of the Company.

 
t. Trading Activities. Neither the Buyer nor its affiliates has an open short position in the common stock of

the Company and the Buyer agrees that it shall not, and that it will cause its affiliates not to, engage in any short sales of or hedging
transactions with respect to the common stock of the Company during the term of the Note.

 
5. Transfer Agent Instructions. The Company shall issue irrevocable instructions to the Company’s transfer agent to

issue certificates, registered in the name of the Buyer or its nominee, upon conversion of the Note or the exercise of the Warrant, for
the Conversion Shares, in such amounts as specified from time to time by the Buyer to the Company in accordance with the terms
thereof (the “Irrevocable Transfer Agent Instructions”). In the event that the Company proposes to replace its transfer agent, the
Company shall provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a
form as initially delivered pursuant to this Agreement (including but not limited to the provision to irrevocably reserve shares of
Common Stock in the Reserved Amount (as defined in the Note)) signed by the successor transfer agent to the Company and the
Company. Prior to registration of the Conversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold
pursuant to Rule 144, Rule 144A, Regulation S, or other applicable exemption without any restriction as to the number of Securities as
of a particular date that can then be immediately sold, all such certificates shall bear the restrictive legend specified in Section 2(g) of
this Agreement. The Company warrants that: (i) no instruction other than the Irrevocable Transfer Agent Instructions referred to in this
Section 5 will be given by the Company to its transfer agent and that the Securities shall otherwise be freely transferable on the books
and records of the Company as and to the extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent not to
transfer or delay, impair, and/or hinder its transfer agent in transferring (or issuing)(electronically or in certificated form) any certificate
for Securities to be issued to the Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this
Agreement; (iii) it will not fail to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer agent
from removing) any restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any
Securities issued to the Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this
Agreement and (iv) it will provide any required issuance approvals to its transfer agent within six (6) business hours of each conversion
of the Note. Nothing in this Section shall affect in any way the Buyer’s obligations and agreement set forth in Section 2(g) hereof to
comply with all applicable prospectus delivery requirements, if any, upon re-sale of the Securities. If the Buyer provides the Company,
at the cost of the Company, with (i) an opinion of counsel in form, substance and scope customary for opinions in comparable
transactions, to the effect that a public sale or transfer of such Securities may be made without registration under the 1933 Act and such
sale or transfer is effected or (ii) the Buyer provides reasonable assurances that the Securities can be sold pursuant to Rule 144, Rule
144A, Regulation S, or other applicable exemption, the Company shall permit the transfer, and, in the case of the Securities, promptly
instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name and in such denominations as
specified by the Buyer. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the
Buyer, by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the Company acknowledges that the
remedy at law for a breach of its obligations under this Section 5 may be inadequate and agrees, in the event of a breach or threatened
breach by the Company of the provisions of this Section, that the Buyer shall be entitled, in addition to all other available remedies, to
an injunction restraining any breach and requiring immediate transfer, without the necessity of showing economic loss and without any
bond or other security being required.
 
   



 
 
6. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the

Note to the Buyer at the Closing is subject to the satisfaction, at or before the Closing Date, of each of the following conditions thereto,
provided that these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole discretion:
 

a. The Buyer shall have executed this Agreement and delivered the same to the Company.
 
b. The Buyer shall have delivered the Purchase Price in accordance with Section 1(b) above.
 
c. The representations and warranties of the Buyer shall be true and correct in all material respects as of the

date when made and as of the Closing Date, as though made at that time (except for representations and warranties that speak as of a
specific date), and the Buyer shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing Date.

 
d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been

enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
7. Conditions to The Buyer’s Obligation to Purchase. The obligation of the Buyer hereunder to purchase the Note, on

the Closing Date, is subject to the satisfaction, at or before the Closing Date, of each of the following conditions, provided that these
conditions are for the Buyer’s sole benefit and may be waived by the Buyer at any time in its sole discretion:
 

a. The Company shall have executed this Agreement and delivered the same to the Buyer.
 
b. The Company shall have delivered to the Buyer the duly executed Note in such denominations as the

Buyer shall request and in accordance with Section 1(b) above.
 
c. The Company shall have issued to the Buyer the Warrant.
 
d. The Irrevocable Transfer Agent Instructions, in form and substance satisfactory to the Buyer, shall have

been delivered to and acknowledged in writing by the Company’s Transfer Agent.
 
e. The representations and warranties of the Company shall be true and correct in all material respects as of

the date when made and as of Closing Date, as though made at such time (except for representations and warranties that speak as of a
specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing
Date.

 
f. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been

enacted, entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-
regulatory organization having authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

 
   



 
 
g. No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on

the Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to
be timely in its 1934 Act reporting obligations.

 
h. Trading in the Common Stock on the Principal Market shall not have been suspended by the SEC, FINRA

or the Principal Market.
 
i. The Company shall have delivered to the Buyer (i) a certificate evidencing the formation and good

standing of the Company in its jurisdiction of formation issued by the Secretary of State (or comparable office) of its jurisdiction, as of
a date within ten (10) days of the Closing Date and (ii) resolutions adopted by the Company’s Board of Directors at a duly called
meeting or by unanimous written consent authorizing this Agreement and all other documents, instruments and transactions
contemplated hereby.

 
8. Governing Law; Miscellaneous.
 

a. Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws
of the State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other
concerning the transactions contemplated by this Agreement, the Note, or any other agreement, certificate, instrument or document
contemplated hereby shall be brought only in the state courts of New York or in the federal courts located in the state of New York. The
parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and shall
not assert any defense based on lack of jurisdiction or venue or based upon forum non conveniens. 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 WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTIONS CONTEMPLATED HEREBY. The prevailing party shall be entitled to recover from
the other party its reasonable attorney’s fees and costs. Each party hereby irrevocably waives personal service of process and consents
to process being served in any suit, action or proceeding in connection with this Agreement, the Note, or any other agreement,
certificate, instrument or document contemplated hereby or thereby by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for 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 other manner permitted by law.
 

b. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party. A facsimile or .pdf signature shall be considered due execution and shall be
binding upon the signatory thereto with the same force and effect as if the signature were an original, not a facsimile or .pdf signature.
Delivery of a counterpart signature hereto by facsimile or email/.pdf transmission shall be deemed validly delivery thereof.

 
c. Construction; Headings. This Agreement shall be deemed to be jointly drafted by the Company and the

Buyer and shall not be construed against any person as the drafter hereof. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this Agreement.

 
d. Severability. In the event that any provision of this Agreement, the Note, or any other agreement or

instrument delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or
rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability
of any other provision of this Agreement, the Note, or any other agreement, certificate, instrument or document contemplated hereby or
thereby.

 
e. Entire Agreement; Amendments. This Agreement, the Note, and the instruments referenced herein

contain the entire understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth
herein or therein, neither the Company nor the Buyer makes any representation, warranty, covenant or undertaking with respect to such
matters. No provision of this Agreement or any agreement or instrument contemplated hereby may be waived or amended other than
by an instrument in writing signed by the Buyer.

 
   



 
 
f. 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 (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or
(iv) transmitted by hand delivery, telegram, e-mail or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by e-mail or facsimile, with accurate confirmation generated by the transmitting
facsimile machine, at the address or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier
service, 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, to:
 

RESPIRERX PHARMACEUTICALS, INC.
126 Valley Road
Suite C
Glen Rock, New Jersey 07452
Attention: Jeff E. Margolis
e-mail: jmargolis@respirerx.com
 

With a copy by e-mail only 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 Buyer:
 

FIRSTFIRE GLOBAL OPPORTUNITIES FUND, LLC
1040 First Avenue, Suite 190
New York, NY 10022
Attn: Eli Fireman
e-mail: eli@firstfirecapital.com

 
With a copy by e-mail only to (which copy shall not constitute notice):

 
FABIAN VANCOTT
215 South Main Street, Suite 1200
Salt Lake City, Utah 84111
Attn: Anthony Michael Panek
e-mail: apanek@fabianvancott.com

 
g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and

their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, subject to Section 2(f), the Buyer may assign its rights
hereunder to any person that purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is
defined under the 1934 Act, without the consent of the Company.
 
   



 
 
h. Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their

respective permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other
person.

 
i. Survival. The representations and warranties of the Company and the agreements and covenants set forth

in this Agreement shall survive the closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Buyer. The Company agrees to indemnify and hold harmless the Buyer and all of its officers, directors, members, employees and
agents for loss or damage arising as a result of or related to any breach or alleged breach by the Company of any of its representations,
warranties and covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including
advancement of expenses as they are incurred.

 
j. Publicity. The Company, and the Buyer shall have the right to review a reasonable period of time before

issuance of any press releases, SEC, Principal Market or FINRA filings, or any other public statements with respect to the transactions
contemplated hereby; provided, however, that the Company shall be entitled, without the prior approval of the Buyer, to make any
press release or SEC, Principal Market (or other applicable trading market) or FINRA filings with respect to such transactions as is
required by applicable law and regulations (although the Buyer shall be consulted by the Company in connection with any such press
release prior to its release and shall be provided with a copy thereof and be given an opportunity to comment thereon).

 
k. Expense Reimbursement; Further Assurances. At the Closing to occur as of the Closing Date, the

Company shall pay on behalf of the Buyer or reimburse the Buyer for its legal fees and expenses incurred in connection with this
Agreement, pursuant to the disbursement authorization signed by the Company of even date. 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.

 
l. 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.
 
m. Indemnification. In consideration of the Buyer’s execution and delivery of this Agreement and acquiring

the Securities hereunder, and in addition to all of the Company’s other obligations under this Agreement or the Note, the Company
shall defend, protect, indemnify and hold harmless the Buyer and its stockholders, partners, members, officers, directors, employees
and direct or indirect investors and any of the foregoing persons’ agents or other representatives (including, without limitation, those
retained in connection with the transactions contemplated by this Agreement) (collectively, the “Indemnitees”) from and against any
and all actions, causes of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection
therewith (irrespective of whether any such Indemnitee is a party to the action for which indemnification hereunder is sought), and
including reasonable attorneys’ fees and disbursements (the “Indemnified Liabilities”), incurred by any Indemnitee as a result of, or
arising out of, or relating to (a) any misrepresentation or breach of any representation or warranty made by the Company in this
Agreement, the Note or any other agreement, certificate, instrument or document contemplated hereby or thereby, (b) any breach of
any covenant, agreement or obligation of the Company contained in this Agreement, the Note or any other agreement, certificate,
instrument or document contemplated hereby or thereby or (c) any cause of action, suit or claim brought or made against such
Indemnitee by a third party (including for these purposes a derivative action brought on behalf of the Company) and arising out of or
resulting from (i) the execution, delivery, performance or enforcement of this Agreement, the Note or any other agreement, certificate,
instrument or document contemplated hereby or thereby, (ii) any transaction financed or to be financed in whole or in part, directly or
indirectly, with the proceeds of the issuance of the Securities, or (iii) the status of the Buyer or holder of the Securities as an investor in
the Company pursuant to the transactions contemplated by this Agreement. To the extent that the foregoing undertaking by the
Company may be unenforceable for any reason, the Company shall make the maximum contribution to the payment and satisfaction of
each of the Indemnified Liabilities that is permissible under applicable law. Notwithstanding anything to the contrary in this Section
8(m), the Company shall not be obligated to defend, protect, indemnify or hold harmless any Indemnitee with respect to an
Indemnified Liability if such Indemnified Liability arises out of or results from, in whole or in part, an Indemnitee’s negligence or
more culpable act or omission or bad faith failure to comply with any of its obligations set forth in this Agreement.
 
   



 
 

n. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company
acknowledges that the remedy at law for a breach of its obligations under this Agreement or the Note will be inadequate and agrees, in
the event of a breach or threatened breach by the Company of the provisions of this Agreement or the Note, that the Buyer shall be
entitled, in addition to all other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction
or injunctions restraining, preventing or curing any breach of this Agreement or the Note and to enforce specifically the terms and
provisions hereof, without the necessity of showing economic loss and without any bond or other security being required.

 
o. Payment Set Aside. To the extent that the Company makes a payment or payments to the Buyer hereunder

or pursuant to the Note, or the Buyer enforces or exercises its rights hereunder or thereunder, and such payment or payments or the
proceeds of such enforcement or exercise or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set
aside, recovered from, disgorged by or are required to be refunded, repaid or otherwise restored to the Company, a trustee, receiver or
any other person or entity under any law (including, without limitation, any bankruptcy law, foreign, state or federal law, common law
or equitable cause of action), then to the extent of any such restoration the obligation or part thereof originally intended to be satisfied
shall be revived and continued in full force and effect as if such payment had not been made or such enforcement or setoff had not
occurred.

 
p. Failure or Indulgence Not Waiver. No failure or delay on the part of the Buyer 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 privileges. All rights and remedies of the Buyer
existing hereunder are cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
[SIGNATURE PAGE FOLLOWS]

 
   



 
 
IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the date
first above written.

 
RESPIRERX PHARMACEUTICALS, INC.
 
By:   
Name:Jeff E. Margolis  
Title: Chief Financial Officer  
 
FIRSTFIRE GLOBAL OPPORTUNITIES FUND, LLC
 
By: FirstFire Capital Management LLC, its manager
 
By:   
 Eli Fireman  
 
SUBSCRIPTION AMOUNT:
 
Principal Amount of Note: $137,500.00
Actual Amount of Purchase Price of Note: $125,000.00*
 
*The purchase price of $125,000.00 shall be paid within 24 hours after the full execution of the Note and all related transaction
documents.
 
   



 
 

EXHIBIT A
 

FORM OF NOTE
 

[attached hereto]
 

   



 
 

EXHIBIT B
 

FORM OF WARRANT
 

[attached hereto]
 

   



 
 

EXHIBIT C
REGISTRATION RIGHTS

 
All of the Conversion Shares will be deemed “Registrable Securities” subject to the provisions of this Exhibit C. All

capitalized terms used but not defined in this Exhibit C shall have the meanings ascribed to such terms in the Securities Purchase
Agreement to which this Exhibit is attached.

 
1. Registration Rights.

 
1.1 Registration. If at any time on or after the date of the Closing until the date which is nine (9) months thereafter,

the Company proposes to file any Registration Statement under the 1933 Act (a “Registration Statement”) with respect to any offering
of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into, equity securities, by the
Company for its own account or for shareholders of the Company for their account (or by the Company and by shareholders of the
Company), other than a Registration Statement filed (i) in connection with any employee stock option or other benefit plan on Form S-
8, (ii) for a dividend reinvestment plan, (iii) in connection with a merger or acquisition, or (iv) in connection with an offering of up to
two million dollars ($2,000,000.00) pursuant to an equity line arrangement, then the Company shall (x) give written notice (a
“Registration Notice”) of such proposed filing to the Buyer, if it is a holder of Registrable Securities, as soon as practicable but in no
event less than ten (10) days before the anticipated filing date of the Registration Statement, which notice shall describe the amount
and type of securities to be included in such Registration Statement, the intended method(s) of distribution, and the name of the
proposed managing underwriter or underwriters, if any, of the offering, and (y) offer to the Buyer, if it is a holder of Registrable
Securities, in such notice the opportunity to register the sale of such number of Registrable Securities as the Buyer may request in
writing within three (3) days following receipt of such notice (a “Piggy-Back Registration”). The Company shall cause such
Registrable Securities to be included in such registration and shall cause the managing underwriter or underwriters of a proposed
underwritten offering to permit the Registrable Securities requested to be included in a Piggy-Back Registration on the same terms and
conditions as any similar securities of the Company and to permit the sale or other disposition of such Registrable Securities in
accordance with the intended method(s) of distribution thereof. If the Buyer proposes to distribute its securities through a Piggy-Back
Registration that involves an underwriter or underwriters shall enter into an underwriting agreement in customary form with the
underwriter or underwriters selected for such Piggy-Back Registration. If by the fifteenth (15th) business day following delivery of the
Registration Notice no public disclosure regarding a Registration Statement has been made, and no notice regarding the abandonment
of such filing has been received by the Buyer, such filing shall be deemed to have been abandoned and the Buyer shall not be deemed
to be in possession of any material, non-public information with respect to the Company.

 
1.2 Withdrawal. The Buyer may elect to withdraw its request for inclusion of Registrable Securities in any Piggy-

Back Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the Registration
Statement. The Company (whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to
written contractual obligations) may withdraw a Registration Statement at any time prior to the effectiveness of such Registration
Statement. Notwithstanding any such withdrawal, the Company shall pay all expenses incurred by the Buyer in connection with such
Piggy-Back Registration as provided in Section 3.3 below.

 
   



 
 
2. Qualification Rights.
 

2.1 Qualification. If the Company (i) at any time on or after the date of the Closing until the date which is nine (9)
months thereafter, proposes to file a Form 1-A and Offering Circular pursuant to a qualified offering under Regulation A under the
1933 Act (collectively, an “Offering Circular”), with respect to any offering of equity securities, or securities or other obligations
exercisable or exchangeable for, or convertible into, equity securities (the “Regulation A Securities”), by the Company for its own
account or for shareholders of the Company for their account (or by the Company and by shareholders of the Company) or (ii) files an
Offering Circular Supplement pursuant to an Offering Circular covered by this Section 2.1 (a “Supplement”), then the Company shall
(x) give written notice (a “Qualification Notice”) of such proposed filing to the Buyer, if it is a holder of Registrable Securities, as soon
as practicable but in no event less than ten (10) days before the anticipated filing date of the Offering Circular or Supplement, as
applicable, which notice shall describe the amount and type of securities and the range of sale price per security to be included in such
Offering Circular or Supplement, as applicable, the intended method(s) of distribution, and the name of the proposed managing
underwriter or underwriters, if any, of the offering, and (y) offer to the Buyer, if it is a holder of Registrable Securities, in such notice
the opportunity to be a selling stockholder, and to include for sale such number of Registrable Securities as the Buyer may request, on
the Offering Circular or Supplement, as applicable, in writing within three (3) days following receipt of such notice (a “Piggy-Back
Qualification”), provided that (A) such Registrable Securities named on the Offering Circular or Supplement, as applicable, are
identical in all respects to the Regulation A Securities, including in proportion with respect to different types of security if the
Regulation A Securities include different types of security, (B) the aggregate dollar amount of such Registrable Securities is not greater
than 10% of the sum of the aggregate dollar amounts of Regulation A Securities and the Registrable Securities to be included in the
Offering Circular or Supplement, as applicable, and (C) the Buyer consents to the selection by the Company, in its sole discretion, of a
sale price per security within a stated price range not to exceed a $2.00 price range. The Company shall cause such Registrable
Securities to be included on such Offering Circular or Supplement, as applicable, and shall cause the managing underwriter or
underwriters of a proposed underwritten offering, if any, to permit the Registrable Securities requested to be included in a Piggy-Back
Qualification on the same terms and conditions as identical securities of the Company and to permit the sale or other disposition of
such Registrable Securities in accordance with the intended method(s) of distribution thereof. The Buyer, if it is a holder of Registrable
Securities, proposing to distribute its securities through a Piggy-Back Qualification that involves an underwriter or underwriters shall
enter into an underwriting agreement in customary form with the underwriter or underwriters selected for such Piggy-Back
Qualification. If by the fifteenth (15th) business day following delivery of the Qualification Notice no public disclosure regarding an
Offering Circular or Supplement, as applicable, has been made, and no notice regarding the abandonment of such filing has been
received by the Buyer, such filing shall be deemed to have been abandoned and the Buyer shall not be deemed to be in possession of
any material, non-public information with respect to the Company.

 
2.2 Withdrawal. The Buyer may elect to withdraw its request for inclusion of Registrable Securities in any Piggy-

Back Qualification by giving written notice to the Company of such request to withdraw prior to the qualification of the Offering
Circular or the filing date of the Supplement. The Company (whether on its own determination or as the result of a withdrawal by
persons making a demand pursuant to written contractual obligations) may withdraw an Offering Circular at any time prior to the
qualification of such Offering Circular and may refuse to file a Supplement in its sole discretion. Notwithstanding any such withdrawal
or refusal, the Company shall pay all expenses incurred by the Buyer in connection with such Piggy-Back Qualification as provided in
Section 3.3 below.

 
3. Miscellaneous.
 

3.1 Untrue Statements. The Company shall notify the Buyer at any time when a prospectus, Offering Circular or
Supplement relating to the Buyer’s Registrable Securities is required to be delivered under the 1933 Act, upon discovery that, or upon
the happening of any event as a result of which, the prospectus or offering circular included in such Registration Statement, Offering
Circular or Supplement, as then in effect or as qualified, includes an untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing.
At the request of the Buyer, the Company shall also prepare, file and furnish to the Buyer a reasonable number of copies of a
supplement to or an amendment of such prospectus or Offering Circular as may be necessary so that, as thereafter delivered to the
purchasers of the Registrable Securities, such prospectus, Offering Circular or Supplement shall not include an 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 not misleading in
light of the circumstances then existing. The Buyer shall not offer or sell any Registrable Securities covered by the Registration
Statement, Offering Circular or Supplement after receipt of such notification until the receipt of such supplement or amendment.

 
3.2 Information Rights. Buyer shall furnish to the Company such information with respect to the Buyer and the

Buyer’s proposed distribution of the Registrable Securities pursuant to the Registration Statement, Offering Circular or Supplement as
the Company may from time to time reasonably request in writing or as shall be required by law or by the SEC in connection
therewith.

 
   



 
 
3.3 Expenses. All fees and expenses incident to the performance of or compliance with this Exhibit C by the

Company shall be borne by the Company whether or not any Registrable Securities are sold pursuant to a Registration Statement,
Offering Circular, or Supplement. The fees and expenses referred to in the foregoing sentence shall include, without limitation, (i) all
registration, qualification, and filing fees (including, without limitation, fees and expenses of the Company’s counsel and independent
registered public accountants) (A) with respect to filings made with the SEC, (B) with respect to filings required to be made with any
trading market on which the Common Stock is then listed for trading, (C) in compliance with applicable state securities or Blue Sky
laws reasonably agreed to by the Company in writing (including, without limitation, fees and disbursements of counsel for the
Company in connection with Blue Sky qualifications or exemptions of the Registrable Securities) and (D) with respect to any filing
that may be required to be made by any broker through which the Buyer intends to make sales of Registrable Securities, (ii) printing
expenses, (iii) messenger, telephone and delivery expenses, (iv) fees and disbursements of counsel for the Company, (v) 1933 Act
liability insurance, if the Company so desires such insurance, (vi) fees and expenses of all other persons or entities retained by the
Company in connection with the consummation of the transactions contemplated by this Exhibit C and (vii) reasonable fees and
disbursements of a single special counsel for the Buyer. In addition, the Company shall be responsible for all of its internal expenses
incurred in connection with the consummation of the transactions contemplated by this Agreement (including, without limitation, all
salaries and expenses of its officers and employees performing legal or accounting duties), the expense of any annual audit and the fees
and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange as required hereunder. In
no event shall the Company be responsible for any broker or similar commissions of the Buyer.

 
3.4 Indemnification. The Company and its successors and assigns shall indemnify and hold harmless the Buyer and

its officers, directors, members, partners, agents and employees (and any other individuals or entities with a functionally equivalent
role of a person holding such titles, notwithstanding a lack of such title or any other title), each individual or entity who controls the
Buyer (within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act) and the officers, directors, members,
stockholders, partners, agents and employees (and any other individuals or entities with a functionally equivalent role of a person
holding such titles, notwithstanding a lack of such title or any other title) of each such controlling individual or entity (each, an
“Indemnified Party”), to the fullest extent permitted by applicable law, from and against any and all losses, claims, damages, liabilities,
costs (including, without limitation, reasonable attorneys’ fees) and expenses (collectively, “Losses”), as incurred, arising out of or
relating to (i) any untrue or alleged untrue statement of a material fact contained in a Registration Statement, any related prospectus or
any form of prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of
any such prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading or (ii) any
violation or alleged violation by the Company of the 1933 Act, the 1934 Act or any state securities law, or any rule or regulation
thereunder, in connection with the performance of its obligations under this Exhibit C, except to the extent that such untrue statements
or omissions (A) are based upon information regarding the Buyer furnished to the Company by the Buyer for use therein or (B) arises
out of or results from, in whole or in part, an Indemnified Party’s gross negligence or more culpable act or omission or bad faith failure
to comply with any of its obligations set forth in this Agreement. The Company shall notify the Buyer promptly of the institution,
threat or assertion of any proceeding arising from or in connection with the transactions contemplated by this Exhibit C of which the
Company is aware.

 
3.5 Contribution. If the indemnification under Section 3.4 is unavailable to an Indemnified Party or insufficient to

hold an Indemnified Party harmless for any Losses, then the Company shall contribute to the amount paid or payable by such
Indemnified Party, in such proportion as is appropriate to reflect the relative fault of the Company and Indemnified Party in connection
with the actions, statements or omissions that resulted in such Losses as well as any other relevant equitable considerations. The
relative fault of the Company and Indemnified Party shall be determined by reference to, among other things, whether any action in
question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission of a material fact, has
been taken or made by, or relates to information supplied by the Company or the Indemnified Party, and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such action, statement or omission. The amount paid or payable
by a party as a result of any Losses shall be deemed to include any reasonable attorneys’ or other fees or expenses incurred by such
party in connection with any proceeding to the extent such party would have been indemnified for such fees or expenses if the
indemnification provided for in Section 3.4 was available to such party in accordance with its terms. It is agreed that it would not be
just and equitable if contribution pursuant to this Section 1.7 were determined by pro rata allocation or by any other method of
allocation that does not take into account the equitable considerations referred to in the immediately preceding two sentences.
Notwithstanding the provisions of this Section 3.5, the Buyer shall not be required to contribute, in the aggregate, any amount in excess
of the amount by which the net proceeds actually received by the Buyer from the sale of all of its Registrable Securities pursuant to
such Registration Statement, related prospectus, Offering Circular or Supplement, exceeds the amount of any damages that Buyer has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission.

 
[END OF EXHIBIT C]

 
   

 
 



 
Exhibit 99.2

 
THIS INSTRUMENT CONTAINS AN AFFIDAVIT OF CONFESSION OF JUDGMENT PROVISION WHICH
CONSTITUTES A WAIVER OF IMPORTANT RIGHTS BORROWER MAY HAVE AND ALLOWS THE HOLDER TO
OBTAIN A JUDGMENT AGAINST BORROWER WITHOUT ANY FURTHER NOTICE. NEITHER THE ISSUANCE AND
SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE
SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT
FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, (B) INCLUSION IN A QUALIFIED
OFFERING PURSUANT TO REGULATION A UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (C) AN
OPINION OF COUNSEL (WHICH MAY BE THE LEGAL COUNSEL OPINION (AS DEFINED IN THE PURCHASE
AGREEMENT)), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID
ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144, RULE 144A, REGULATION S, OR OTHER APPLICABLE
EXEMPTION UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.
 
Principal Amount: $137,500.00 Issue Date: July 2, 2020
Purchase Price: $125,000.00  

 
CONVERTIBLE PROMISSORY NOTE

 
FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS INC., a Delaware corporation (hereinafter called the
“Borrower” or the “Company”) (Trading Symbol: RSPI), hereby promises to pay to the order of FIRSTFIRE GLOBAL
OPPORTUNITIES FUND LLC, a Delaware limited liability company, or registered assigns (the “Holder”), in the form of lawful
money of the United States of America, the principal sum of $137,500.00, which amount is the $125,000.00 actual amount of the
purchase price (the “Consideration”) hereof plus an original issue discount in the amount of $12,500.00 (the “OID”) (subject to
adjustment herein) (the “Principal Amount”) and to pay interest on the unpaid Principal Amount hereof at the rate of ten percent (10%)
(the “Interest Rate”) per annum from the date hereof (the “Issue Date”) with such interest to be guaranteed and added at issuance. All
payments of interest and principal due hereunder, subject to the terms hereof, shall be paid in accordance with the attached payment
schedule set forth under Schedule A hereto. The maturity date shall be nine (9) months from the Issue Date (the “Maturity Date”), and
is the date upon which the principal sum, the OID, as well as any accrued and unpaid interest and other fees, shall be due and payable.

 
It is further acknowledged and agreed that the Principal Amount owed by Borrower under this Note shall be increased by the

amount of all expenses incurred by the Holder relating to the conversion of this Note into shares of Common Stock. All such expenses
shall be deemed added to the Principal Amount hereunder to the extent such expenses are paid by the Holder.

 
This Note may not be prepaid or repaid in whole or in part except as otherwise explicitly set forth herein.
 
This Note shall be a subordinate obligation of the Company, with priority over all future Indebtedness (as defined below) of

the Company as provided for herein.
 
Interest shall commence accruing on the date that the Note is fully funded and shall be computed on the basis of a 365-day

year and the actual number of days elapsed. Any Principal Amount or interest on this Note which is not paid when due shall bear
interest at the rate of the lesser of (i) twenty-four percent (24%) per annum and (ii) the maximum amount permitted by law from the
due date thereof until the same is paid (“Default Interest”).

 
All payments due hereunder (to the extent not converted into shares of common stock, $0.0001 par value per share, of the

Borrower (the “Common Stock”) in accordance with the terms hereof) shall be made in lawful money of the United States of America.
All payments shall be made at such address as the Holder shall hereafter give to the Borrower by written notice made in accordance
with the provisions of this Note. Whenever any amount expressed to be due by the terms of this Note is due on any day which is not a
business day, the same shall instead be due on the next succeeding day which is a business day and, in the case of any interest payment
date which is not the date on which this Note is paid in full, the extension of the due date thereof shall not be taken into account for
purposes of determining the amount of interest due on such date.

 
 



 
 

Each capitalized term used herein, and not otherwise defined, shall have the meaning ascribed thereto in that certain Securities
Purchase Agreement, dated as of the Issue Date, pursuant to which this Note was originally issued (the “Purchase Agreement”). As
used in this Note, the term “business day” shall mean any day other than a Saturday, Sunday or a day on which commercial banks in
the city of New York, New York are authorized or required by law or executive order to remain closed. As used herein, the term
“Trading Day” means any day that shares of Common Stock are listed for trading or quotation on the Principal Market (as defined in
the Purchase Agreement), any tier of the NASDAQ Stock Market, the New York Stock Exchange or the NYSE American.

 
This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to

preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
 
The following terms shall apply to this Note:
 

ARTICLE I. CONVERSION RIGHTS
 

1.1 Conversion Right. The Holder shall have the right to convert all or any portion of the then outstanding and unpaid
Principal Amount and interest (including any Default Interest) into fully paid and non-assessable shares of Common Stock, as such
Common Stock exists on the Issue Date, or any shares of capital stock or other securities of the Borrower into which such Common
Stock shall hereafter be changed or reclassified, at the Conversion Price (as defined below) determined as provided herein (a
“Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion of this Note in excess of that
portion of this Note upon conversion of which the sum of (1) the number of shares of Common Stock beneficially owned by the Holder
and its affiliates (other than shares of Common Stock which may be deemed beneficially owned through the ownership of the
unconverted portion of this Note or the unexercised or unconverted portion of any other security of the Borrower subject to a limitation
on conversion or exercise analogous to the limitations contained herein) and (2) the number of Conversion Shares issuable upon the
conversion of the portion of this Note with respect to which the determination of this proviso is being made, would result in beneficial
ownership by the Holder and its affiliates of more than 4.99% of the then outstanding shares of Common Stock. For purposes of the
proviso set forth in the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of
the Securities Exchange Act of 1934, as amended (the “1934 Act”), and Regulations 13D-G thereunder, except as otherwise provided
in clause (1) of such proviso, provided, however, that the limitations on conversion may be waived (up to 9.99%) by the Holder upon,
at the election of the Holder, not less than (sixty-one) 61 days’ prior notice to the Borrower, and the provisions of the conversion
limitation shall continue to apply until such 61st day (or such later date, as determined by the Holder, as may be specified in such
notice of waiver). The number of Conversion Shares to be issued upon each conversion of this Note shall be determined by dividing
the Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date specified in the notice of
conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion”), delivered to the Borrower or Borrower’s transfer
agent by the Holder in accordance with Section 1.4 below; provided that the Notice of Conversion is submitted by facsimile or e-mail
(or by other means resulting in, or reasonably expected to result in, notice) to the Borrower or Borrower’s transfer agent before 11:59
p.m., New York, New York time on such conversion date (the “Conversion Date”). The term “Conversion Amount” means, with
respect to any conversion of this Note, the sum of (1) the Principal Amount of this Note to be converted in such conversion plus (2) at
the Holder’s option, accrued and unpaid interest, if any, on such Principal Amount at the Interest Rate to the Conversion Date, plus (3)
at the Holder’s option, Default Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or (2).
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1.2 Conversion Price.
 

(a) Calculation of Conversion Price. The per share conversion price into which Principal Amount and
interest (including any Default Interest) under this Note shall be convertible into shares of Common Stock hereunder (the “Conversion
Price”) shall be equal to $0.02 (the “Fixed Conversion Price”), provided, further, that upon any Event of Default (defined herein) after
the Issue Date, the Conversion Price shall equal the lower of (i) the Fixed Conversion Price; (ii) discount to market based upon
subsequent financings with other investors; or (iii) sixty percent (60%) multiplied by the lowest traded price of the Common Stock
during the twenty-one (21) consecutive Trading Day period immediately preceding the date of the respective conversion (the
“Alternate Conversion Price”); and provided, further, however, and notwithstanding the above calculation of the Alternate Conversion
Price, but only with respect to the Alternate Conversion Price, pursuant to this Section 1.2, if the lowest traded price of the Common
Stock is less than the Conversion Price on the date following the Conversion Date (the “Free Trading Share Receipt Date”) on which
the Holder actually receives from the Company or its transfer agent Conversion Shares issuable pursuant to this Section 1 which are
immediately upon receipt unrestricted and freely tradable by the Holder either by way of (A) registration under the 1933 Act or (B)
pursuant to Regulation A or (C) pursuant to Rule 144 under the 1933 Act (or a successor rule) (“Rule 144”), Rule 144A under the 1933
Act (or a successor rule) (“Rule 144A”), Regulation S under the 1933 Act (or a successor rule) (“Regulation S”), or other applicable
exemption, then the Conversion Price shall be deemed to have been retroactively adjusted, as of the Conversion Date, to a price equal
to sixty-five percent (65%) multiplied by the lowest volume weighted average price of the Common Stock on the Free Trading Shares
Receipt Date (the “Free Trading Shares Receipt Date Conversion Price”), and the Company shall, on the Trading Day following the
Free Trading Share Receipt Date, issue to the Holder additional shares of unrestricted, freely tradable Common Stock equal to the
difference between (Y) the number of Conversion Shares receivable upon conversion of the applicable Conversion Amount at the
Conversion Price and (Z) the number of Conversion Shares receivable upon conversion of the applicable Conversion Amount at the
Free Trading Shares Receipt Date Conversion Price (subject to the beneficial ownership limitations contained in Section 1.1, such that
the additional shares shall be issued in tranches if required to comply with such beneficial ownership limitations); and provided,
further, however, and notwithstanding the above calculation of the Conversion Price, if, prior to the repayment or conversion of this
Note, in the event the Borrower consummates a registered, qualified or unregistered primary offering of its securities for capital raising
purposes (a “Primary Offering”) with aggregate net proceeds in excess of $2,500,000, the Holder shall have the right, in its discretion,
to (x) demand repayment in full of an amount equal to any outstanding Principal Amount and interest (including Default Interest)
under this Note as of the closing date of the Primary Offering. The Borrower shall provide the Holder no less than ten (10) business
days’ notice of the anticipated closing of a Primary Offering and an opportunity to demand repayment as described above. To the
extent the Alternate Conversion Price is below the par value per share, the Borrower will take all steps necessary to solicit the consent
of the stockholders to reduce the par value to the lowest value possible under law, provided however that the Borrower agrees to honor
all conversions submitted pending this increase. If at any time the Alternate Conversion Price as determined hereunder for any
conversion would be less than the par value of the Common Stock, then at the sole discretion of the Holder, the Conversion Price
hereunder may equal such par value for such conversion and the Alternate Conversion Amount for such conversion may be increased
to include Additional Principal, where “Additional Principal” means such additional amount to be added to the Conversion Amount to
the extent necessary to cause the number of conversion shares issuable upon such conversion to equal the same number of conversion
shares as would have been issued had the Conversion Price not been adjusted by the Holder to the par value price. In the event the
Borrower has a DTC “Chill” on its shares, may demand repayment as described above, while that “Chill” is in effect.

 
(b) Conversion Price During Major Announcements. Notwithstanding anything contained in Section 1.2(a)

to the contrary, in the event the Borrower (i) makes a public announcement that it intends to be acquired by, consolidate or merge with
any other corporation or entity (other than a merger in which the Borrower is the surviving or continuing corporation and its capital
stock is unchanged) or sell or transfer all or substantially all of the assets of the Borrower or (ii) any person, group or entity (including
the Borrower) publicly announces a tender offer to purchase fifty percent (50%) or more of the Common Stock (or any other takeover
scheme) (any such transaction referred to in clause (i) or (ii) being referred to herein as a “Change in Control” and the date of the
announcement referred to in clause (i) or (ii) is being referred to herein as the “Announcement Date”), then the Conversion Price shall,
effective upon the Announcement Date and continuing through the Adjusted Conversion Price Termination Date (as defined below), be
equal to the lower of (x) the Conversion Price and (y) the Acquisition Price (as defined below). From and after the Adjusted
Conversion Price Termination Date, the Conversion Price shall be determined as set forth in Section 1.2(a). For purposes hereof,
“Adjusted Conversion Price Termination Date” shall mean, with respect to any proposed Change in Control for which a public
announcement as contemplated by this Section 1.2(b) has been made, the date upon which the Borrower (in the case of clause (i)
above) or the person, group or entity (in the case of clause (ii) above) consummates or publicly announces the termination or
abandonment of the proposed Change in Control which caused this Section 1.2(b) to become operative. For purposes hereof,
“Acquisition Price” shall mean a price per share of Common Stock derived by dividing (x) the total consideration (in cash, equity,
earn-out or similar payments or otherwise) paid or to be paid to the Borrower or its shareholders in the Change in Control transaction
by (y) the number of authorized shares of Common Stock outstanding as of the business day prior to the Announcement Date.
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1.3 Authorized and Reserved Shares. The Borrower covenants that at all times until the Note is satisfied in full, the
Borrower will reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to
provide for the issuance of a number of Conversion Shares multiplied by (ii) five (5) (the “Reserved Amount”). In the event that the
Borrower shall be unable to reserve the entirety of the Reserved Amount (the “Reserve Amount Failure”), the Borrower shall promptly
take all actions necessary to increase its authorized share capital to accommodate the Reserved Amount (the “Authorized Share
Increase”), including without limitation, all board of directors actions and approvals and promptly (but no less than sixty (60) days
following the calling and holding a special meeting of its shareholders no more than sixty (60) days following the Reserve Amount
Failure to seek approval of the Authorized Share Increase via the solicitation of proxies. Notwithstanding the foregoing, in no event
shall the Reserved Amount be lower than the initial Reserved Amount, regardless of any prior conversions. The Borrower represents
that upon issuance, the Conversion Shares will be duly and validly issued, fully paid and non-assessable. In addition, if the Borrower
shall issue any securities or make any change to its capital structure which would change the number of Conversion Shares into which
this Note shall be convertible at the then current Conversion Price, the Borrower shall at the same time make proper provision so that
thereafter there shall be a sufficient number of shares of Common Stock authorized and reserved, free from preemptive rights, for
conversion of this Note. The Borrower (i) acknowledges that it has irrevocably instructed its transfer agent to issue certificates for the
Conversion Shares or instructions to have the Conversion Shares issued as contemplated by Section 1.4(f) hereof, and (ii) agrees that
its issuance of this Note shall constitute full authority to its officers and agents who are charged with the duty of executing stock
certificates or cause the Company to electronically issue shares of Common Stock to execute and issue the necessary certificates for the
Conversion Shares or cause the Conversion Shares to be issued as contemplated by Section 1.4(f) hereof in accordance with the terms
and conditions of this Note.

 
If, at any time the Borrower does not maintain the Reserved Amount it will be considered an Event of Default under

this Note.
 
1.4 Method of Conversion.
 

(a) Mechanics of Conversion. This Note may be converted by the Holder in whole or in part, on any Trading
Day, at any time on or after the Issue Date, by submitting to the Borrower or Borrower’s transfer agent a Notice of Conversion (by
facsimile, e-mail or other reasonable means of communication dispatched on the Conversion Date prior to 11:59 p.m., New York, New
York time). Any Notice of Conversion submitted after 11:59 p.m., New York, New York time, shall be deemed to have been delivered
and received on the next Trading Day.

 
(b) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, upon

conversion of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the
Borrower unless the entire unpaid Principal Amount is so converted. The Holder and the Borrower shall maintain records showing the
Principal Amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to the Holder
and the Borrower, so as not to require physical surrender of this Note upon each such conversion. In the event of any dispute or
discrepancy, such records of the Borrower shall, prima facie, be controlling and determinative in the absence of manifest error.
Notwithstanding the foregoing, if any portion of this Note is converted as aforesaid, the Holder may not transfer this Note unless the
Holder first physically surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver upon the order of
the Holder a new Note of like tenor, registered as the Holder (upon payment by the Holder of any applicable transfer taxes) may
request, representing in the aggregate the remaining unpaid Principal Amount of this Note. The Holder and any assignee, by acceptance
of this Note, acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of a portion of this Note,
the unpaid and unconverted Principal Amount of this Note represented by this Note may be less than the amount stated on the face
hereof.

 
(c) Payment of Taxes. The Borrower shall not be required to pay any tax which may be payable in respect of

any transfer involved in the issue and delivery of shares of Common Stock or other securities or property on conversion of this Note in
a name other than that of the Holder (or in street name), and the Borrower shall not be required to issue or deliver any such shares or
other securities or property unless and until the person or persons (other than the Holder or the custodian in whose street name such
shares are to be held for the Holder’s account) requesting the issuance thereof shall have paid to the Borrower the amount of any such
tax or shall have established to the satisfaction of the Borrower that such tax has been paid.
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(d) Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a
facsimile transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Conversion Shares (or cause the electronic delivery of the Conversion Shares as contemplated by
Section 1.4(f) hereof) within one (1) Trading Day after such receipt (the “Deadline”) (and, solely in the case of conversion of the entire
unpaid Principal Amount and interest (including any Default Interest) under this Note, surrender of this Note). If the Company shall
fail for any reason or for no reason to issue to the Holder on or prior to the Deadline a certificate for the number of Conversion Shares
or to which the Holder is entitled hereunder and register such Conversion Shares on the Company’s share register or to credit the
Holder’s balance account with DTC (as defined below) for such number of Conversion Shares to which the Holder is entitled upon the
Holder’s conversion of this Note (a “Conversion Failure”), then, in addition to all other remedies available to the Holder, (i) the
Company shall pay in cash to the Holder on each day after the Deadline and during such Conversion Failure an amount equal to two
percent (2%) of the product of (A) the sum of the number of Conversion Shares not issued to the Holder on or prior to the Deadline and
to which the Holder is entitled and (B) the closing sale price of the Common Stock on the Trading Day immediately preceding the last
possible date which the Company could have issued such Conversion Shares to the Holder without violating this Section 1.4(d); and
(ii) the Holder, upon written notice to the Company, may void its Notice of Conversion with respect to, and retain or have returned, as
the case may be, any portion of this Note that has not been converted pursuant to such Notice of Conversion; provided that the voiding
of an Notice of Conversion shall not affect the Company’s obligations to make any payments which have accrued prior to the date of
such notice. In addition to the foregoing, if on or prior to the Deadline the Company shall fail to issue and deliver a certificate to the
Holder and register such Conversion Shares on the Company’s share register or credit the Holder’s balance account with DTC for the
number of Conversion Shares to which the Holder is entitled upon the Holder’s exercise hereunder or pursuant to the Company’s
obligation pursuant to clause (ii) below, and if on or after such Trading Day the Holder purchases (in an open market transaction or
otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of shares of Common Stock issuable upon such
exercise that the Holder anticipated receiving from the Company, then the Company shall, within two (2) Trading Days after the
Holder’s request and in the Holder’s discretion, either (i) pay cash to the Holder in an amount equal to the Holder’s total purchase price
(including brokerage commissions and other reasonable and customary out-of-pocket expenses, if any) for the shares of Common
Stock so purchased (the “Buy-In Price”), at which point the Company’s obligation to deliver such certificate (and to issue such
Conversion Shares) or credit such Holder’s balance account with DTC for such Conversion Shares shall terminate, or (ii) promptly
honor its obligation to deliver to the Holder a certificate or certificates representing such Conversion Shares or credit such Holder’s
balance account with DTC and pay cash to the Holder in an amount equal to the excess (if any) of the Buy-In Price over the product of
(A) such number of shares of Common Stock, times (B) the closing sales price of the Common Stock on the date of exercise. Nothing
shall limit the Holder’s right to pursue any other remedies available to it hereunder, 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
the Conversion Shares (or to electronically deliver such Conversion Shares) upon the conversion of this Note as required pursuant to
the terms hereof.

 
(e) Obligation of Borrower to Deliver Common Stock. At the time that the Holder submits the Notice of

Conversion to the Borrower or Borrower’s transfer agent, the Holder shall be deemed to be the holder of record of the Conversion
Shares issuable upon such conversion, the outstanding Principal Amount and the amount of accrued and unpaid interest (including any
Default Interest) under this Note shall be reduced to reflect such conversion, and, unless the Borrower defaults on its obligations under
this Article I, all rights with respect to the portion of this Note being so converted shall forthwith terminate except the right to receive
the Common Stock or other securities, cash or other assets, as herein provided, on such conversion. If the Holder shall have given a
Notice of Conversion as provided herein, the Borrower’s obligation to issue and deliver the certificates for the Conversion Shares (or
cause the electronic delivery of the Conversion Shares as contemplated by Section 1.4(f) hereof) shall be absolute and unconditional,
irrespective of the absence of any action by the Holder to enforce the same, any waiver or consent with respect to any provision
thereof, the recovery of any judgment against any person or any action to enforce the same, any failure or delay in the enforcement of
any other obligation of the Borrower to the holder of record, or any setoff, counterclaim, recoupment, limitation or termination, or any
breach or alleged breach by the Holder of any obligation to the Borrower, and irrespective of any other circumstance which might
otherwise limit such obligation of the Borrower to the Holder in connection with such conversion. The Conversion Date specified in
the Notice of Conversion shall be the Conversion Date so long as the Notice of Conversion is sent to the Borrower or Borrower’s
transfer agent before 11:59 p.m., New York, New York time, on such date.
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(f) Delivery of Conversion Shares by Electronic Transfer. In lieu of delivering physical certificates
representing the Conversion Shares issuable upon conversion hereof, provided the Borrower is participating in the Depository Trust
Company (“DTC”) Fast Automated Securities Transfer or Deposit/Withdrawal at Custodian programs, upon request of the Holder and
its compliance with the provisions contained in Section 1.1 and in this Section 1.4, the Borrower shall use its best efforts to cause its
transfer agent to electronically transmit the Conversion Shares issuable upon conversion hereof to the Holder by crediting the account
of Holder’s Prime Broker with DTC through its Deposit Withdrawal Agent Commission system.

 
1.5 Concerning the Shares. The Conversion Shares issuable upon conversion of this Note may not be sold or

transferred unless (i) such shares are sold pursuant to an effective registration statement under the 1933 Act, (ii) such shares are
included in a qualified offering pursuant to Regulation A under the 1933 Act, (iii) the Borrower or its transfer agent shall have been
furnished with an opinion of counsel (which opinion shall be the Legal Counsel Opinion (as defined in the Purchase Agreement)) to the
effect that the shares to be sold or transferred may be sold or transferred pursuant to an exemption from such registration, (iv) such
shares are sold or transferred pursuant to Rule 144, Rule 144A, Regulation S, or other applicable exemption, or (v) such shares are
transferred to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to sell or otherwise transfer the shares only in
accordance with this Section 1.5 and who is an Accredited Investor (as defined in the Purchase Agreement). Except as otherwise
provided in the Purchase Agreement (and subject to the removal provisions set forth below), until such time as the Conversion Shares
have been registered under the 1933 Act or otherwise may be sold pursuant to Rule 144, Rule 144A, Regulation S, or other applicable
exemption without any restriction as to the number of securities as of a particular date that can then be immediately sold, each
certificate for the Conversion Shares that has not been so included in an effective registration statement or that has not been sold
pursuant to an effective registration statement or an exemption that permits removal of the legend, shall bear a legend substantially in
the following form, as appropriate:

 
“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE EXERCISABLE
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, (B)
INCLUSION IN A QUALIFIED OFFERING PURSUANT TO REGUALTION A UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (C) AN OPINION OF COUNSEL (WHICH MAY BE THE
LEGAL COUNSEL OPINION (AS DEFINED IN THE PURCHASE AGREEMENT)), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS
SOLD PURSUANT TO RULE 144, RULE 144A, REGULATION S, OR OTHER APPLICABLE
EXEMPTION UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY
BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”

 
The legend set forth above shall be removed and the Company shall issue to the Holder a certificate for the applicable

Conversion Shares without such legend upon which it is stamped or (as requested by the Holder) issue the applicable Conversion
Shares by electronic delivery by crediting the account of such holder’s broker with DTC, if, unless otherwise required by applicable
state securities laws: (a) such Conversion Shares are registered for sale under an effective registration statement filed under the 1933
Act or pursuant to a qualified offering under Regulation A under the 1933 Act or otherwise may be sold pursuant to Rule 144, Rule
144A, Regulation S, or other applicable exemption without any restriction as to the number of securities as of a particular date that can
then be immediately sold, or (b) the Company or the Holder provides the Legal Counsel Opinion (as contemplated by and in
accordance with Section 4(m) of the Purchase Agreement) to the effect that a public sale or transfer of such Conversion Shares may be
made without registration under the 1933 Act, which opinion shall be accepted by the Company so that the sale or transfer is effected.
The Company shall be responsible for the fees of its transfer agent and all DTC fees associated with any such issuance. The Holder
agrees to sell all Conversion Shares, including those represented by a certificate(s) from which the legend has been removed, in
compliance with applicable prospectus delivery requirements, if any. In the event that the Company does not accept the opinion of
counsel provided by the Holder with respect to the transfer of Conversion Shares pursuant to an exemption from registration, such as
Rule 144, Rule 144A or Regulation S, at the Deadline, notwithstanding that the conditions of Rule 144, Rule 144A, Regulation S, or
other applicable exemption, as applicable, have been met, it will be considered an Event of Default under this Note.
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1.6 Effect of Certain Events.
 

(a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale, conveyance or disposition of
all or substantially all of the assets of the Borrower, or the consolidation, merger or other business combination of the Borrower with or
into any other Person (as defined below) or Persons when the Borrower is not the survivor shall either: (i) be deemed to be an Event of
Default pursuant to which the Borrower shall be required to pay to the Holder upon the consummation of and as a condition to such
transaction an amount equal to the Default Amount (defined in Section 3.25) or (ii) be treated pursuant to Section 1.6(b) hereof.
“Person” shall mean any individual, corporation, limited liability company, partnership, association, trust or other entity or
organization.

 
(b) Adjustment Due to Merger, Consolidation, Etc. If, at any time when this Note is issued and outstanding

and prior to conversion of all of this Note, there shall be any merger, consolidation, exchange of shares, recapitalization,
reorganization, or other similar event, as a result of which shares of Common Stock of the Borrower shall be changed into the same or
a different number of shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any sale or
conveyance of all or substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the
Borrower, then the Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon
the terms and conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion,
such stock, securities or assets which the Holder would have been entitled to receive in such transaction had this Note been converted
in full immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case
appropriate provisions shall be made with respect to the rights and interests of the Holder of this Note to the end that the provisions
hereof (including, without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter
deliverable upon the conversion hereof. The Borrower shall not effectuate any transaction described in this Section 1.6(b) unless (a) it
first gives, to the extent practicable, at least thirty (30) days prior written notice (but in any event at least fifteen (15) days prior written
notice) of the record date of the special meeting of shareholders to approve, or if there is no such record date, the consummation of,
such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or sale of assets (during which
time the Holder shall be entitled to convert this Note) and (b) the resulting successor or acquiring entity (if not the Borrower) assumes
by written instrument the obligations of this Section 1.6(b). The above provisions shall similarly apply to successive consolidations,
mergers, sales, transfers or share exchanges.

 
(c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or

rights to acquire its assets) to holders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise
(including any dividend or distribution to the Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of
a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note after
the date of record for determining shareholders entitled to such Distribution, to receive the amount of such assets which would have
been payable to the Holder with respect to the shares of Common Stock issuable upon such conversion had such Holder been the
holder of such shares of Common Stock on the record date for the determination of shareholders entitled to such Distribution.

 
(d) Purchase Rights. If, at any time when all or any portion of this Note is issued and outstanding, the

Borrower issues any convertible securities or rights to purchase stock, warrants, securities or other property (the “Purchase Rights”)
pro rata to the record holders of any class of Common Stock, then the Holder of this Note will be entitled to acquire, upon the terms
applicable to such Purchase Rights, the aggregate Purchase Rights which such Holder could have acquired if such Holder had held the
number of shares of Common Stock acquirable upon complete conversion of this Note (without regard to any limitations on conversion
contained herein) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights or, if
no such record is taken, the date as of which the record holders of Common Stock are to be determined for the grant, issue or sale of
such Purchase Rights.
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(e) Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price
as a result of the events described in this Section 1.6, the Borrower, at its expense, shall promptly compute such adjustment or
readjustment and prepare and furnish to the Holder a certificate setting forth such adjustment or readjustment and showing in detail the
facts upon which such adjustment or readjustment is based. The Borrower shall, upon the written request at any time of the Holder,
furnish to such Holder a like certificate setting forth (i) such adjustment or readjustment, (ii) the Conversion Price at the time in effect
and (iii) the number of shares of Common Stock and the amount, if any, of other securities or property which at the time would be
received upon conversion of the Note.

 
1.7 Adjustments to Conversion Price. At any time after the Issue Date, (i) if in the case that the Borrower’s Common

Stock is not deliverable by DWAC (including if the Borrower’s transfer agent has a policy prohibiting or limiting delivery of shares of
the Borrower’s Common Stock specified in a Notice of Conversion), (ii) if the Borrower ceases to be a reporting company pursuant or
subject to the Exchange Act, (iii) if the Borrower loses a market (including the OTC Pink, OTCQB or an equivalent replacement
exchange) for its Common Stock, (iv) if the Borrower fails to maintain its status as “DTC Eligible” for any reason, (v) if the
Conversion Price is less than one cent ($0.01), (vi) if the Note cannot be converted into free trading shares on or after six months from
the Issue Date, (vii) if at any time the Borrower does not maintain or replenish the Reserved Amount (as defined herein) within three
(3) business days of the request of the Holder, (viii) if the Borrower fails to maintain the listing of the Common Stock on at least one of
the OTC Markets or an equivalent replacement exchange, the Nasdaq Capital Market, the Nasdaq Global Market, The Nasdaq Global
Select Market, the New York Stock Exchange, or the NYSE MKT, (ix) if the Borrower fails to comply with the reporting requirements
of the Exchange Act; the reporting 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, the requirements
for XBRL filings, the requirements for disclosure of financial statements on its website, (x) if the Borrower effectuates a reverse split
of its Common Stock without twenty (20) days prior written notice to the Holder, (xi) if OTC Markets changes the Borrower’s
designation to ‘No Information’ (Stop Sign), ‘Limited Information’ (Yield Sign), ‘Caveat Emptor’ (Skull and Crossbones), ‘Control
Dispute’ (Judicial Mallet), ‘Bankruptcy’ (Crossed out dollar sign), ‘Promotion Risk’ (Megaphone), ‘Shell Risk’ (Shell), ‘Prohibited
Service Provider’ (Crossed out circle), ‘Dark or Defunct’ (Lunar Eclipse), ‘Delinquent’ (Circle Cross Hatch with four dots) or ‘OTC’,
‘Other OTC’ or ‘Grey Market’ (Exclamation Mark Sign), ‘Unable to Contact’ (Question Mark in a Circle), (xii) the restatement of any
financial statements filed by the Borrower with the SEC for any date or period from two (2) years prior to the Issue Date of this Note
and until this Note is no longer outstanding, if the result of such restatement would, by comparison to the unrestated financial
statement, have constituted a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement,
(xiii) any cessation of trading of the Common Stock on at least one of the OTC Markets or an equivalent replacement exchange, the
Nasdaq Capital Market, the Nasdaq Global Market, The Nasdaq Global Select Market, the New York Stock Exchange, or the NYSE
MKT, and such cessation of trading shall continue for a period of five consecutive (5) Trading Days, and/or (xiv) the Borrower loses
the “bid” price for its Common Stock ($0.0001 on the “Ask” with zero market makers on the “Bid” per Level 2), and/or (xv) if the
Holder is notified in writing by the Company or the Company’s transfer agent that the Company does not have the necessary amount of
authorized and issuable shares of Common Stock available to satisfy the issuance of Shares pursuant to a Conversion Notice, then in
addition to all other remedies under this Note (including but not limited the default provisions provided in this Note), the Holder shall
be entitled to increase, by fifteen percent (15%) for each occurrence, cumulative or otherwise, the discount to the Conversion Price
shall apply for all future conversions under the Note. The Holder maintains the option and sole discretion to increase by Ten Thousand
and No/100 United States Dollars ($10,000.00) per each occurrence described above (under Holder’s and Borrower’s expectation that
any principal amount increase will tack back to the Issue Date) the principal amount of the Note instead of applying further discounts
to the Conversion Price.
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1.8 Status as Shareholder. Upon submission of a Notice of Conversion by a Holder, (i) the Conversion Shares
covered thereby (other than the Conversion Shares, if any, which cannot be issued because their issuance would exceed such Holder’s
allocated portion of the Reserved Amount or Maximum Share Amount) shall be deemed converted into shares of Common Stock and
(ii) the Holder’s rights as a Holder of such converted portion of this Note shall cease and terminate, excepting only the right to receive
certificates for such shares of Common Stock and to any remedies provided herein or otherwise available at law or in equity to such
Holder because of a failure by the Borrower to comply with the terms of this Note. Notwithstanding the foregoing, if a Holder has not
received certificates for all shares of Common Stock prior to the tenth (10th) business day after the expiration of the Deadline with
respect to a conversion of any portion of this Note for any reason, then (unless the Holder otherwise elects to retain its status as a
holder of Common Stock by so notifying the Borrower) the Holder shall regain the rights of a Holder of this Note with respect to such
unconverted portions of this Note and the Borrower shall, as soon as practicable, return such unconverted Note to the Holder or, if the
Note has not been surrendered, adjust its records to reflect that such portion of this Note has not been converted. In all cases, the
Holder shall retain all of its rights and remedies for the Borrower’s failure to convert this Note.

 
1.9 Prepayment. Notwithstanding anything to the contrary contained in this Note, at any time prior to or as of (but

not following) the earlier of the (i) the first Conversion Date hereunder and (ii) the 180th calendar day after the Issue Date, the
Borrower shall have the right, exercisable on not less than one (1) Trading Days prior written notice to the Holder of the Note, to
prepay the outstanding Principal Amount and interest (including any Default Interest) then due under this Note, in whole or in part, in
accordance with this Section 1.9. Any notice of prepayment hereunder (an “Optional Prepayment Notice”) shall be delivered to the
Holder of the Note at its registered addresses and shall state: (1) that the Borrower is exercising its right to prepay the Note, and (2) the
date of prepayment which shall be not more than one (1) Trading Days from the date of the Optional Prepayment Notice. On the date
fixed for prepayment (the “Optional Prepayment Date”), the Borrower shall make payment of the amounts designated below to or upon
the order of the Holder as specified by the Holder in writing to the Borrower at least one (1) business day prior to the Optional
Prepayment Date. If the Borrower exercises its right to prepay the Note at any time within the initial thirty (30) calendar days following
the Issue Date, the Borrower shall make payment to the Holder of an amount in cash equal to the sum of: (w) 105% multiplied by the
Principal Amount then outstanding plus (x) accrued and unpaid interest on the Principal Amount to the Optional Prepayment Date plus
(y) Default Interest, if any, on the amounts referred to in clauses (w) and (x). If the Borrower exercises its right to prepay the Note at
any time from the 31st calendar days through the 120th calendar day following the Issue Date, the Borrower shall make payment to the
Holder of an amount in cash equal to the sum of: (w) 110% multiplied by the Principal Amount then outstanding plus (x) accrued and
unpaid interest on the Principal Amount to the Optional Prepayment Date plus (y) Default Interest, if any, on the amounts referred to in
clauses (w) and (x). If the Borrower exercises its right to prepay the Note at any time from the 121st calendar day through the 180th

calendar day following the Issue Date, the Borrower shall make payment to the Holder of an amount in cash equal to the sum of: (w)
115% multiplied by the Principal Amount then outstanding plus (x) accrued and unpaid interest on the Principal Amount to the
Optional Prepayment Date plus (y) Default Interest, if any, on the amounts referred to in clauses (w) and (x). Borrower shall not be
entitled to prepay any other amounts due under the Note after the 180th calendar day.

 
1.10 Amortization Payments. The Borrower shall make the following amortization payments in cash to the Holder

towards the repayment of this Note, as provided in the following table:
 

Payment Date:  Payment Amount:  
     

11/01/2020  $ 30,250.00 
12/01/2020  $ 30,250.00 
01/01/2021  $ 30,250.00 
02/01/2021  $ 30,250.00 
03/01/2021  $ 30,250.00 

 
ARTICLE II. RANKING AND CERTAIN COVENANTS

 
2.1 Ranking and Security. The obligations of the Borrower under this Note shall rank subordinate with respect to any

and all Indebtedness incurred as of or following the Issue Date.
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2.2 Other Indebtedness. So long as the Borrower shall have any obligation under this Note, the Borrower shall not
(directly or indirectly through any Subsidiary or affiliate) incur or suffer to exist or guarantee any Indebtedness that is senior to (in
priority of payment and performance) the Borrower’s obligations hereunder. As used in this Section 2.2, the term “Borrower” means
the Borrower and any Subsidiary of the Borrower. As used herein, the term “Indebtedness” means (a) all indebtedness of the Borrower
for borrowed money or for the deferred purchase price of property or services, including any type of letters of credit, but not including
deferred purchase price obligations in place as of the Issue Date and as disclosed in the SEC Documents or obligations to trade
creditors incurred in the ordinary course of business, (b) all obligations of the Borrower evidenced by notes, bonds, debentures or other
similar instruments, (c) purchase money indebtedness hereafter incurred by the Borrower to finance the purchase of fixed or capital
assets, including all capital lease obligations of the Borrower which do not exceed the purchase price of the assets funded, (d) all
guarantee obligations of the Borrower in respect of obligations of the kind referred to in clauses (a) through (c) above that the Borrower
would not be permitted to incur or enter into, and (e) all obligations of the kind referred to in clauses (a) through (d) above that the
Borrower is not permitted to incur or enter into that are secured and/or unsecured by (or for which the holder of such obligation has an
existing right, contingent or otherwise, to be secured and/or unsecured by) any lien or encumbrance on property (including accounts
and contract rights) owned by the Borrower, whether or not the Borrower has assumed or become liable for the payment of such
obligation.

 
2.3 Distributions on Capital Stock. So long as the Borrower shall have any obligation under this Note, the Borrower

shall not without the Holder’s written consent (a) pay, declare or set apart for such payment, any dividend or other distribution
(whether in cash, property or other securities) on shares of capital stock other than dividends on shares of Common Stock solely in the
form of additional shares of Common Stock or (b) directly or indirectly or through any subsidiary make any other payment or
distribution in respect of its capital stock except for distributions pursuant to any shareholders’ rights plan which is approved by a
majority of the Borrower’s disinterested directors.

 
2.4 Restriction on Stock Repurchases and Debt Repayments. So long as the Borrower shall have any obligation under

this Note, the Borrower shall not without the Holder’s written consent redeem, repurchase or otherwise acquire (whether for cash or in
exchange for property or other securities or otherwise) in any one transaction or series of related transactions any shares of capital
stock of the Borrower or any warrants, rights or options to purchase or acquire any such shares, or repay any pari passu or subordinated
indebtedness of Borrower.

 
2.5 Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without

the Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of
business.

 
2.6 Advances and Loans; Affiliate Transactions. So long as the Borrower shall have any obligation under this Note,

the Borrower shall not, without the Holder’s written consent, lend money, give credit, make advances to or enter into any transaction
with any person, firm, joint venture or corporation, including, without limitation, officers, directors, employees, subsidiaries and
affiliates of the Borrower, except loans, credits or advances (a) in existence or committed on the Issue Date and which the Borrower
has informed Holder in writing prior to the Issue Date, (b) in regard to transactions with unaffiliated third parties, made in the ordinary
course of business or (c) in regard to transactions with unaffiliated third parties, not in excess of $100,000.00. So long as the Borrower
shall have any obligation under this Note, the Borrower shall not, without the Holder’s written consent, repay any affiliate (as defined
in Rule 144) of the Borrower in connection with any indebtedness or accrued amounts owed to any such party.

 
2.7 Section 3(a)(9) or 3(a)(10) Transaction. So long as this Note is outstanding, the Borrower shall not enter into any

transaction or arrangement structured in accordance with, based upon, or related or pursuant to, in whole or in part, either Section 3(a)
(9) of the Securities Act (a “3(a)(9) Transaction”) or Section 3(a)(l0) of the Securities Act (a “3(a)(l0) Transaction”). Notwithstandng
the foregoing, Borrower may enter into 3(a)(9) transactions with officers, directors and other employees with respect to forgiveness of
accrued compensation for equity or equity-linked securities, as well as similar transactions with vendors, contractors, service providers,
agents (“Vendors”) with respect to accounts payable and accrued expenses owed to such Vendors as well as note holders with notes
outstanding prior to the date of this Note. In the event that the Borrower does enter into, or makes any issuance of Common Stock
related to a non-permissable 3(a)(9) Transaction or a 3(a)(l0) Transaction while this Note is outstanding, a liquidated damages charge
of twenty-five percent (25%) of the outstanding principal balance of this Note, but not less than Twenty Five Thousand Dollars
($25,000.00), will be assessed and will become immediately due and payable to the Holder at its election in the form of a cash payment
or added to the balance of this Note (under Holder’s and Borrower’s expectation that this amount will tack back to the Issue Date).
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2.8 Preservation of Business and Existence, etc. So long as the Borrower shall have any obligation under this Note,
the Borrower shall not, without the Holder’s written consent, (a) change the nature of its business; (b) sell, divest, change the structure
of any material assets other than in the ordinary course of business; or (c) enter into any variable rate transactions or Merchant Cash
Advance transactions. In addition, so long as the Borrower shall have any obligation under this Note, the Borrower shall maintain and
preserve, and cause each of its Subsidiaries to maintain and preserve, its existence, rights and privileges, and become or remain, and
cause each of its Subsidiaries (other than dormant Subsidiaries that have no or minimum assets) to become or remain, duly qualified
and in good standing in each jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its
business makes such qualification necessary. Furthermore, so long as the Borrower shall have any obligation under this Note, the
Borrower shall not, without the Holder’s written consent, solicit any offers for, respond to any unsolicited offers for, or conduct any
negotiations with, any other person or entity with respect to any Variable Rate Transaction or investment.

 
2.9 Non-circumvention. The Company hereby covenants and agrees that the Company will not, by amendment of its

Certificate or Articles of Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation, merger, scheme of
arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Note, and will at all times in good faith carry out all the provisions of this Note and take all
action as may be required to protect the rights of the Holder.
 

2.10 Lost, Stolen or Mutilated Note. Upon receipt by the Company of evidence reasonably satisfactory to the
Company of the loss, theft, destruction or mutilation of this Note, and, in the case of loss, theft or destruction, of any indemnification
undertaking by the Holder to the Company in customary form and, in the case of mutilation, upon surrender and cancellation of this
Note, the Company shall execute and deliver to the Holder a new Note.
 

ARTICLE III. EVENTS OF DEFAULT
 

It shall be considered an event of default if any of the following events listed in this Article III (each, an “Event of Default”)
shall occur:

 
3.1 Failure to Pay Principal or Interest. The Borrower fails to make an Amortization Payment on the respective date

as outlined in Section 1.10 of this Note, at maturity, upon acceleration or otherwise, or fails to fully comply with Section 1.10 of this
Note.

 
3.2 Conversion and the Shares. The Borrower (i) fails to issue Conversion Shares to the Holder (or announces or

threatens in writing that it will not honor its obligation to do so) upon exercise by the Holder of the conversion rights of the Holder in
accordance with the terms of this Note, (ii) fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated
form) any certificate for the Conversion Shares issuable to the Holder upon conversion of or otherwise pursuant to this Note as and
when required by this Note, (iii) reserve the Reserved Amount at all times, or (iii) the Borrower directs its transfer agent not to transfer
or delays, impairs, and/or hinders its transfer agent in transferring (or issuing) (electronically or in certificated form) any certificate for
the Conversion Shares issuable to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note,
or fails to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any
restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any Conversion Shares issued
to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note (or makes any written
announcement, statement or threat that it does not intend to honor the obligations described in this paragraph) and any such failure
shall continue uncured (or any written announcement, statement or threat not to honor its obligations shall not be rescinded in writing)
for two (2) Trading Days after the Holder shall have delivered a Notice of Conversion. It is an obligation of the Borrower to remain
current in its obligations to its transfer agent. It shall be an Event of Default of this Note, if a conversion of this Note is delayed,
hindered or frustrated due to a balance owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances
any funds to the Borrower’s transfer agent in order to process a conversion, such advanced funds shall be paid by the Borrower to the
Holder within forty-eight (48) hours of a demand from the Holder.
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3.3 Breach of Agreements and Covenants. The Borrower breaches any material agreement, covenant or other
material term or condition contained in the Purchase Agreement, this Note, the Irrevocable Transfer Agent Instructions or in any
agreement, statement or certificate given in writing pursuant hereto or in connection herewith or therewith.

 
3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made in the Purchase

Agreement, this Note, the Irrevocable Transfer Agent Instructions or in any agreement, statement or certificate given in writing
pursuant hereto or in connection herewith or therewith shall be false or misleading in any material respect when made and the breach of
which has (or with the passage of time will have) a material adverse effect on the rights of the Holder with respect to this Note or the
Purchase Agreement.

 
3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of

creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.

 
3.6 Judgments. Any money judgment, writ or similar process, not previously disclosed in the Company’s filings with

the Securities and Exchange Commission (“SEC”), shall be entered or filed against the Borrower or any subsidiary of the Borrower or
any of its property or other assets for more than $200,000.00, and shall remain unvacated, unbonded or unstayed for a period of twenty
(20) days unless otherwise consented to by the Holder, which consent will not be unreasonably withheld.

 
3.7 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or

involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any
subsidiary of the Borrower.

 
3.8 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one

of the Over the Counter Bulletin Board, the OTCQB Market, any level of the OTC Markets, or any level of the Nasdaq Stock Market
or the New York Stock Exchange (including the NYSE MKT).

 
3.9 Failure to Comply with the 1934 Act. At any time after the Issue Date, the Borrower shall fail to comply with the

reporting requirements of the 1934 Act and/or the Borrower shall cease to be subject to the reporting requirements of the 1934 Act. It
shall be an Event of Default under this Section 3.9 if the Borrower shall file any Notification of Late Filing on Form 12b-25 with the
SEC.

 
3.10 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.
 
3.11 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally

unable to pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts as they become due.

 
3.12 Maintenance of Assets. The failure by Borrower to maintain any material intellectual property rights, personal,

real property or other assets which are necessary to conduct its business (whether now or in the future).
 
3.13 Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the

SEC for any date or period from two years prior to the Issue Date of this Note and until this Note is no longer outstanding, if the result
of such restatement would, by comparison to the unrestated financial statement, have constituted a material adverse effect on the rights
of the Holder with respect to this Note or the Purchase Agreement.

 
3.14 Reverse Splits. The Borrower effectuates a reverse split of its Common Stock without twenty (20) days prior

written notice to the Holder.
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3.15 Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the
Borrower fails to provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a
form as initially delivered pursuant to the Purchase Agreement (including but not limited to the provision to irrevocably reserve shares
of Common Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

 
3.16 DTC “Chill”. The DTC places a “chill” (i.e. a restriction placed by DTC on one or more of DTC’s services, such

as limiting a DTC participant’s ability to make a deposit or withdrawal of the security at DTC) on any of the Borrower’s securities.
 
3.17 Illegality. Any court of competent jurisdiction issues an order declaring this Note, the Purchase Agreement or

any provision hereunder or thereunder to be illegal.
 
3.18. DWAC Eligibility. In addition to the Event of Default in Section 3.16, the Common Stock is otherwise not

eligible for trading through the DTC’s Fast Automated Securities Transfer or Deposit/Withdrawal at Custodian programs.
 
3.19 Cross-Default. The declaration of an event of default by any lender or other extender of credit to the Company

under any notes, loans, agreements or other instruments of the Company evidencing any Indebtedness of the Company (including those
filed as exhibits to or described in the Company’s filings with the SEC), after the passage of all applicable notice and cure or grace
periods.

 
3.20 This section intentionally left blank.
 
3.21 Bid Price. The Borrower shall lose the “bid” price for its Common Stock ($0.0001 on the “Ask” with zero

market makers on the “Bid” per Level 2) and/or a market (including the OTC Pink, OTCQB or an equivalent replacement marketplace
or exchange).

 
3.22 Inside Information. Any attempt by the Borrower or its officers, directors, and/or affiliates to transmit, convey,

disclose, or any actual transmittal, conveyance, or disclosure by the Borrower or its officers, directors, and/or affiliates of, material
non-public information concerning the Borrower, to the Holder or its successors and assigns, which is not immediately cured by
Borrower’s filing of a Form 8-K pursuant to Regulation FD on that same date. Notwithstanding anything to the contrary herein,
disclosure of information by the Company to the Buyer or its representatives regarding the proposed filing of a Registration Statement,
Offering Circular or Supplement (each as defined in the Purchase Agreement) as described in Exhibit C to the Purchase Agreement,
and any other information related thereto, shall not be subject to this Section 3.22.

 
3.23 Unavailability of Rule 144. If, at any time on or after the date which is six (6) months after the Issue Date, the

Holder is unable to (i) obtain a standard “144 legal opinion letter” from an attorney reasonably acceptable to the Holder, the Holder’s
brokerage firm (and respective clearing firm), and the Borrower’s transfer agent in order to facilitate the Holder’s conversion of any
portion of the Note into free trading shares of the Borrower’s Common Stock pursuant to Rule 144, and/or (ii) thereupon deposit such
shares into the Holder’s brokerage account.

 
3.24 Delisting or Suspension of Trading of Common Stock. If, at any time on or after the Issue Date, the Borrower’s

Common Stock (i) is suspended from trading, (ii) halted from trading, and/or (iii) fails to be quoted or listed (as applicable) on any
level of the OTC Markets, any tier of the NASDAQ Stock Market, the New York Stock Exchange, or the NYSE MKT.

 
3.25 Rights and Remedies Upon an Event of Default. Upon the occurrence and during the continuation of any Event

of Default specified in this Article III, this Note shall become immediately due and payable and the Borrower shall pay to the Holder,
in full satisfaction of its obligations hereunder, an amount (the “Default Amount”) equal to the Principal Amount then outstanding plus
accrued interest (including any Default Interest) through the date of full repayment multiplied by 150%. Holder may, in its sole
discretion, determine to accept payment part in Common Stock and part in cash. For purposes of payments in Common Stock, the
conversion formula set forth in Section 1.2 shall apply. Upon an uncured Event of Default, all amounts payable hereunder shall
immediately become due and payable, all without demand, presentment or notice, all of which hereby are expressly waived by the
Borrower, together with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall be entitled
to exercise all other rights and remedies available at law or in equity, including, without limitation, those set forth in Section 3.26
below. Further, if a breach of Sections 3.2, 3.9, and/or 3.23 occurs or is continuing after the six (6) month anniversary of the Issue Date,
then the Holder shall be entitled to use the lowest closing bid price during the delinquency period as a base price for any conversion
hereunder (for example, if the lowest closing bid price during the delinquency period is $0.50 per share and the conversion discount is
fifty percent (50%), the Holder may elect to convert future conversions at $0.25 per share).
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3.26 Holder’s Right to Confession of Judgment. Upon the occurrence and during the continuation of any Event of
Default, and in addition to any other right or remedy of the Holder hereunder, under the Purchase Agreement or otherwise at law or in
equity, the Borrower hereby irrevocably authorizes and empowers Holder or its legal counsel, each as the Borrower’s attorney-in-fact,
to appear ex parte and without notice to the Borrower to confess judgment against the Borrower for the unpaid amount of this Note as
evidenced by the Affidavit of Confession of Judgment signed by the Borrower as of the Issue Date and to be completed by the Holder
or its counsel pursuant to the foregoing power of attorney (which power is coupled with an interest), a copy of which is attached as
Exhibit B hereto (the “Affidavit”). The Affidavit shall set forth the amount then due hereunder, plus attorney’s fees and cost of suit, and
to release all errors, and waive all rights of appeal. The Borrower waives the right to contest Holder’s rights under this Section 3.26,
including without limitation the right to any stay of execution and the benefit of all exemption laws now or hereafter in effect. No
single exercise of the foregoing right and power to confess judgment will be deemed to exhaust such power, whether or not any such
exercise shall be held by any court to be invalid, voidable, or void, and such power shall continue undiminished and may be exercised
from time to time as the Holder may elect until all amounts owing on this Note have been paid in full.

 
3.27 Default Monitoring Fee. Upon the occurrence of any Event of Default in this Article III, Borrower shall pay to

Holder a monitoring fee of $5,000.00 per month so long as any amount due is outstanding under this Note. Such monitoring fee shall
be paid, in Holder’s sole discretion, (i) in cash within five (5) business days of the end of the month in which the fee was charged; or
(ii) added as principal to the Note.

 
ARTICLE IV. MISCELLANEOUS

 
4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies of the Holder existing
hereunder are cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
4.2 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 (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, e-mail or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by e-mail or facsimile, with accurate confirmation generated by the transmitting
facsimile machine, at the address or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier
service, 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 Borrower, to:

 
RESPIRERX PHARMACEUTICALS, INC.
126 Valley Road, Suite C
Glen Rock, New Jersey 07452
Attention: Jeff E. Margolis
e-mail: jmargolis@respirerx.com
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With a copy by e-mail only 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 Holder:
 

FIRSTFIRE GLOBAL OPPORTUNITIES FUND LLC
1040 First Avenue, Suite 190
New York, NY 10022
Attention: Eli Fireman
e-mail: eli@firstfirecapital.com
 

With a copy by e-mail only to (which copy shall not constitute notice):
 
FABIAN VANCOTT
215 South Main Street, Suite 1200
Salt Lake City, Utah 84111
Attn: Anthony Michael Panek
e-mail: apanek@fabianvancott.com
 

4.3 Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by
the Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument
as originally executed, or if later amended or supplemented, then as so amended or supplemented.

 
4.4 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be

the benefit of the Holder and its successors and assigns. Neither the Borrower nor the Holder shall assign this Note or any rights or
obligations hereunder without the prior written consent of the other. Notwithstanding the foregoing, the Holder may assign its rights
hereunder to any “accredited investor” (as defined in Rule 501(a) of the 1933 Act) in a private transaction from the Holder or to any of
its “affiliates”, as that term is defined under the 1934 Act, without the consent of the Borrower. Notwithstanding anything in this Note
to the contrary, this Note may be pledged as collateral in connection with a bona fide margin account or other lending arrangement. The
Holder and any assignee, by acceptance of this Note, acknowledge and agree that following conversion of a portion of this Note, the
unpaid and unconverted principal amount of this Note represented by this Note may be less than the amount stated on the face hereof.

 
4.5 Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs

of collection, including reasonable attorneys’ fees.
 
4.6 Governing Law; Venue; Attorney’s Fees. This Note shall be governed by and construed in accordance with the

laws of the State of Delaware without regard to principles of conflicts of laws. Any action brought by either party against the other
concerning the transactions contemplated by this Note or any other agreement, certificate, instrument or document contemplated
hereby shall be brought only in the state courts located in the state of New York or federal courts located in the state of New York. The
Borrower hereby irrevocably waives any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any
defense based on lack of jurisdiction or venue or based upon forum non conveniens. THE BORROWER 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 WITH OR ARISING OUT OF THIS NOTE OR
ANY TRANSACTIONS CONTEMPLATED HEREBY. Each party hereby irrevocably waives personal service of process and
consents to process being served in any suit, action or proceeding in connection with this Note or any other agreement, certificate,
instrument or document contemplated hereby or thereby by mailing a copy thereof via registered or certified mail or overnight delivery
(with evidence of delivery) to such party at the address in effect for notices to it under this Note 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 other manner permitted by law. The prevailing party in any action or dispute brought in connection with
this the Note or any other agreement, certificate, instrument or document contemplated hereby or thereby shall be entitled to recover
from the other party its reasonable attorney’s fees and costs.

 
15



 
 

4.7 Certain Amounts. Whenever pursuant to this Note the Borrower is required to pay an amount in excess of the
outstanding Principal Amount (or the portion thereof required to be paid at that time) plus accrued and unpaid interest plus Default
Interest on such interest, the Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash payment on
this Note may be difficult to determine and the amount to be so paid by the Borrower represents stipulated damages and not a penalty
and is intended to compensate the Holder in part for loss of the opportunity to convert this Note and to earn a return from the sale of
shares of Common Stock acquired upon conversion of this Note at a price in excess of the price paid for such shares pursuant to this
Note. The Borrower and the Holder hereby agree that such amount of stipulated damages is not plainly disproportionate to the possible
loss to the Holder from the receipt of a cash payment without the opportunity to convert this Note into shares of Common Stock.

 
4.8 Purchase Agreement. The Company and the Holder shall be bound by the applicable terms of the Purchase

Agreement and the documents entered into in connection herewith and therewith.
 
4.9 Notice of Corporate Events. Except as otherwise provided below, the Holder of this Note shall have no rights as a

Holder of Common Stock unless and only to the extent that it converts this Note into Common Stock. The Borrower shall provide the
Holder with prior notification of any meeting of the Borrower’s shareholders (and copies of proxy materials and other information sent
to shareholders). In the event of any taking by the Borrower of a record of its shareholders for the purpose of determining shareholders
who are entitled to receive payment of any dividend or other distribution, any right to subscribe for, purchase or otherwise acquire
(including by way of merger, consolidation, reclassification or recapitalization) any share of any class or any other securities or
property, or to receive any other right, or for the purpose of determining shareholders who are entitled to vote in connection with any
Change in Control or any proposed liquidation, dissolution or winding up of the Borrower, the Borrower shall mail a notice to the
Holder, at least twenty (20) days prior to the record date specified therein (or thirty (30) days prior to the consummation of the
transaction or event, whichever is earlier), of the date on which any such record is to be taken for the purpose of such dividend,
distribution, right or other event, and a brief statement regarding the amount and character of such dividend, distribution, right or other
event to the extent known at such time. The Borrower shall make a public announcement of any event requiring notification to the
Holder hereunder substantially simultaneously with the notification to the Holder in accordance with the terms of this Section 4.9.

 
4.10 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable

harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower
acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.

 
4.11 Construction; Headings. This Note shall be deemed to be jointly drafted by the Company and all the Holder and

shall not be construed against any person as the drafter hereof. The headings of this Note are for convenience of reference and shall not
form part of, or affect the interpretation of, this Note.
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4.12 Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in any
manner whatsoever claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws wherever
enacted, now or at any time hereafter in force, in connection with any action or proceeding that may be brought by the Holder in order
to enforce any right or remedy under this Note. Notwithstanding any provision to the contrary contained in this Note, it is expressly
agreed and provided that the total liability of the Company under this Note for payments which under the applicable law are in the
nature of interest shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”), and, without
limiting the foregoing, in no event shall any rate of interest or default interest, or both of them, when aggregated with any other sums
which under the applicable law in the nature of interest that the Company may be obligated to pay under this Note exceed such
Maximum Rate. It is agreed that if the maximum contract rate of interest allowed by applicable law and applicable to this Note is
increased or decreased by statute or any official governmental action subsequent to the Issue Date, the new maximum contract rate of
interest allowed by law will be the Maximum Rate applicable to this Note from the effective date thereof forward, unless such
application is precluded by applicable law. If under any circumstances whatsoever, interest in excess of the Maximum Rate is paid by
the Company to the Holder with respect to indebtedness evidenced by this the Note, such excess shall be applied by the Holder to the
unpaid principal balance of any such indebtedness or be refunded to the Company, the manner of handling such excess to be at the
Holder’s election.

 
4.13 Severability. In the event that any provision of this Note is invalid or unenforceable under any applicable statute

or rule of law (including any judicial ruling), then such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any other provision of this Note.

 
4.14 Terms of Future Financings. So long as this Note is outstanding, upon any issuance by the Borrower or any of

its subsidiaries of any security, or amendment to a security that was originally issued before the Issue Date, with terms in the aggregate
(“Terms”) that the Holder reasonably believes are more favorable to the holder of such security or with Terms in favor of the holder of
such security that the Holder reasonably believes was not similarly provided to the Holder in this Note, then (i) the Borrower shall
notify the Holder of such more favorable Terms within one (1) business day of the issuance and/or amendment (as applicable) of the
respective security, and (ii) such Term, at Holder’s option, shall become a part of the transaction documents with the Holder (regardless
of whether the Borrower complied with the notification provision of this Section 4.14). The types of Terms contained in another
security that may be more favorable to the holder of such security include, but are not limited to, terms addressing conversion
discounts, prepayment rate, conversion lookback periods, interest rates, and original issue discounts, but are to be considered in the
aggregate and not individually. If Holder elects to have the Term become a part of the transaction documents with the Holder, then the
Borrower shall immediately deliver acknowledgment of such adjustment in form and substance reasonably satisfactory to the Holder
(the “Acknowledgment”) within one (1) business day of Borrower’s receipt of request from Holder (the “Adjustment Deadline”),
provided that Borrower’s failure to timely provide the Acknowledgement shall not affect the automatic amendments contemplated
hereby. If the Acknowledgement is not delivered by the Adjustment Deadline, then $1,000.00 per day shall be added to the balance of
the Note for each day beyond the Adjustment Deadline that the Borrower fails to deliver such Acknowledgement. In addition, the
Holder shall have the right, at any time until the Note is satisfied in its entirety, and upon written notice to the Borrower, to purchase an
additional convertible promissory note from the Borrower, with the exact same terms and conditions as provided in this Note (with the
understanding that the Borrower shall execute the form of this Note and all related transaction documents with updated dates within
three (3) business days after the Holder exercises such right). Notwithstanding the foregoing, an equity line term sheet of up to two
million dollars ($2,000,000.00) and an offering on Form 1-A (Regulation A Offering) shall be excepted from this Section 4.14.

 
4.15 Dispute Resolution. In the case of a dispute as to the determination of the Conversion Price, Conversion

Amount, any prepayment amount or Default Amount, Issue, Closing or Maturity Date, the closing bid price, or fair market value (as
the case may be) or the arithmetic calculation of the Conversion Price or the applicable prepayment amount(s) (as the case may be), the
Borrower or the Holder shall submit the disputed determinations or arithmetic calculations via facsimile (i) within one (1) Trading Day
after receipt of the applicable notice giving rise to such dispute to the Borrower or the Holder or (ii) if no notice gave rise to such
dispute, at any time after the Holder learned of the circumstances giving rise to such dispute. If the Holder and the Borrower are unable
to agree upon such determination or calculation within one (1) Trading Day of such disputed determination or arithmetic calculation (as
the case may be) being submitted to the Borrower or the Holder, then the Borrower shall, within one (1) Trading Day, submit (a) the
disputed determination of the Conversion Price, the closing bid price, the or fair market value (as the case may be) to an independent,
reputable investment bank selected by the Borrower and approved by the Holder or (b) the disputed arithmetic calculation of the
Conversion Price, Conversion Amount, any prepayment amount or Default Amount, to an independent, outside accountant selected by
the Holder that is reasonably acceptable to the Borrower. The Borrower shall cause at its expense the investment bank or the accountant
to perform the determinations or calculations and notify the Borrower and the Holder of the results no later than one (1) Trading Day
from the time it receives such disputed determinations or calculations. Such investment bank’s or accountant’s determination or
calculation shall be binding upon all parties absent demonstrable error.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer on July 2,
2020.
 
RESPIRERX PHARMACEUTICALS, INC.
 
By:   
Name:Jeff E. Margolis  
Title: Chief Financial Officer  
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SCHEDULE A—PAYMENT SCHEDULE
 

Month   Amount Due  
1   $ 0 
2   $ 0 
3   $ 0 
4   $ 0 
5   $ 30,250.00 
6   $ 30,250.00 
7   $ 30,250.00 
8   $ 30,250.00 
9   $ 30,250.00 
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EXHIBIT A — NOTICE OF CONVERSION
 

The undersigned hereby elects to convert $______________ principal amount of the Note (defined below) into that number of
shares of Common Stock to be issued pursuant to the conversion of the Note (“Common Stock”) as set forth below, of RESPIRERX
PHARMACEUTICALS, INC., a Delaware corporation (the “Borrower”), according to the conditions of the Convertible Promissory
Note of the Borrower dated as of July 2, 2020 (the “Note”), as of the date written below. No fee will be charged to the Holder for any
conversion, except for transfer taxes, if any.
 
Box Checked as to applicable instructions:

 
[  ] The Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the

account of the undersigned or its nominee with DTC through its Deposit Withdrawal Agent Commission system (“DWAC
Transfer”).

   
  Name of DTC Prime Broker:
  Account Number:

 
[  ] The undersigned hereby requests that the Borrower issue a certificate or certificates for the number of shares of Common

Stock set forth below (which numbers are based on the Holder’s calculation attached hereto) in the name(s) specified
immediately below or, if additional space is necessary, on an attachment hereto:

   
  FIRSTFIRE GLOBAL OPPORTUNITIES FUND LLC

1040 First Avenue, Suite 190
New York, NY 10022
Attn: Eli Fireman
e-mail: eli@firstfirecapital.com

 
 

  Date of Conversion:   
  Applicable Conversion Price: $   
  Costs Incurred by the Undersigned to Convert the Note into

Shares of Common Stock:
 
$  

 

  Number of Shares of Common Stock to be Issued Pursuant to
Conversion of the Note:

 
  

 

  Amount of Principal Balance Due remaining Under the Note
after this conversion:

 
  

 

 
By:   
Name:   
Title:   
Date:   
 
   



 
 

EXHIBIT B
 

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF
 

FIRSTFIRE GLOBAL OPPORTUNITIES FUND, LLC,
 

Plaintiff,
 

-against-
 

RESPIRERX PHARMACEUTICALS, INC.,
Defendants.

Index No.
 
AFFIDAVIT OF CONFESSION OF
JUDGMENT

 
STATE OF )
 ) ss.:
COUNTY OF )
 

1. I am the Chief Financial Officer of defendant RESPIRERX PHARMACEUTICALS, INC. (the “Company”) (together with
Affiliate, an individual, the “Borrower”) a Delaware corporation located at 126 Valley Road, Suite C, Glen Rock, New Jersey 07452 in
Bergen County, and as such, I am fully familiar with all the facts and circumstances recited herein on personal knowledge, I have the
authority to act on behalf of the Company, and have been authorized by the Company to execute this affidavit of confession of
judgment.

 
2. I, on behalf of the Company consent to the jurisdiction of this Court.
 
3. The Company hereby confesses judgment and authorizes entry of judgment in favor of Plaintiff and against Defendant in

the Federal District Court for the Southern District of New York, and the Supreme Court of the State of New York, in all counties,
including but not limited to, County of New York, County of Rockland, and County of Nassau, in the amount of the Default Amount
(as defined in the senior convertible promissory note in the original principal amount of $137,500.00 between the parties, dated July 2,
2020 (the “Note”)), less any payments made on or after the date of this affidavit of confession of judgment, plus interest a default
interest rate of twenty-four percent (24%) percent per annum on said amount, plus applicable penalties, reasonable attorney fees, costs,
expenses and disbursements. In no event shall interest payable hereunder exceed the maximum permissible under applicable law. Such
amount shall be set forth in an affidavit to be executed by Plaintiff or an affirmation by Plaintiff’s attorney, which shall be attached
hereto at the time of entry of this Confession of Judgment.

 
   



 
 

4. This Confession of Judgment arises from Defendant’s failure to fulfill Defendant’s obligations under the Note, of which
supporting documents include a Securities Purchase Agreement. In order to secure these obligations, Defendant agreed to
simultaneously deliver with the execution of the Note this Affidavit of Confession of Judgment.

 
5. The Company hereby agrees that the execution and delivery of this Affidavit of Confession of Judgment and any entry of

judgment thereon shall be without prejudice to any and all rights of Plaintiff, which reserves all of its rights and remedies against
Defendant, including, but not limited to remedies available under the UCC.

 
6. Borrower agrees to pay any and all costs and expenses incurred by Plaintiff in enforcing the terms of this affidavit of

confession of judgment, including reasonable attorneys’ fees and expenses that Plaintiff incurs or is billed for in connection with
enforcing the terms of the affidavit of confession of judgment, entering any Judgment, collecting upon said Judgment, and defending or
prosecuting any appeals.

 
7. If for any reason entry of judgment in the above specified amount or execution on the same is outside the jurisdiction of this

Court, the Company and I hereby consent, on behalf of the Company, to the personal jurisdiction, entry of judgment, and execution
thereon in any State or Federal Court of the United States of America.
 
 By:
 Name:Jeff E. Margolis
 Title: Chief Financial Officer
 
STATE OF )
 ) ss.:
COUNTY OF )

 
THE UNDERSIGNED NOTARY MUST ALSO COMPLETE THE JURAT ON PAGE 1

 
On the ____ day of _____________ in the year ______ before me,  
 Here insert Name of Notary ,
Notary Public, the undersigned, personally appeared  
 Here insert Name (s) of Signer(s) ,
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.
 
Signature: ________________________________

Signature of Notary Public
 

My Commission Expires: _________________
Place Notary Seal and/or Stamp Above

 
   

 



 
Exhibit 99.3

 
WARRANT

 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE
SECURITIES LAW, AND NO INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THESE SHARES
ARE INCLUDED ALONG WITH THE HOLDER AS A SELLING STOCKHOLDER IN A QUALIFIED OFFERING PURSUANT
TO REGULATION A, (C) THE COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH
SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY) THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION, OR (D) THE COMPANY OTHERWISE SATISFIES ITSELF THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: FF-1-JULY 2, 2020 Initial Exercise Date: July 2, 2020
 

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, FirstFire Global
Opportunities Fund LLC or its permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to
the limitations on exercise hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior
to 5:00 p.m. New York time on September 30, 2023 (the “Termination Date”) but not thereafter, to subscribe for and purchase
from RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), 6,875,000 shares (as subject to adjustment
hereunder, the “Warrant Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall
be equal to the Exercise Price, as defined in Section 2(b).
 

Section 1. Definition. “Common Stock” as used in this Warrant means the common stock of the Company, par value
$0.001.

 
Investor Initials:
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Section 2. Exercise and Call Provision.
 

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part,
at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or electronic
mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best efforts to
not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this Warrant,
pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made, to the
extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s ownership
interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes) beneficially owned
by the Holder or any other Attribution Party subject to a limitation on conversion or exercise analogous to the limitation contained in
this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “1934 Act”) and the rules promulgated thereunder. For purposes of determining the
number of outstanding shares of Common Stock the Holder may acquire upon the exercise of this Warrant without exceeding the
Maximum Percentage, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (x) the Company’s
most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on Form 8-K or other public filing with the
SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any other more recent written notice by the
Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock outstanding (the “Reported Outstanding
Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when the actual number of outstanding shares
of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i) notify the Holder in writing of the
number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise would otherwise cause the
Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum Percentage, the Holder must notify
the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of Exercise (the number of shares by
which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable, the Company shall return to the
Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time, upon the written or oral request of
the Holder, the Company shall within one (1) Business Day (as defined below) confirm orally and in writing or by electronic mail to
the Holder the number of shares of Common Stock then outstanding. If, in the opinion of the Company, the number of shares of
Common Stock then outstanding is materially different from the most current publicly available source of such information, the
Company shall, prior to disclosing the actual number of shares of Common Stock outstanding, disclose the actual number in any of the
manners described above, prior to disclosing such number to the Holder. In any case, the number of outstanding shares of Common
Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the
Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was reported. In the event
that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder and the other Attribution
Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the number of outstanding shares of
Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated thereunder), the number of shares so
issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership exceeds the Maximum Percentage (the
“Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder shall not have the power to vote or to
transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess Shares has been deemed null and void, (i)
the Company shall return to the Holder the exercise price paid by the Holder for the Excess Shares, and (ii) the Holder shall provide
any documentation reasonably requested by the Company to effect such cancellation on the records of the Company and its transfer
agent. Upon delivery of a written notice to the Company, the Holder may from time to time increase or decrease the Maximum
Percentage to any other percentage as specified in such notice; provided that (i) any such increase in the Maximum Percentage will not
be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any such increase or decrease will
apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued in connection with the
Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of Common Stock issuable
pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be beneficially owned by the Holder
for any purpose including for purposes of Section 13(d) of the 1934 Act or Rule 16a-1(a)(1) promulgated under the 1934 Act. No prior
inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this paragraph
with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and implemented in
a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this paragraph or any
portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation contained in this
Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The limitation
contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3) Business Days (as
defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as defined below) for
the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s check drawn on a
United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or Sunday or any day that
national commercial banks in New York City, New York are authorized or required to close or any day that the NADSAQ stock
markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary, the Holder shall
not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available
hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company for
cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of
this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of
lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant
Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained, records
showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate absent
manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual receipt of
such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of



this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for
purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b) Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $0.007 per
share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c) Mechanics of Exercise.
 

i. Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise
hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). Upon (A) delivery of Notice of Exercise, (B) payment to the Company of the Exercise
Price in good funds by either certified check, wire transfer or other similar payment method, and (C) payment of all taxes, if any,
required to be paid by the Holder prior to the issuance of such shares pursuant to Section 2(c)(v), then, irrespective of the date such
Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the certificates evidencing such Warrant Shares (as
the case may be), the Warrant Shares shall be deemed to have been issued, and Holder or any other person so designated to be named
therein shall be deemed to have become a holder of record of such shares for all purposes.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the

Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall

be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal
to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v. Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without

charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which
taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name
other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached
hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi. Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
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vii. Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as
defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
e. Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing

price of Company’s Common Stock closes at $0.075 or more for five (5) consecutive trading days (the “Trading Price Condition”), the
Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the Company to the
Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such written notice
of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business on the second
trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant after written notice by the
Company, but before the tenth day after such written notice, which exercise shall nullify the Company’s right to call, redeem and
cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company from exercising this call provision
with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading day period but shall not preclude
the Company from exercising this call provision with respect to satisfaction of the Trading Price Condition over any other subsequent
five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of this Warrant that may not be exercised
during the ten (10) day notification period pursuant to the restrictions on exercise in Section 2(a). This Call Provision shall not be
applicable to the portion of the Warrant, which if exercised would cause Holder or Attribution Parties to hold in excess of the
Maximum Percentage described in Section 2(a) above.

 
Section 3. Certain Adjustments.
 

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant, (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues
by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock
outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately
adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b) Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.
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c) Notice to Holder.
 

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section 3,
the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring cash

dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common Stock
rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4. Transfer of Warrant.
 

a) Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section 4(d)
hereof, and the prior written consent of the Company, this Warrant and all rights hereunder (including, without limitation, any
registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with an Assignment Form duly executed by the Holder or its agent or attorney and funds sufficient to pay
any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or
denominations specified in such instrument of assignment and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly assigned in accordance herewith, may
be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.
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c) Warrant Register. The Company shall, either directly or through its representative, record or cause to be recorded,
this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record
Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company may
deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) qualified in a qualified offering pursuant to Regulation A, (ii) eligible
for resale without volume or manner-of-sale restrictions or current public information requirements pursuant to Rule 144 promulgated
under the Securities Act, the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this
Warrant satisfy any other reasonable conditions established by the Company, including, without limitation, a legal opinion reasonably
acceptable to the Company with respect to such transfer.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring

this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not
with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered, qualified or exempted under the Securities Act. The Holder
acknowledges that the Warrant Shares will not initially be registered under the Securities Act of 1933, as amended, or any applicable
statute or foreign securities law, and will therefore not be freely transferable.

 
Section 5. Miscellaneous.
 

a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends
or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any

right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next
succeeding Business Day.
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d) Authorized Shares.
 

The Company covenants that, during the period the Warrant is outstanding, it will reserve from
its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the
necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and
in the taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take
all such action as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable
the Company to perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e) Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed by

and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall
operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all rights
hereunder terminate on the Termination Date.

 
h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the

Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j) Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of this Warrant, and

the prior written consent of the Company, the rights and obligations evidenced hereby shall inure to the benefit of and be binding upon
the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or permitted
assigns of the Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are intended to be for
the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant Shares.
Nothing herein, express or implied, is intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever, under or by reason of this Warrant.

 
k) Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent

of the Company and the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o) Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of

the 2nd day of July, 2020.
 
 RESPIRERX PHARMACEUTICALS INC.  
   
 By:                                     
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, , Chief Financial Officer,
  Treasurer and Secretary
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AGREED AND ACCEPTED:
 
[HOLDER]
 
Signature: ________________________
 
Name (print): ______________________
 
Address:  _________________________
 
                  _________________________
 
                  _________________________
 
Email: _________________________
 
Facsimile Number: _________________

 
Investor Warrant Signature Page
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NOTICE OF EXERCISE
 
TO: RESPIRERX PHARMACEUTICALS INC.
 
(1) The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
[  ] ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2) The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
[  ] check in the amount of $__________ in lawful money of the United States
 
[  ] certified check in the amount of $__________ in lawful money of the United States
 
[  ] ACH transfer in the amount of $__________ in lawful money of the United States
 
[  ] wire transfer in the amount of $__________ in lawful money of the United States
 
[  ] Other (describe) __________ in the amount of $__________ in lawful money of the United States
 
(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:

_________________________________________________
 
_________________________________________________
(please print or type name and address)
 
_________________________________________________
(please insert social security or other identifying number)

 
The Warrant Shares shall be delivered to the following:
 

_______ ___________________________________________
 
_______ ___________________________________________
 
_______ ___________________________________________

(please print or type name and address)
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 

_______________________________
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The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:

 
_______________________________
 
_______________________________
 
_______________________________

 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended. If this representation cannot be made, please explain the basis upon which the Holder is eligible to exercise this
Warrant.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: __________________________________________________________________________________
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ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are
hereby assigned to

 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 

Holder’s Signature: _____________________________
 

Holder’s Address: _____________________________
 

_____________________________
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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Exhibit 99.1

 
EXCHANGE AGREEMENT

 
Jeff Eliot Margolis (the “Employee”) enters into this Agreement (this “Agreement”) with RespireRx Pharmaceuticals Inc., a

Delaware corporation (the “Company”) on July 13, 2020, whereby Employee will exchange certain accrued compensation owed to the
Employee by the Company for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock, par value $0.001 (the
“Preferred Stock”), of the Company (the “Exchange”).

 
RECITALS

 
WHEREAS, as of June 30, 2020, the Employee is entitled to approximately $731,400.00 in accrued compensation owing from

the Company (the “Accrued Compensation”);
 
WHEREAS, the Employee wishes to exchange his right to receive $500,000.00 of the Accrued Compensation (the

“Compensation”) for 500 shares of the Preferred Stock (the “Shares”), with a stated value of $1,000.00 per share, convertible into
shares of common stock of the Company, par value $0.001 per share, and the Company wishes to issue the Shares to the Employee in
exchange for the Employee’s relinquishment of his right to receive the Compensation;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:

 
1. The Exchange.
 

(a) Exchange of the Compensation. At the Closing (as defined herein), the Employee hereby agrees to relinquish his right to
receive the Compensation in cash and in exchange therefor, the Company hereby agrees to issue to the Employee the Shares registered
in the Employee’s name. No compensation accrued after June 30, 2020 or any compensation accrued up to or on June 30, 2020 in
excess of the Compensation amount shall be considered to be part of the right to Compensation exchanged hereunder. The Employee
acknowledges that upon the occurrence of the Exchange and as of the Closing (as defined herein), the obligation of the Company to
pay the relinquished Compensation is extinguished. References to a “Section” or “Schedule” are references to a Section of, or Schedule
attached to, this Agreement unless otherwise specified.

 
(b) Closing and Delivery. The closing of the Exchange (the “Closing”) shall occur simultaneously with the execution and

entry into this Agreement and may take place by conference call and electronic transfer of signature pages and deliverables, in each
case as and to the extent required by this Agreement. For all purposes of this Agreement, the Closing shall be deemed to be effective as
of 3:59 p.m. ET on the date hereof.

 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Employee at the Closing.
 

2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as otherwise
stated herein, makes the following representations and warranties, each of which is true and correct at the Closing on the date hereof, to
the Employee, and all such covenants, representations and warranties shall survive the Closing.
 

 



 
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”); (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; or (iii) result in the creation or imposition of any lien or encumbrance
upon any property, asset or revenue of the Company under any material agreement or instrument to which the Company is bound.

 
(d) Litigation. Other than as disclosed in the Public Filings (as defined below), no actions (including, without limitation,

derivative actions), suits, proceedings or investigations are pending or, to the knowledge of the Company, threatened in writing against
the Company or the Company’s subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Confidentiality. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential

information and invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or
intends to enter into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company
with each consultant to the Company that has or will have access to the Company’s intellectual property.

 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for

borrowed money, other than as disclosed in the Public Filings (as defined below).
 
(h) Exchange. The terms of the Exchange are the result of negotiations between the Employee and the Company.
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3. Covenants, Representations and Warranties of the Employee. The Employee hereby covenants as follows and makes the following
representations and warranties, each of which is true and correct at the Closing on the date hereof, to the Company, and all such
covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Employee has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Employee and constitutes a legal, valid
and binding obligation of the Employee, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. The Employee has been advised that the Shares have not been registered under the Securities

Act of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Employee acknowledges that the Shares may not be freely transferable upon receipt. The Employee has such knowledge
and experience in financial and business matters that the Employee is capable of evaluating the merits and risks of such investment, is
able to incur a complete loss of such investment without impairing the Employee’s financial condition and is able to bear the economic
risk of such investment for an indefinite period of time. The Employee is an accredited investor as such term is defined in Rule 501 of
Regulation D under the Securities Act.

 
(c) Adequate Information; No Reliance. The Employee acknowledges and agrees that (a) the Employee has been furnished

with all materials the Employee considers relevant to making this exchange decision and to enter into this Agreement and effectuate the
Exchange and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the
Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the
United States Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the
Employee has had an opportunity to submit questions to the Company concerning the Company, its business, operations, financial
performance, financial condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers
necessary in making an informed investment decision and to verify the accuracy of the information set forth in the Public Filings and
this Agreement, (c) the Employee has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing
to be able to evaluate the risks involved in the Exchange and to make an informed investment decision with respect to such Exchange,
(d) the Employee is not relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other),
representation or warranty made by the Company or any of its affiliates or representatives or any other entity or person, except for (A)
the Public Filings, (B) this Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no
statement or written material contrary to the Public Filings or this Agreement has been made or given to the Employee by or on behalf
of the Company.

 
(d) No Publicity. The Employee acknowledges that it has a pre-existing relationship with the Company as an employee and

that it has not approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other
person has approached the Employee about this Exchange by means of any form of general solicitation or advertising.
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(e) Further Action. The Employee agrees that it will, upon request, execute and deliver any additional documents deemed by
the Company to be necessary or desirable to complete the Exchange.

 
(f) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 

4. Closing Deliveries of the Company. At the Closing, the Company shall deliver, or cause to be delivered, the Shares.
 
5. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Employee.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Employee shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of
the parties.

 
(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Employee. The rights, interests or obligations hereunder may not be
assigned by the Employee without the prior written consent of the Company.

 
(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Employee with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or

delivered to each party as follows: (i) if to the Employee, at the Employee’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Employee shall have furnished the Company in writing in accordance with this paragraph, or (ii)
if to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Employee in writing in accordance with this paragraph. All such communications will be
deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(h) Expenses. Each of the Company and the Employee will bear their own respective expenses associated with the negotiation,
execution and delivery of this Agreement and the consummation of the Exchange.

 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the

Employee of any covenant, representation or warranty set forth in Section 3. The Employee may terminate this Agreement if there has
occurred any breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.

 
(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date and year first written above.
 
COMPANY:  
  
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  
                               
By: /s/ Timothy Jones  
Name:Timothy Jones  
Title: President and Chief Executive Officer  
 
Address for notices:
 
RespireRx Pharmaceuticals Inc.
Attention: Timothy Jones
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 856-278-8199
(email): tjones@respirerx.com
 

 



 
 

EMPLOYEE:  
  
 /s/ Jeff Eliot Margolis  
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary of RespireRx Pharmaceuticals Inc.
 

 
Address for notices:
 
PO Box 1167, 354 Widow Gavits Road
 
Bridgehampton, NY 11932-1167
 
(phone): 917-834-7296
 
(email): jmargolis@respirerx.com
 

 



 
Exhibit 99.2

 
EXCHANGE AGREEMENT

 
Arnold S. Lippa (the “Employee”) enters into this Agreement (this “Agreement”) with RespireRx Pharmaceuticals Inc., a

Delaware corporation (the “Company”) on July 13, 2020, whereby Employee will exchange certain accrued compensation owed to the
Employee by the Company for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock, par value $0.001 (the
“Preferred Stock”), of the Company (the “Exchange”).

 
RECITALS

 
WHEREAS, as of June 30, 2020, the Employee is entitled to approximately $780,900.00 in accrued compensation owing from

the Company (the “Accrued Compensation”);
 
WHEREAS, the Employee wishes to exchange his right to receive $600,000.00 of the Accrued Compensation (the

“Compensation”) for 600 shares of the Preferred Stock (the “Shares”), with a stated value of $1,000.00 per share, convertible into
shares of common stock of the Company, par value $0.001 per share, and the Company wishes to issue the Shares to the Employee in
exchange for the Employee’s relinquishment of his right to receive the Compensation;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:

 
1. The Exchange.
 

(a) Exchange of the Compensation. At the Closing (as defined herein), the Employee hereby agrees to relinquish his right to
receive the Compensation in cash and in exchange therefor, the Company hereby agrees to issue to the Employee the Shares registered
in the Employee’s name. No compensation accrued after June 30, 2020 or any compensation accrued up to or on June 30, 2020 in
excess of the Compensation amount shall be considered to be part of the right to Compensation exchanged hereunder. The Employee
acknowledges that upon the occurrence of the Exchange and as of the Closing (as defined herein), the obligation of the Company to
pay the relinquished Compensation is extinguished. References to a “Section” or “Schedule” are references to a Section of, or Schedule
attached to, this Agreement unless otherwise specified.

 
(b) Closing and Delivery. The closing of the Exchange (the “Closing”) shall occur simultaneously with the execution and

entry into this Agreement and may take place by conference call and electronic transfer of signature pages and deliverables, in each
case as and to the extent required by this Agreement. For all purposes of this Agreement, the Closing shall be deemed to be effective as
of 3:59 p.m. ET on the date hereof.

 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Employee at the Closing.
 

2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as otherwise
stated herein, makes the following representations and warranties, each of which is true and correct at the Closing on the date hereof, to
the Employee, and all such covenants, representations and warranties shall survive the Closing.
 

 



 
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”); (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; or (iii) result in the creation or imposition of any lien or encumbrance
upon any property, asset or revenue of the Company under any material agreement or instrument to which the Company is bound.

 
(d) Litigation. Other than as disclosed in the Public Filings (as defined below), no actions (including, without limitation,

derivative actions), suits, proceedings or investigations are pending or, to the knowledge of the Company, threatened in writing against
the Company or the Company’s subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Confidentiality. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential

information and invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or
intends to enter into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company
with each consultant to the Company that has or will have access to the Company’s intellectual property.

 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for

borrowed money, other than as disclosed in the Public Filings (as defined below).
 
(h) Exchange. The terms of the Exchange are the result of negotiations between the Employee and the Company.
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3. Covenants, Representations and Warranties of the Employee. The Employee hereby covenants as follows and makes the following
representations and warranties, each of which is true and correct at the Closing on the date hereof, to the Company, and all such
covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Employee has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Employee and constitutes a legal, valid
and binding obligation of the Employee, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. The Employee has been advised that the Shares have not been registered under the Securities

Act of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Employee acknowledges that the Shares may not be freely transferable upon receipt. The Employee has such knowledge
and experience in financial and business matters that the Employee is capable of evaluating the merits and risks of such investment, is
able to incur a complete loss of such investment without impairing the Employee’s financial condition and is able to bear the economic
risk of such investment for an indefinite period of time. The Employee is an accredited investor as such term is defined in Rule 501 of
Regulation D under the Securities Act.

 
(c) Adequate Information; No Reliance. The Employee acknowledges and agrees that (a) the Employee has been furnished

with all materials the Employee considers relevant to making this exchange decision and to enter into this Agreement and effectuate the
Exchange and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the
Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the
United States Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the
Employee has had an opportunity to submit questions to the Company concerning the Company, its business, operations, financial
performance, financial condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers
necessary in making an informed investment decision and to verify the accuracy of the information set forth in the Public Filings and
this Agreement, (c) the Employee has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing
to be able to evaluate the risks involved in the Exchange and to make an informed investment decision with respect to such Exchange,
(d) the Employee is not relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other),
representation or warranty made by the Company or any of its affiliates or representatives or any other entity or person, except for (A)
the Public Filings, (B) this Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no
statement or written material contrary to the Public Filings or this Agreement has been made or given to the Employee by or on behalf
of the Company.

 
(d) No Publicity. The Employee acknowledges that it has a pre-existing relationship with the Company as an employee and

that it has not approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other
person has approached the Employee about this Exchange by means of any form of general solicitation or advertising.
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(e) Further Action. The Employee agrees that it will, upon request, execute and deliver any additional documents deemed by
the Company to be necessary or desirable to complete the Exchange.

 
(f) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 

4. Closing Deliveries of the Company. At the Closing, the Company shall deliver, or cause to be delivered, the Shares.
 
5. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Employee.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Employee shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of
the parties.

 
(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Employee. The rights, interests or obligations hereunder may not be
assigned by the Employee without the prior written consent of the Company.

 
(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Employee with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or

delivered to each party as follows: (i) if to the Employee, at the Employee’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Employee shall have furnished the Company in writing in accordance with this paragraph, or (ii)
if to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Employee in writing in accordance with this paragraph. All such communications will be
deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(h) Expenses. Each of the Company and the Employee will bear their own respective expenses associated with the negotiation,
execution and delivery of this Agreement and the consummation of the Exchange.

 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the

Employee of any covenant, representation or warranty set forth in Section 3. The Employee may terminate this Agreement if there has
occurred any breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.

 
(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the
date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By: /s/ Timothy Jones  
Name:Timothy Jones  
Title: President and Chief Executive Officer  
 
Address for notices:
 
RespireRx Pharmaceuticals Inc.
Attention: Timothy Jones
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 856-278-8199
(email): tjones@respirerx.com
 

 



 
 

EMPLOYEE:
 
 /s/ Arnold S. Lippa  
Name:Arnold S. Lippa  
Title: Executive Chairman and Chief Scientific Officer of

RespireRx Pharmaceuticals Inc.
 

 
Address for notices:
 
325 Greenway Road
 
Ridgewood, NJ 07450
 
(phone): 201-906-2467
 
(email): alippa@respirerx.com
 

 



 
Exhibit 99.1

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (the “Agreement”) is made and entered into as of May 6, 2020 (the “Effective Date”), by and

between RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), and Timothy Jones (“Executive”).
 
WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and
 
WHEREAS, the Executive desires to be employed by the Company on such terms and conditions.
 
NOW, THEREFORE, in consideration of the mutual covenants, promises and obligations set forth herein, the parties agree as

follows:
 

1. Term. The Executive’s employment hereunder shall be effective as of the Effective Date and shall continue until September 30,
2023, unless (i) terminated during the Provisional Term, as hereinafter defined, or (ii) earlier terminated pursuant to Section 7.4 of this
Agreement; provided that, on same date as this Agreement would terminate, if not earlier terminated, (such date and the one year
anniversary of each such date thereafter, a “Renewal Date”), 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. The period during which the Executive is
employed by the Company hereunder is hereinafter referred to as the “Employment Term.”
 

1.1 Provisional Term. From the Effective Date until July 31, 2020, employment of Executive shall be considered “at will” and
only the following provisions of this Agreement shall apply: this Section 1(a) and Sections 2, 3, 4, 5, 6.1(a), 7.5, 7.6, 8.4, 8.6 and 9-20.

 
2. Positions and Duties.
 

2.1 During the Employment Term, Executive shall serve the Company as its Chief Executive Officer and President, reporting
to the Board of Directors of the Company (the “Board”). During the Employment Term, Executive shall have all duties and
responsibilities that are reasonably consistent with these titles and positions and shall devote all of his normal business time and
attention to, and use his best efforts to advance, the business of the Company. Executive has previously been appointed to the Board
and will continue to serve on the Board and agrees to so serve in that capacity, and any other capacity on the Board, inclusive of
committee appointments, in which he may serve, without additional compensation. This provision supersedes and replaces, from the
date hereof forward, any arrangement under which Executive may have been entitled to compensation as a non-management Board
member from the time of his appointment to the Board until the date hereof. Other than those activities listed in Exhibit C, Executive
agrees not to actively engage in any other employment, occupation or consulting activity for any direct or indirect remuneration
without such prior approval of the Board, which shall not be unreasonably withheld, except that without the prior approval of the
Board, Executive may serve on the board of directors of other companies if in so doing Executive does not breach the terms of this
Agreement, his fiduciary duties to the Company, or his confidentiality obligations to the Company, or otherwise interfere with the
performance of the Executive’s duties and responsibilities to the Company as provided hereunder, including, but not limited to, the
obligations set forth in this Section 2.
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2.2 Executive represents and warrants to the Company that Executive is free to accept employment with the Company, and
that Executive has no prior or other commitments or obligations of any kind to anyone else or any entity that would restrict, hinder or
interfere with Executive’s acceptance of his obligations hereunder or the exercise of Executive’s best efforts to the performance of his
duties hereunder.

 
3. Confidential Information.
 

3.1 Company Information. Executive agrees at all times during Employment Term and thereafter, to hold in the strictest
confidence, and not to use, except for the benefit of the Company, or to disclose to any person, firm or corporation without written
authorization of the Board, any Confidential Information (as defined below) of the Company, except as otherwise provided under a
non-disclosure agreement duly authorized and executed by the Company. Executive understands that “Confidential Information”
means, but is not limited to, any non-public information that relates to the actual or anticipated business or research and development
of the Company, protocols or protocol synopses, and other non-public clinical study-related information; technical data; trade secrets,
ideas, inventions or research and development information; technology, know-how, engineering or other data, processes, software
developments, techniques, processes, formulae, designs, drawings, engineering, hardware configuration information; work-in-process;
manufacturing, planning or marketing information, product plans, procedures or strategies; employee lists, customer lists, advisor and
vendor lists; financial or other business information; information and any other information that, if divulged to a third party, could have
an adverse impact on the Company, or on any third party to which it owes a confidentiality obligation. In addition, Confidential
Information includes any of the foregoing relating to the past, present or future operations, finances, business interests, methodology or
affairs of any third party to which the Disclosing Party owes a duty of confidentiality. Executive further understands that Confidential
Information does not include any of the foregoing items that have been previously disclosed to the public by the Company or have
become public knowledge through no direct or indirect fault of Executive or any person acting on Executive’s behalf.

 
Executive agrees that on termination of his employment with the Company for any reason, Executive will immediately return

to the Company all Confidential Information and all memoranda, books, papers, plans, information, letters and other data, and all
copies and derivatives thereof or therefrom, in any way relating to the business of the Company, except for one copy that may be
retained by Executive in Executive’s confidential archives that are at least as secure as the manner in which the Company maintains its
Confidential Information, at Executive’s discretion to monitor compliance with this Agreement. Executive further agrees that he will
not retain or use for his account at any time any tradenames, trademark or other proprietary business designation used or owned in
connection with the business of the Company.
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3.2 Former Employer Information. Executive agrees that he will not, during the Employment Term, improperly use or disclose
any proprietary information or trade secrets of any former employer or other person or entity and that he will not bring onto the
premises of the Company any unpublished document or proprietary information belonging to any such employer, person or entity
unless consented to in writing by such employer, person or entity.

 
3.3 Third Party Information. Executive recognizes that the Company has received, and in the future will receive, from third

parties their confidential or proprietary information subject to a duty on the Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. Executive agrees to hold all such confidential or proprietary information in
the strictest confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in carrying out
Executive’s work for the Company consistent with the Company’s agreement with such third party.

 
4. Inventions.
 

4.1 Inventions Retained and Licensed. Except as listed on Exhibit A, Executive does not have any inventions, original works
of authorship, developments, improvements, and trade secrets which were made by him prior to his employment with the Company
(collectively referred to as “Prior Inventions”), which belong to him, which may relate to the Company’s proposed business, products
or research and development, and which were not previously assigned to the Company. If, in the course of Executive’s employment
with the Company, Executive incorporates into a Company product, process or service a Prior Invention owned by Executive or in
which Executive has an interest, Executive hereby grants to the Company a nonexclusive, royalty-free, fully paid-up, irrevocable,
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in connection with such
product, process or service, and to practice any method related thereto. Executive agrees to cooperate with and assist the Company, as
the Company may request, in connection with the provisions of this paragraph.

 
4.2 Assignment of Inventions. Executive agrees that Executive will promptly make full written disclosure to the Company,

will hold in trust for the sole right and benefit of the Company, and hereby assigns to the Company, or its designee, all Executive’s
right, title, and interest in and to any and all inventions, original works of authorship, developments, concepts, improvements, designs,
discoveries, ideas, trademarks or trade secrets, whether or not patentable or registrable under copyright or similar laws, which
Executive may solely or jointly conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice,
during the period of time Executive is in the employ of the Company (collectively referred to as “Inventions”). Executive further
acknowledges that all original works of authorship which are made by him (solely or jointly with others) within the scope of and
during the Employment Term, and which are protectable by copyright, are “works made for hire,” as that term is defined in the United
States Copyright Act. Executive understands and agrees that the decision whether or not to commercialize or market any Invention
developed by Executive solely or jointly with others is within the Company’s sole discretion and for the Company’s sole benefit and
that no royalty will be due to Executive as a result of the Company’s efforts to commercialize or market any such Invention. Executive
agrees to take any and all actions, including without limitation the execution of any documentation, reasonably requested by the
Company to further document or evidence any assignment subject to this Section 4.2.
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4.3 Inventions Assigned to the United States. Executive agrees to assign to the United States government all his right, title,
and interest in and to any and all Inventions whenever such full title is required to be in the United States by a contract between the
Company and the United States or any of its agencies.

 
4.4 Maintenance of Records. Executive agrees to keep and maintain adequate and current written records of all Inventions

made by Executive (solely or jointly with others) during the Employment Term. The records will be in the form of notes, sketches,
drawings, and any other format that may be specified by the Company. The records will be available to and remain the sole property of
the Company at all times.

 
4.5 Patent and Copyright Registrations. Executive agrees to assist the Company, or its designee, at the Company’s expense, in

every proper way to secure the intellectual property rights of the Company in any and all countries, including, but not limited to, the
disclosure to the Company of all pertinent information and data with respect to such intellectual property rights, the execution of all
applications, specifications, oaths, assignments and all other instruments which the Company shall deem necessary in order to apply for
and obtain such rights and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive
rights, title and interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual property rights of
the Company. Executive further agrees that his obligation to execute or cause to be executed, when it is in his power to do so, any such
instrument or papers, shall continue after the termination of this Agreement. If the Company is unable because of Executive’s mental or
physical incapacity or for any other reason to secure Executive’s signature to apply for or to pursue any application for any United
States or foreign patents or copyright registrations covering Inventions or original works of authorship assigned to the Company as
above, then Executive hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as his agent
and attorney in fact, to act for and in Executive’s behalf and stead to execute and file any such applications and to do all other lawfully
permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and
effect as if executed by Executive.

 
5. Office and Travel. The principal place of Executive’s employment shall be located in at 675 W Euclid Ave, Haddonfield, NJ 08033.
Executive will be required to travel on Company business during the Employment Term.
 
6. Compensation and Fringe Benefits.
 
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 $5,000,000 has been raised, 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%.
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(a) Provisional Base Salary. For all services rendered by Executive during the Provisional Term, 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.

 
6.2 Guaranteed Bonus. After the Provisional Term, Executive shall be entitled to a guaranteed bonus of (i) $150,000 on

October 31, 2020 if this Agreement remains in effect on such date, (ii) $250,000 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 at least $5,000,000 has been raised, such guaranteed bonus may be accrued and remain unpaid, at the discretion of
the Board.

 
6.3 Performance Bonus.
 

(a) For each year after the Provisional Term and during the Employment Term, the Executive shall be eligible to earn
a performance-based annual bonus award of up to 50% of Base Salary, based upon the achievement of annual performance goals
established by the Board in consultation with the Executive prior to the start of such year. This metric notwithstanding, the Board may
determine, at its sole discretion, to pay to Executive any amount of an extraordinary bonus, in recognition of extraordinary
achievements that benefit the Company.

 
6.4 Stock Options and Restricted Stock and other Equity-linked Securities or Instruments.
 

(a) Non-qualified Stock Option Grant. At the end of the Provisional Term, the Company shall grant Executive a non-
qualified stock option (“NQSO”) of the Company’s Common Stock, par value $0.001 that shall immediately vest and that will not be
an “incentive stock option” under the Company’s 2015 Stock and Option Plan (the “Plan”) exercisable for five years into 1,000,000
shares of the Company’s common stock, exercisable at the closing price of the Company’s common stock on the OTCQB or other
principal exchange or market quotation and trading system on which the Company’s common stock trades. Upon Executive’s
appointment, the Executive shall be eligible to participate in the Plan and may receive options or restricted shares in addition to the
NQSOs, and shall be eligible to participate in other plans established by the Company from time to time any predecessor or successor
plans to the Plan, subject to the terms of the Plan or predecessor or successor plans, as determined by the Board, in its discretion.
Collectively, all stock, stock option or equity-linked securities or instruments plans are referred to as the “Plans.”
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(b) The options or restricted shares or other equity-linked securities or instruments granted to Executive pursuant to
this Section 6.4 (the “Granted Securities”) will be subject to the terms, definitions and provisions of the Plans and the Option
Agreements, all of which documents are incorporated herein by reference. Notwithstanding the above, (i) in the event of a Change in
Control (as defined in Section 7.4 below) of the Company prior to the vesting of the Granted Securities (if outstanding) and that occurs
while Executive remains employed hereunder, 100% of the then unvested Granted Securities and other shares subject to the options (if
outstanding) shall immediately vest and become exercisable, and (ii) the any of the Granted Securities that have exercise provisions
may be exercised by cashless or net exercise, subject to any limitations set forth in the Plan or Plans, or applicable Granted Securities
agreements and applicable law.

 
6.5 Other Benefits. Executive shall be entitled to participate in such employee benefit plans which may be instituted by the

Company for the benefit of its executive employees generally, upon such terms as may be therein provided of general application to all
executive employees of the Company and such other benefits as are mutually deemed appropriate by the Board and Executive to the
position held by Executive and to the discharge of Executive’s duties, as the same may be amended from time to time. Executive shall
be entitled to not less than twenty (20) business days’ vacation per year, with remuneration, which shall be coordinated with the
vacation periods of other officers of the Company in a manner that will minimize disruption of the Company’s management efforts.

 
7. Expenses.
 

7.1 Automobile Expense. During the Employment Term and after the first anniversary of the Effective Date, if $10,000,000
has been raised in the first year after the Effective Date as set forth in Section 6.1 a maximum of $12,000, tax-equalized, annually, shall
be reimbursed to Executive for automobile expenses that includes the cost of a lease in Executive’s name.

 
7.2 Insurance Allowance. During the Employment Term and until such time as the Company establishes a group health plan

for its employees, the Company shall pay the Executive $1,200 per month, on a tax-equalized basis, as additional compensation for the
purpose of Executive purchasing health coverage for himself. In addition, during the Employment Term and until such time as the
Company establishes a group term life and disability insurance plan for its employees, the Company shall pay the Executive monthly,
tax-equalized, an amount not to exceed $1,000 as reimbursement for a term life insurance policy plus a disability insurance policy for
Executive.

 
7.3 Business Expenses. The Company will pay or reimburse Executive for reasonable business travel, entertainment,

computer, mobile phone, telecommunications and other expenses incurred by Executive in the furtherance of or in connection with the
performance of Executive’s duties hereunder in accordance with the Company’s established policies. Executive shall furnish the
Company with written evidence of the incurrence of such expenses within a reasonable period of time from the date that they were
incurred. Executive shall be reimbursed for mileage based on the IRS’s applicable standard mileage reimbursement rate for any
business travel requiring the use of Executive’s car.
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7.4 Termination of Employment.
 

(a) For Cause or Without Good Reason. Executive’s employment hereunder may be terminated by the Company for
Cause (as defined below) or by Executive without Good Reason (as defined below). On any such termination, Executive will be
entitled to receive only the following payments and benefits (collectively, the “Accrued Benefits”): (i) any Base Salary and Guaranteed
Bonus earned but not paid through the date of such termination, paid on the next regularly scheduled payroll date following such
termination and (ii) all other benefits, if any, due Executive, as determined in accordance with the plans, policies and practices of the
Company, including any expense reimbursement obligations described in Section 7.3 that were incurred as of the date of such
termination.

 
(b) Death or Disability. Executive’s employment hereunder will automatically terminate on his death. If Executive

suffers a Disability (as defined below), the Company will have the right to terminate this Agreement effective on the giving of notice
thereof to Executive. On termination of Executive’s employment hereunder on account of death or Disability, Executive (or his estate,
if applicable) will be entitled to receive the Accrued Benefits. “Disability” means a physical or mental condition that, after reasonable
accommodation, has prevented Executive from performing satisfactorily his duties hereunder for a period of at least (i) one hundred
twenty (120) consecutive days or (ii) one hundred eighty (180) non-consecutive days in any 365 day period. Any question as to the
existence of Executive’s Disability as to which Executive and the Company cannot agree shall be determined in writing by a qualified
independent physician mutually acceptable to the Executive and the Company. If Executive and the Company cannot agree as to a
qualified independent physician, each shall appoint such a physician and those two physicians shall select a third who shall make such
determination in writing.

 
(c) Without Cause or For Good Reason. Executive’s employment hereunder may be terminated by the Executive for

Good Reason or by the Company without Cause. If Executive’s employment with the Company is terminated by the Company as a
result of an involuntary termination without Cause (which shall not include a termination due to death, Disability, or non-renewal of the
Employment Term) or a voluntary termination for Good Reason, Executive shall be entitled to receive the following severance
benefits: (i) a lump sum payment equivalent to twelve (12) months of Executive’s then current Base Salary, which shall be paid no later
than fifty-three (53) days following the date of Executive’s termination of employment; and (ii) full acceleration of the vesting of any
then unvested Restricted Shares, other restricted shares or stock options or other equity compensation awards held by the Executive
(with any unvested performance-based awards accelerated at 100% of target performance levels). If Executive’s employment hereunder
is terminated by the Company without Cause or for Good Reason (as defined in this Section 7.4(c)) Executive shall not be forced to
exercise any of his non-qualified stock options (“NQSOs”), or any of his incentive stock options (“ISOs”), subject to any statutory
limitations.
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For the purposes of this Agreement, “Good Reason” means without Executive’s express written consent (i) a material
diminution of Executive’s duties, position or responsibilities relative to Executive’s duties, position or responsibilities in effect
immediately prior to such reduction; (ii) a material diminution by the Company of Executive’s Base Salary as in effect immediately
prior to such reduction, other than a general reduction in base salary that affects all of the Company’s executive officers; (iii) any
material breach by the Company; or (iv) the relocation of Executive to a facility or a location more than fifty (50) miles from the
current location of the Executive’s principal office, which the Company and Executive agree would constitute a material change in the
geographic location at which Executive must perform services to the Company. Executive cannot terminate his employment for Good
Reason or a material breach of this Agreement unless he has provided written notice to the Company of the existence of the
circumstances providing grounds for termination for Good Reason within sixty (60) days of the initial existence of such grounds and
the Company has had at least thirty (30) days from the date on which such notice is provided to cure such circumstances. If the
Executive does not terminate his employment for Good Reason within sixty (60) days after the end of such cure period, then the
Executive will be deemed to have waived his right to terminate for Good Reason with respect to such grounds.

 
For the purposes of this Agreement, “Change in Control” means the occurrence of any of the following events: (i)

any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the
total voting power represented by the Company’s then outstanding voting securities; (ii) the consummation of the sale or disposition by
the Company of all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company
with any other corporation, other than a merger consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; provided, however, that
notwithstanding the foregoing, the following shall not constitute a Change in Control: (A) any acquisition directly from the Company,
(B) any acquisition by the Company, (C) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the
Company or one of its affiliates, (D) any joint venture, (E) any royalty agreement, or (F) any license agreement.

 
For the purposes of this Agreement, “Cause” means (i) any act of personal dishonesty taken by the Executive in

connection with his employment hereunder, (ii) the Executive’s conviction or plea of nolo contendere to a felony, (iii) any act by the
Executive that constitutes material misconduct and is injurious to the Company, (iv) continued violations by the Executive of the
Executive’s obligations to the Company, (v) material breach of this Agreement, (vi) commission of any act of serious moral turpitude,
or (vii) material failure to comply with the lawful direction of the Board. Except for a failure, breach or refusal which, by its nature,
cannot reasonably be expected to be cured, Executive shall have ten (10) business days from the delivery of written notice by the
Company within which to cure any acts constituting Cause; provided however, that, if the Company reasonably expects irreparable
injury from a delay of ten (10) business days, the Company may give Executive notice of such shorter period within which to cure as is
reasonable under the circumstances, which may include the termination of the Executive’s employment without notice and with
immediate effect. Notwithstanding anything to the contrary in this Agreement, if at any time the Board determines that Executive
might have engaged in an act or omission that could constitute grounds for the Company to terminate Executive’s employment
hereunder for Cause, the Board may suspend Executive from his offices and duties with the Company and its subsidiaries for a period
of time reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
will remain an employee of the Company and will continue to be eligible to receive all compensation and benefits due to Executive
hereunder, but Executive will not be authorized to act, or to hold himself out, as an officer or agent of the Company or any of its
subsidiaries and promptly return to the Company all property of the Company and its subsidiaries.
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Executive agrees that as a condition precedent to receipt of any severance benefits described in Section 7.4(c),
Executive (or Executive’s estate, in the event of Executives death) shall be required to promptly execute and not revoke a general full
release of all claims against the Company (or any person affiliated with the Company) in substantially the form attached as Exhibit B.
Receipt of the severance payments and benefits specified in Section 7.4(c) shall be contingent on the receipt of such executed release
and the lapse of any statutory period for revocation, and such release becoming effective in accordance with its terms within fifty-two
(52) days following the termination date. Any severance benefits to which Executive is entitled to under Section 7.4(c) shall be sent by
the Company to the Executive on the fifty-third (53rd) day following Executive’s employment termination date or such later date as is
required to avoid the imposition of additional taxes under Section 409A of the Code. If the fifty-third (53rd) day falls on a non-business
day and/or holiday, the severance benefits shall be sent to the Executive on the next business day.

 
Company will provide appropriate and ample directors and officers liability insurance coverage for Executive

throughout the course of his employment.
 
(d) Forfeiture of Severance. Notwithstanding anything in this Agreement to the contrary, if (i) Executive breaches

any of the restrictions set forth in Section 3, 4, or 8 or any similar restrictions set forth in any other written agreement between
Executive and the Company or any of its subsidiaries or (ii) at any time following termination of Executive’s employment with the
Company, the Company determines that Executive engaged in an act or omission that, if discovered during Executive’s employment,
would have entitled the Company to terminate Executive’s employment hereunder for Cause, Executive will forfeit his entitlement to
the severance to the extent not yet paid and any unvested options and any vested but unexercised options. For the avoidance of doubt,
following any such forfeiture, Executive will remain subject to the restrictions set forth in Section 3, 4, and 8 and any similar
restrictions set forth in any other written agreement between Executive and the Company or any of its subsidiaries in accordance with
their terms.

 
(e) Resignation from All Positions. On termination of Executive’s employment hereunder for any reason, Executive

will immediately resign from any and all other positions or committees that Executive holds or is a member of with the Company or
any of its subsidiaries, including as an officer or director.
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7.5 Code Section 280G Best Results.
 

(a) If any payment or benefit Executive would receive pursuant to this Agreement or otherwise, including accelerated
vesting of any equity compensation (“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of
the Code, and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such
Payment shall be reduced to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that
would result in no portion of the Payment being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the
Payment, whichever amount, after taking into account all applicable federal, state and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in
payments or benefits constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, reduction shall
occur in the following order: (A) cash payments shall be reduced first and in reverse chronological order such that the cash payment
owed on the latest date following the occurrence of the event triggering such excise tax will be the first cash payment to be reduced;
(B) accelerated vesting of stock awards shall be cancelled/reduced next and in the reverse order of the date of grant for such stock
awards (i.e., the vesting of the most recently granted stock awards will be reduced first), with full-value awards reversed before any
stock option or stock appreciation rights are reduced; and (C) employee benefits shall be reduced last and in reverse chronological
order such that the benefit owed on the latest date following the occurrence of the event triggering such excise tax will be the first
benefit to be reduced.

 
(b) The Company shall appoint a nationally recognized accounting firm to make the determinations required

hereunder and perform the foregoing calculations. The Company shall bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder. The accounting firm engaged to make the determinations hereunder shall provide its
calculations, together with detailed supporting documentation, to the Company and Executive within fifteen (15) calendar days after
the date on which right to a Payment is triggered (if requested at that time by the Company or Executive) or such other time as
requested by the Company or Executive. Any good faith determinations of the accounting firm made hereunder shall be final, binding
and conclusive upon the Company and Executive.

 
7.6 Section 409A.
 

(a) Notwithstanding anything to the contrary in the Agreement, if Executive is a “specified employee” within the
meaning of Section 409A of the Code at the time of Executive’s termination of employment (other than due to death), and the
severance payable to Executive, if any, pursuant to the Agreement, when considered together with any other severance payments or
separation benefits that are considered deferred compensation under Section 409A of the Code (together, the “Deferred Compensation
Separation Benefits”) that are payable within the first six (6) months following Executive’s termination of employment, then such
severance will become payable on the first payroll date that occurs on or after the date six (6) months and one (1) day following the
date of Executive’s termination of employment. All subsequent Deferred Compensation Separation Benefits, if any, will be payable in
accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if
Executive dies following Executive’s termination of employment but prior to the six (6) month anniversary of Executive’s termination
of employment, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Compensation Separation Benefits will be
payable in accordance with the payment schedule applicable to each payment or benefit. Each payment and benefit payable under this
Agreement is intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.
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(b) Any amount paid under the Agreement that satisfies the requirements of the “short-term deferral” rule set forth in
Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Compensation Separation Benefits for purposes of this
Agreement. Any amount paid under the Agreement that qualifies as a payment made as a result of an involuntary separation from
service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit will not
constitute Deferred Compensation Separation Benefits for purposes of this Agreement. For this purpose, “Section 409A Limit” means
the lesser of two (2) times: (A) Executive’s annualized compensation based upon the annual rate of pay paid to Executive during the
Company’s taxable year preceding the Company’s taxable year of Executive’s termination of employment as determined under
Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance issued with respect thereto; or (B) the
maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in
which Executive’s employment is terminated.

 
(c) The foregoing provisions are intended to comply with the requirements of Section 409A of the Code so that none

of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A of
the Code, and any ambiguities herein will be interpreted to so comply. Executive and the Company agree to work together in good faith
to consider amendments to the Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A of the Code.

 
8. Restrictive Covenants.
 

8.1 Non-competition. Because of the Company’s legitimate business interest as described herein and the good and valuable
consideration offered to Executive, during the Employment Term and for twelve (12) months, to run consecutively, beginning on the
last day of Executive’s employment with the Company, Executive agrees and covenants not to engage in any Competitive Activity with
respect to pharmaceutical cannabinoids, or ampakines or GABA(A) neuromodulators. Notwithstanding any such restrictions,
Executive agrees not to use the Company’s Confidential Information to compete against the Company at any time post termination of
employment.

 
For purposes of this non-compete clause, “Competitive Activity” means to, directly or indirectly, in whole or in part,

engage in, provide services to or otherwise participate in, whether as an employee, employer, owner, operator, manager, advisor,
consultant, agent, partner, director, stockholder, officer, volunteer, intern or any other similar capacity, any entity engaged in a business
that is competitive with the business of the Company. Without limiting the foregoing, Competitive Activity also includes activity that
may require or inevitably require disclosure of trade secrets, proprietary information or Confidential Information.
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Nothing herein shall prohibit Executive from purchasing or owning less than ten percent (10%) of the publicly traded
securities of any corporation other than the Company, provided that such ownership represents a passive investment and that Executive
is not a controlling person of, or a member of a group that controls, such corporation.

 
8.2 Non-solicitation of Employees. Executive understands and acknowledges that the Company has expended and continues

to expend significant time and expense in recruiting and training its employees and that the loss of employees would cause significant
and irreparable harm to the Company. Executive agrees and covenants not to directly or indirectly solicit, hire, recruit, attempt to hire
or recruit, or induce the termination of employment of any employee of the Company during the eighteen (18) month period, to run
consecutively, beginning on the last day of the Executive’s employment with the Company.

 
8.3 Non-solicitation of Customers. Executive understands and acknowledges that the Company has expended and continues to

expend significant time and expense in developing relationships with customers focused on pharmaceutical cannabinoids, customer
information and goodwill, and that because of Executive’s experience with and relationship to the Company, he has had access to and
learned about much or all of the Company’s customer information. Customer information includes, but is not limited to, names, phone
numbers, addresses, e-mail addresses, order history, order preferences, chain of command, pricing information and other information
identifying facts and circumstances specific to the customer.

 
Executive understands and acknowledges that loss of this customer relationship and/or goodwill will cause

significant and irreparable harm to the Company.
 
Executive agrees and covenants, during the twelve (12) month period, to run consecutively, beginning on the last day

of the Executive’s employment with the Company, not to directly or indirectly solicit, contact (including but not limited to e-mail,
regular mail, express mail, telephone, fax, and instant message), attempt to contact or meet with the Company’s current, former or
prospective customers for purposes of offering or accepting goods or services similar to or competitive with those offered by the
Company.

 
8.4 Non-disparagement. Executive agrees and covenants that he will not at any time (whether during or after the termination

of his employment) make, publish or communicate to any person or entity or in any public forum any defamatory or disparaging
remarks, comments or statements concerning the Company or its businesses, or any of its employees, officers, and existing and
prospective customers, suppliers, investors and other associated third parties.

 
8.5 Acknowledgement. Executive acknowledges and agrees that the services to be rendered by him to the Company are of a

special and unique character; that Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing
business and marketing strategies by virtue of Executive’s employment; and that the restrictive covenants and other terms and
conditions of this Agreement are reasonable and reasonably necessary to protect the legitimate business interest of the Company.
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Executive further acknowledges that the amount of his compensation reflects, in part, his obligations and the
Company’s rights under Section 3, Section 4 and Section 8 of this Agreement; that he has no expectation of any additional
compensation, royalties or other payment of any kind not otherwise referenced herein in connection herewith; that he will not be
subject to undue hardship by reason of his full compliance with the terms and conditions of Section 3, Section 4 and Section 8 of this
Agreement or the Company’s enforcement thereof.

 
8.6 Remedies. In the event of a breach or threatened breach by Executive of Section 3, Section 4 or Section 8 of this

Agreement, Executive hereby consents and agrees that the Company shall be entitled to seek, in addition to other available remedies, a
temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would not afford an adequate remedy, and
without the necessity of posting any bond or other security. The aforementioned equitable relief shall be in addition to, not in lieu of,
legal remedies, monetary damages or other available forms of relief.

 
9. Arbitration.
 

9.1 Arbitration. In consideration of Executive’s employment with the Company, the Company’s promise to arbitrate all
employment-related disputes, and Executive’s receipt of the compensation and other benefits paid to Executive by the Company, at
present and in the future, Executive agrees that any and all controversies claims or disputes with anyone (including the Company and
any employee, officer, director, shareholder or benefit pan of the Company in their capacity as such or otherwise) arising out of,
relating to, or resulting from Executive’s employment with the Company, or the termination of Executive’s employment with the
Company, including any breach of this Agreement, other than injunctive relief or other equitable relief under Section 8.6 above, shall
be subject to binding arbitration rules set forth in New York law (the “Rules”) and pursuant to New York law. The Federal Arbitration
Act shall continue to apply with full force and effect notwithstanding the application of procedural rules set forth in the Rules. Disputes
which Executive agrees to arbitrate, and thereby agrees to waive any right to a trial by jury, include any statutory claims under local,
state or federal law, including, but not limited to, claims under title VII of the Civil Rights Act of 1964, the Americans with Disabilities
Act of 1990, the Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act,
the Worker Adjustment and Retraining Notification Act, New York law, the Family and Medical Leave Act, claims of harassment,
discrimination or wrongful termination and any statutory or common law claims. Executive further understands that this Agreement to
arbitrate also applies to any disputes that the Company may have with Executive.

 
9.2 Procedure. Executive agrees that any arbitration will be administered by the American Arbitration Association (“AAA”)

and that the neutral arbitrator will be selected in a manner consistent with its National rules for the Resolution of Employment
Disputes. Executive agrees that the arbitrator shall have the power to decide any motions brought by any party to the arbitration,
including motions for summary judgment and/or adjudication and motions to dismiss and demurrers, prior to any arbitration hearing.
Executive also agrees that the arbitrator shall have the power to award any remedies, including attorneys’ fees and costs, available
under applicable law. Executive understands the Company will pay for any administrative or hearing fees charged by the arbitrator or
AAA, except that Executive shall pay any filing fees associated with any arbitration he initiates. Executive agrees that the arbitrator
shall administer and conduct any arbitration in accordance with New York law, including the New York Code - Civil Practice Law and
Rules, and that the arbitrator shall apply substantive and procedural New York law to any dispute or claim, without reference to rules of
conflict of law. To the extent that the AAA’s National Rules for the Resolution of Employment Disputes conflict with New York law,
New York law shall take precedence. Executive agrees that the decision of the arbitrator on the merits shall be in writing. Executive
agrees that the decree or award rendered by the arbitrator may be entered as a final and binding judgment in any court having
jurisdiction thereof. Executive agrees that any arbitration under this Agreement shall be conducted in New York, New York.
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9.3 Remedy. Except as provided by the Rules and this Agreement, arbitration shall be the sole, exclusive and final remedy for
any dispute between Executive and the Company, other than injunctive relief or other equitable relief under Section 8.6 above.
Accordingly, except as provided for and by the Rules and this Agreement, neither Executive nor the Company will be permitted to
pursue court action regarding claims that are subject to arbitration. Notwithstanding, the arbitrator will not have the authority to
disregard or refuse to enforce any lawful Company policy, and the arbitrator shall not order or require the Company to adopt a policy
not otherwise required by law which the Company has not adopted.

 
9.4 Administrative Relief. Executive understands that this Agreement does not prohibit Executive from pursuing an

administrative claim with a local, state or federal administrative body such as the Department of Fair Employment and Housing, the
Equal Employment Opportunity Commission, or the Workers’ Compensation Board. This Agreement, however, does preclude
Executive from pursing court action regarding any such claim.

 
9.5 Voluntary Nature of This Agreement. Executive acknowledges and agrees that Executive is executing this Agreement

voluntarily and without any duress or undue influence by the Company or anyone else. Executive further acknowledges and agrees that
Executive has carefully read this Agreement and has asked any questions needed for Executive to understand the terms, consequences
and binding effect of this Agreement and fully understand it, including that Executive is waiving his right to a jury trial. Finally,
Executive agrees that he has been provided an opportunity to seek the advice of an attorney of his choice before signing this
Agreement.

 
10. Assignment. This Agreement shall be binding upon and inure to the benefit of (a) the heirs, executors and legal representatives of
Executive upon Executive’s death and (b) any successor of the Company. Any such successor of the Company shall be deemed
substituted for the Company under the terms of this Agreement for all purposes. As used herein, “successor” shall include any person,
firm, corporation or other business entity which at any time, whether by purchase, merger or otherwise, directly or indirectly acquires
all or substantially all of the assets or business of the Company. None of the rights of Executive to receive any form of compensation
payable pursuant to this Agreement shall be assignable or transferable except through a testamentary disposition or by the laws of
descent and distribution upon the death of Executive. Any attempted assignment, transfer, conveyance or other disposition (other than
as aforesaid) of any interest in the rights of Executive to receive any form of compensation hereunder shall be null and void.
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11. Notices. All notices, requests, demands and other communications called for hereunder shall be in writing and shall be deemed
given if delivered personally or three (3) days after being mailed by registered or certified mail, return receipt requested, or overnight
courier service, prepaid and addressed to the parties or their successors in interest at the following addresses, or at such other addresses
as the parties may designate by written notice in the manner aforesaid:
 

If to the Company:
 

RespireRx Pharmaceuticals Inc.
126 Valley Road, Suite C
Glen Rock, NJ 07452
Email: jmargolis@respirerx.com

 
If to the Executive:
 

Timothy Jones
675 W Euclid Avenue
Haddonfield, NJ 08033
Email: timjnicole@yahoo.co.uk

 
12. Severability. In the event that any provision hereof 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.
 
13. Entire Agreement. This Agreement, together with the Plans and the related equity award agreements, represents the entire
agreement and understanding between the Company and Executive concerning Executive’s employment relationship with the
Company, and supersedes and replaces any and all prior agreements and understandings, whether oral or written, concerning
Executive’s employment relationship with the Company.
 
14. Waiver of Breach. The waiver of a breach of any term or provision of this Agreement, which must be in writing, will not operate as
or be construed to be a waiver of any other previous or subsequent breach of this Agreement.
 
15. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
 
16. No Oral Modification, Cancellation or Discharge. This Agreement may only be amended, canceled or discharged in writing signed
by Executive and the Company.
 
17. Tax Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.
 
18. Governing Law. This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of
New York.
 
19. Acknowledgement. Executive acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his
legal counsel and tax advisor, has had sufficient time to, and has carefully read and fully understands all the provisions of this
Agreement, and is knowingly and voluntarily entering into this Agreement.
 
20. Counterparts. This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an
original and will constitute an effective, binding agreement on the part of each of the undersigned.
 
 15  



 
 

IN WITNESS WHEREOF, the parties have executed this Agreement 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 Vice President, Chief Financial Officer, Secretary,

Treasurer
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EXHIBIT A
 

INVENTIONS RETAINED AND LICENSED
 

None.
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EXHIBIT B
 

 
 

RELEASE AGREEMENT
 

Timothy Jones
675 W Euclid Avenue
Haddonfield, NJ 08033
 
Dear Mr. Jones:
 

This agreement (this “Agreement”) between [Company] (the “Company”) and you sets forth the terms and conditions of the
termination of your employment with the Company effective as of [insert date] (the “Termination Date”). Reference is made herein to
the Employment Agreement, dated as of [•], 2020 (the “Employment Agreement”), between the Company and you.

 
You will have until [insert date that is 21 days after the Termination Date] to consider whether to execute this Agreement (the

date on which you execute this Agreement, the “Release Date”). If you timely execute this Agreement, you will have seven (7) days
following the Release Date to consider whether to revoke this Agreement. If you do not revoke this Agreement during the seven (7)
days following the Release Date, this Agreement will become effective on the eighth day following the Release Date (such eighth day,
the “Effective Date”).

 
1. Termination of Employment. You hereby acknowledge that your employment with the Company, and any positions you

held with the Company or any of its subsidiaries or affiliates, are terminated as of the Termination Date.
 
2. Severance Benefits. Subject to your execution of, and compliance with your obligations under, this Agreement, and in

consideration of the release of claims set forth in Section 5(a) below, the Company will provide you with the Severance (as defined in
the Employment Agreement) on the terms set forth in the Employment Agreement, less applicable withholdings.

 
3. Return of Property; Cooperation.
 

a. You hereby represent that you have returned to the Company all property of the Company and its subsidiaries and
affiliates in your possession and all property made available to you in connection with your employment with the Company,
including, without limitation, any and all records, manuals, customer lists, notebooks, computers, computer programs and
files, software, passwords utilized by you, papers, electronically stored information and documents kept or made by you in
connection with your employment with the Company. You hereby confirm that you have removed all of your personal
property from the Company’s premises and that the Company does not possess any of your personal property.

 
b. You agree to cooperate with and assist the Company, as the Company may request, in connection with any

litigation, claim or other dispute in which the Company or any of its subsidiaries or affiliates is or may become a party. The
Company will provide as much advance notice to you as practicable of its requests to schedule such cooperation, and to the
extent practicable such cooperation shall be scheduled to avoid interference with your other business and family
commitments. The Company will reimburse you for all reasonable costs and expenses you incur as a result of such
cooperation.
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4. Restrictive Covenants; Confidentiality of Agreement.
 

a. You hereby affirm that the restrictive covenants set forth in Paragraph 8 of the Employment Agreement (the
“Restrictive Covenants”) will remain in full and force and effect following the Termination Date in accordance with their
terms and that, as of the Termination Date, you have not breached any such covenants.

 
b. You hereby agree to keep the terms of this Agreement strictly confidential and not to disclose such terms to any

third party, except that you may disclose such terms to (i) your attorney, tax advisor or spouse or significant other; provided
that you request any such third party to maintain the confidentiality of the terms of this Agreement and (ii) such persons,
courts or administrative agencies to the extent you are required by applicable law or legal order to disclose the terms of this
Agreement; provided that you notify the Company that such disclosure has been requested promptly upon your receipt of such
request.

 
5. Release of Claims.
 

a. In consideration of the Severance and for other valuable consideration, you hereby knowingly and voluntarily
release and forever discharge the Company, its subsidiaries and affiliates, their respective successors, predecessors and
assigns, and each of their respective officers, directors, employees, representatives and agents (collectively, the “Released
Parties”) from any and all claims, suits, controversies, actions, causes of action, cross-claims, counter-claims, demands, debts,
compensatory damages, liquidated damages, punitive or exemplary damages, other damages, claims for costs and attorneys’
fees, or liabilities of any nature whatsoever in law and in equity, both past and present (through the Release Date) and whether
known or unknown, suspected, or claimed against any of the Released Parties that you may have, which arise out of or are
connected with your employment, or termination of employment, with the Company other than those that arise out of or are
related to your rights or status as an owner of vested equity or any vested equity-equivalent in the Company (collectively,
“Claims”), including without limitation any Claim arising under the following statues (each, as amended): Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Age Discrimination in Employment Act of 1967 (including the
Older Workers Benefit Protection Act); the Equal Pay Act of 1963; the Americans with Disabilities Act of 1990; the Family
and Medical Leave Act of 1993; the Worker Adjustment Retraining and Notification Act; the Employee Retirement Income
Security Act of 1974; the Fair Labor Standards Act; or their state or local counterparts; or under any other federal, state or
local civil or human rights law, or under any other local, state or federal law, regulation or ordinance; or under any public
policy, contract or tort, or under common law; or arising under any policies, practices or procedures of the Company or any of
its subsidiaries or affiliates; or any claim for wrongful discharge, breach of contract, infliction of emotional distress or
defamation; or any claim for costs, fees or other expenses, including attorneys’ fees incurred in these matters. The foregoing
release will not apply to any rights you may have that cannot be waived as a matter of applicable law.

 
b. You acknowledge and agree that, in the event that you (i) file any charge, claim, demand, action or arbitration with

regard to your employment with the Company, compensation and benefits, or termination of employment under any federal,
state or local law, (ii) challenge the validity of this Agreement, (iii) breach any of the Restrictive Covenants or any of the
covenants contained in this Agreement or (iv) the Company determines that, during your employment with the Company, you
engaged in an act or omission that, if discovered during your employment, would have entitled the Company to terminate your
employment for Cause (as defined in the Employment Agreement, but excluding clauses (i) and (vii) of the definition of
Cause for purposes of such determination), you will forfeit your entitlement to the Severance to the extent not yet paid.
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c. You have the right under federal law to certain protections for cooperating with or reporting legal violations to the
Securities and Exchange Commission (the “SEC”) or its Office of the Whistleblower, as well as certain other governmental
entities and self-regulatory organizations. As such, nothing in this Agreement is intended to prohibit you from disclosing this
Agreement to, or from cooperating with or reporting violations to, the SEC or any other such governmental entity or self-
regulatory organization, and you may do so without notifying the Company. The Company may not retaliate against you for
any of these activities, and nothing in this Agreement requires you to waive any monetary award or other payment that you
might become entitled to from the SEC or any other governmental entity.

 
d. You hereby represent that you are not aware of any claim by you other than the Claims that are released by this

Agreement. You acknowledge that you may hereafter discover claims or facts in addition to or different than those that you
now know or believe to exist with respect to the subject matter of this Agreement and that, if known or suspected at the time
of entering into this Agreement, may have materially affected this Agreement and your decision to enter into it. Nevertheless,
you hereby waive any right, claim or cause of action that might arise as a result of such different or additional claims or facts.
You agree that this Agreement will remain in effect as a general release, notwithstanding any additional or different facts you
may discover about the Claims that are released in this Agreement. You agree that it is your intention hereby to fully, finally,
and forever settle and release all possible claims you may have against the Company. Further, it is expressly understood that
notwithstanding the discovery or existence of any such additional or different claims or facts, the releases given herein shall
be and remain in effect as a full and complete release with respect to all Claims released hereunder.

 
e. Notwithstanding this release, Company has provided appropriate and ample directors and officers liability

insurance coverage to Executive throughout the course of his employment and such coverage will continue to cover Executive
for any claims against the Company, its officers and directors that relate to events that occurred during the period of
Executive’s employment.

 
6. Acknowledgments. By signing this Agreement, you hereby acknowledge and confirm the following:
 

(a) You have carefully read and fully understand all of the provisions of this Agreement;
 
(b) You have been given at least 21 days to consider the actual terms of this Agreement and, if you execute this

Agreement, you will have seven (7) days to consider whether to revoke your acceptance of this Agreement;
 
(c) You are, through this Agreement, releasing the Release Parties from any and all claims which you may have

against any of the Release Parties;
 
(d) You are knowingly and voluntarily intending to be legally bound by this Agreement;
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(e) You have been advised to consult with an attorney prior to signing this Agreement;
 
(f) You understand that you will not be entitled to any portion of the Severance unless (i) you sign and return this

Agreement to the Company at [insert contact info] not later than [insert date that is 21 days after the Termination Date], and
(ii) you do not revoke this Agreement during the seven (7) day period after the date on which you sign and return this
Agreement;

 
(g) You are providing the release and discharge set forth in this Agreement only in exchange for consideration in

addition to anything of value to which you are already entitled;
 
(h) You have made no assignment or transfer of any Claim covered by Section 5(a) above;
 
(i) The Severance is in full satisfaction of any and all claims for payments or benefits, whether express or implied,

that you may have against the Company and its subsidiaries and affiliates arising out of your employment with the Company
and the termination thereof; and

 
(j) Neither this Agreement, nor the furnishing of the consideration for this Agreement, shall be deemed or construed

at any time to be an admission by the Company or any Released Party of any improper or unlawful conduct.
 

7. Miscellaneous.
 

(a) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of
New York, without regard to conflicts of law principles.

 
(b) Entire Agreement; Amendments. This Agreement contains the entire agreement between the parties with respect

to the subject matter hereof. This Agreement may not be altered, modified or amended except by written instrument signed by
the parties.

 
(c) No Waiver. The failure of a party to insist on strict adherence to any term of this Agreement on any occasion will

not be considered a waiver of such party’s rights or deprive such party of the right thereafter to insist on strict adherence to
that term or any other term of this Agreement.

 
(d) Severability. If any of the provisions of this Agreement will be or become invalid, illegal or unenforceable in any

respect, the validity, legality and enforceability of the remaining provisions of this Agreement will not be affected thereby.
 
(e) Counterparts. This Agreement may be signed in counterparts, each of which will be an original, with the same

effect as if the signatures thereto and hereto were on the same instrument.
 

[Signature Page Follows]
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After reviewing this Agreement, please indicate your agreement, acceptance and acknowledgment of the terms and conditions set forth
above by signing below.

 
 Very truly yours,
  
 RespireRx Pharmaceuticals Inc.
   
 By:
 Name:Jeff Eliot Margolis
 Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 
Agreed, Accepted and Acknowledged:
 

 
Timothy Jones  
   
Date:  

 
[Signature page to Release Agreement]
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EXHIBIT C
 

OUTSIDE ACTIVITIES
 
TO BE COMPLETED
 
   

 



 
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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FOURTH AMENDMENT OF THE

 
AMENDED AND RESTATED RESPIRERX PHARMACEUTICALS INC.

 
2015 STOCK AND STOCK OPTION PLAN

 
This Fourth 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 May 5, 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 was 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; and
 

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.

 
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 58,985,260 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.
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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.
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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”).
 
T��� N��� 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” ).
 
F�� V���� R�������, 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 99.1

 
Certain information indicated with [***] in this document has been omitted from this exhibit because it is both (i) not material and

(ii) would be competitively harmful if publicly disclosed.
 

PATENT LICENSE AGREEMENT
 

This Patent License Agreement (the “Agreement”) is entered into on this 1st day of August, 2020 (the “Effective Date”) between
the University of Wisconsin-Milwaukee Research Foundation, Inc., a non-profit Wisconsin corporation, with its principal place of
business at 1440 East North Ave., Milwaukee, WI 53202 (“UWMRF”), and RESPIRERX PHARMACEUTICALS INC., a Company
organized under the laws of the state of Delaware, with a place of business at 126 Valley Road, Suite C, Glen Rock, NJ 07452
(“Company”). UWMRF and Company are sometimes referred to herein individually as a “Party” and collectively as the “Parties”.
 

RECITALS
 

WHEREAS, UWMRF owns certain Patent Rights and Technology Rights relating to the Licensed Subject Matter, which were
developed at the University of Wisconsin-Milwaukee (“University), and is interested in licensing same;
 
WHEREAS, UWMRF represents that it has the right to grant the licenses granted in this Agreement; and
 
WHEREAS, UWMRF desires to have the Licensed Subject Matter, as hereinafter defined, developed and used and commercialized to
the fullest extent possible for the benefit of Company, Inventor, University, UWMRF and the general public; and
 
WHEREAS, Company desires to obtain a license from UWMRF to practice Licensed Subject Matter upon the terms and conditions
herein set forth in this agreement;
 
NOW THEREFORE, in consideration of the premises and the mutual covenants set forth herein, and for good and valuable
consideration, the receipt and sufficiency of which is acknowledged, the Parties hereto, intending to be legally bound, agree as follows:
 

1.       DEFINITIONS
 

1.1. “Affiliate” shall mean any business entity more than fifty percent (50%) owned by Company, any business entity which owns
more than fifty percent (50%) of Company, or any business entity that is more than fifty percent (50%) owned by a business
entity that owns more than fifty percent (50%) of Company.

 
1.2. “Component” shall mean a product, system or device that is Sold commercially by Company, an Affiliate, or sublicensee of

Company, which does not meet the definition of a Licensed Product.
 
1.3. “Commercialization”, with a correlative meaning for “Commercialize”, shall mean all activities undertaken before and after

obtaining regulatory approval relating specifically to the pre-marketing, launch, promotion, marketing, sale, and distribution of a
pharmaceutical product, including, without limitation: (a) strategic marketing, sales force detailing, advertising, medical
education and liaison, and market and product support; and (b) phase IV clinical trials, if any, and (c) all customer support and
product distribution, invoicing and sales activities.

 
 



 
 
1.4. “Develop” or “Development” shall mean all activities relating to preparing and conducting preclinical testing, toxicology

testing, ADME studies (administration, distribution, metabolism, excretion), human clinical studies, regulatory affairs for
obtaining the regulatory approvals, formulation development, process development for manufacture and associated validation,
quality assurance and quality control activities.

 
1.5. “Development Plan” shall mean a summary of Company’s plans to Develop the Licensed Products that includes, but is not

limited to, significant strategies, events, activities, research, collaborations, timelines and Development activities for the
Licensed Products conducted hereunder for the primary purpose of ultimately supporting the Sale of Licensed Product.

 
1.6. “Diligent Efforts” shall mean, with respect to a Party’s obligation under this Agreement to Develop or Commercialize a

Product, the level of efforts required to carry out such obligation in a sustained manner consistent with the efforts a similarly
situated Company, in the case of Company or its’ sublicensee, or a university intellectual property management organization in
the case of UWMRF, devotes to a product of similar market potential, profit potential or strategic value within its portfolio, based
on conditions then prevailing. Without limiting the foregoing, Diligent Efforts requires, with respect to such an obligation, that
the Party: (a) within a reasonable time assign responsibility for such obligation to specific employee(s) who are held accountable
for progress and monitor such progress on an on-going basis, (b) set and consistently seek to achieve specific, meaningful and
measurable objectives for carrying out such obligation, and (c) consistently make and implement decisions and allocate resources
designed to advance progress with respect to such objectives.

 
1.7. “Field of Use” shall mean, with respect to any Licensed Subject Matter, all fields of use.
 
1.8. “Improvement” shall mean inventions, or claims to inventions, which constitute advancements, developments, or enhancements

to the Licensed Patents, whether or not patentable and whether or not claimed in of any patent application, but which are
sufficiently supported by the specification of a patent or patent application within the Licensed Patents to be of potential value to
the Licensed Patents or Licensed Products and which is entitled to the priority date of that patent or patent application.

 
1.9. “Information” means any data, results, technology, business information, and information of any type whatsoever, in any

tangible or intangible form, including, without limitation, know-how, practices, techniques, methods, processes, inventions,
developments, specifications, formulations, materials or compositions of matter of any type or kind (patentable or otherwise),
software, algorithms, marketing reports, expertise, technology, test data (including pharmacological, biological, chemical,
biochemical, toxicological, preclinical and clinical test data), analytical and quality control data, stability data, other study data
and procedures. The Company shall disclose information discovered by Company related to the Licensed Patents to the UWMRF
inventors for use in research and for training purposes only.

 
1.10. “Licensed Patents” shall mean UWMRF’s rights in the patents and patent applications listed in Exhibit 1 and patents issuing

therefrom, and any divisions, continuations, continuations-in-part and reissues thereof, and any and all foreign patents and patent
applications corresponding thereto and any extensions of any of the foregoing. This definition of Licensed Patents includes any
rights in and to New Developments subject to Section 1.16.
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1.11. “Licensed Product” shall mean any property, product, method, or service within the Field of Use that, absent the licenses

granted under this Agreement, infringes, induces infringement, or contributes to infringement of a valid claim in any of the
Licensed Patent(s) or any pending claims in pending applications.

 
1.12. “Licensed Subject Matter” shall mean, collectively, Patent Rights, Technology Rights, and Improvements.
 
1.13. “Licensed Territory” shall mean worldwide.
 
1.14. “Materials” shall mean (i) any compositions or formulations of materials disclosed in the Licensed Patents and (ii) any

modifications, derivatives, compositions or formulations of any material disclosed in the Licensed Patents created by the
Company, its Affiliates, sublicensees, and partners.

 
1.15. “Net Sales” shall mean the gross revenue received by Company, its Affiliates or their respective sublicensees, as appropriate, for

Sales of Licensed Products to Third Parties during a relevant period of time; subject to the following deductions to the extent
actually allowed or incurred with respect to such sales (a) sales, use, occupation or excise tax directly imposed and with
reference to particular sales and other applicable taxes that are not reimbursable, refundable, or creditable to Company, (b)
customs, duties or other governmental charges directly imposed and actually paid and with reference to particular sales, (c)
prepaid or allowed freight (to the extent itemized and included in the amount billed the Third Party customer), postage, duty or
insurance included therein, (d) returns, discounts, rebates, and discounts actually allowed, refunds, credits or repayments due to
rejections, defects or returns, and net of amounts previously included in Net Sales that were written-off during such period as
non-collectible (each not to exceed the original billing or invoice amount), and (e) normal and customary trade, quantity and cash
discounts. No deductions shall be made for commissions paid to individuals whether they are with independent sales agencies or
regularly employed by Company and on its payroll, or for cost of collections. If the Licensed Product is commercially Sold or
leased to any Person, or provided by Company, its Affiliates or their respective sublicensees to and used by any Person, in each
case, for a consideration other than money, Net Sales shall be the gross selling price of comparable Licensed Products sold in
arm’s length transactions by Company or, if no sales or leases of comparable Licensed Products have been made, then the fair
market value thereof shall apply, except that this latter provision shall apply only to commercial use and shall not apply to
Licensed Products transferred, conveyed or otherwise used by Third Parties for research and/or development performed on
behalf of or for Company. For transfers of Licensed Products by Company to Affiliates solely for subsequent Sale by the
Affiliates, Net Sales of such Licensed Products shall be determined when such Licensed Product is Sold by such Affiliate. Sales
of Licensed Products to Third Party distributors or others that are not the Company or its Affiliates shall be determined when
such Licensed Product is Sold to such Third Party distributor or other Third Party. Net Sales calculations performed pursuant to
this definition shall be in accordance with GAAP.

 
1.16. “New Developments” subject to the limitation in the last sentence of this Section 1.16, means inventions, or claims to

inventions, which constitute advancements, developments, or improvements, whether or not patentable and whether or not the
subject of any patent application, but if patentable, are not sufficiently supported by the specification of a previously-filed patent
or patent application within the Patent Rights to be entitled to the priority date of the previously-filed patent or patent
application. New Developments arising from research or other efforts financially supported by the Company and related to the
Licensed Patents or good faith collaborative efforts by the Company and UWMRF or the University shall be included in
Licensed Patents, as defined in Section 1.10 or Technology Rights as defined in Section 1.23, as appropriate.
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1.17. “Other Products” means any product or service (or component thereof) made by the Company, other than a Patent Product, the

discovery, development, manufacture, use, sale, offering for sale, importation, exportation, distribution, rental or lease of which
involves the use of or incorporation, in whole or in part, of Materials.

 
1.18. “Patent Rights” means UWMRF’s rights in any subject matter claimed in any U.S. or foreign patent applications or patents that

claim priority to any of the Licensed Patents. This definition of Patent Rights includes any rights in and to New Developments.
 
1.19. “Person” shall mean an individual, partnership, corporation, business trust, limited liability Company, limited liability

partnership, joint stock company, trust, unincorporated association, joint venture or other entity or a government agency.
 
1.20. “Patent Product” means any product or service (or component thereof) the discovery, development, manufacture, use, sale,

offering for sale, importation, exportation, distribution, rental or lease of which is Covered By a valid claim of a Licensed Patent.
As used herein, Covered By means that the use, sale, offering for sale, importation, exportation, distribution, rental or lease of a
product other than the Patent Product (i) infringes, in the case of a valid claim in an issued patent, or (ii) would infringe the claim
if it existed in a validly issued patent, in the case of a claim in a pending application.

 
1.21. “Products” shall mean Other Products and Patent Products.
 
1.22. “Sale, Sell or Sold” means the transfer or disposition of a Licensed Product for value to a party other than Company.
 
1.23. “Technology Rights” means UWMRF’s rights in technical information and information of any type whatsoever, in any tangible

or intangible form, including, without limitation, results, technology, business information, know-how, trade secrets, practices,
inventions, developments, specifications, formulations, processes, procedures, compositions, devices, methods, formulae,
protocols, techniques, software, designs, drawings, data (including test data, analytical and quality control data, stability data,
and other study data), materials or compositions of any type (patentable or otherwise), algorithms, marketing reports, and
expertise created by James Cook, Guanguan Li, Kashi Reddy Methuku, Michael Ming-Jin Poe, Terry Clayton, Hiteshkumar Jain,
Yun Teng Johnson, Ojas Namjoshi, Sundar Rallapalli, Zhi-jian Wang, and Jie Yang (“Inventors”) at the University before the
Effective Date relating to the Licensed Patents which are not part of the Patent Rights but which are necessary for the
manufacture, use, or sale of Licensed Products.

 
1.24. “Third Party” shall mean any entity other than UWMRF or Company or an Affiliate of any such entity.
 

Page 4 of 25



 
 

2.       LICENSE
 

2.1. Exclusive License. UWMRF hereby grants to Company a royalty-bearing, sole and exclusive license under the Licensed Patents
to make, have made, practice, have practiced, Sell, have Sold, use, have used, offer, have offered, import, have imported, market,
have marketed and otherwise Commercialize or have commercialized the Licensed Products within the Field of Use and
throughout the Licensed Territory. This grant is subject to the payment by Company to UWMRF of all consideration as provided
herein and is further subject to rights retained by UWMRF as provided in this Agreement.

 
2.2. Non-Exclusive License. UWMRF hereby grants to Company a royalty-bearing, non-exclusive license under the Technology

Rights to make, have made, practice, have practiced, Sell, have Sold, use, have used, offer, have offered, import, have imported,
market, have marketed and otherwise Commercialize or have commercialized the Licensed Products within the Field of Use and
throughout the Licensed Territory. This grant is subject to the payment by Company to UWMRF of all consideration as provided
herein and is further subject to rights retained by UWMRF as provided in this Agreement.

 
2.3. Non-Exclusive Rights. UWMRF expressly reserves for UWMRF, University, and University of Wisconsin System a non-

exclusive, royalty-free, perpetual, irrevocable, worldwide right, including the right to grant in its sole discretion similar rights to
other academic or non-profit research institutions that employ Inventors, to use the Licensed Subject Matter for any non-
commercial purpose, including research, education and other educationally-related purposes. UWMRF expressly reserves the
right to grant to any academic or non-profit research institution, subject to approval by the Company which approval shall not be
unreasonably withheld, and at the request of Inventor, a non-exclusive right to use the Licensed Subject Matter for non-
commercial research, education and other educationally-related objectives solely for the purpose of facilitating scientific and
academic collaboration between Inventor and collaborator. UWMRF shall promptly notify Company when any portion of the
Licensed Subject Matter is the subject of an academic collaboration as described above pursuant to this Article 2.3.
Notwithstanding the foregoing, UWMRF, University and University of Wisconsin System (“Wisconsin Entities”) and any party
to whom or to which Wisconsin Entities grant such rights, shall provide Company, notice and comply with Section 12.5.

 
2.4. Non-Exclusive Research License. Company hereby grants to UWMRF a nonexclusive, royalty free, irrevocable, paid-up license,

with the right to grant a sublicense to University and any non-profit institutions that employs, on a full-time basis, any inventor
of the Licensed Patents, to practice and use Information and Improvements disclosed by Company related to the Licensed
Subject Matter for non-commercial research, training and education purposes.

 
2.5. Affiliates. Company may sublicense without the consent of UWMRF, the license granted herein to any Affiliate if the Affiliate

consents to be bound by this Agreement to the same extent as Company. To the extent any Affiliate operates under this license,
Company shall be responsible to UWMRF for all payments, reporting, and other obligations and liabilities of such Affiliate as if
Company were in the Affiliate’s place. The Company may assign this Agreement to an Affiliate only with the consent of
UWMRF in which case, the Company shall no longer be responsible for payments, reporting, and other obligations and liabilities
under this Agreement; such responsibility will be solely that of the assignee.
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2.6. Grant of Sublicenses. Company may grant sublicenses consistent with this Agreement if Company is responsible for the

operations of its sublicensees relevant to this Agreement as if the operations were carried out by Company. Company must
deliver to UWMRF a true and correct copy of each sublicense granted by Company, and any modification or termination thereof,
within thirty (30) days after execution, modification, or termination. When this Agreement is terminated, all existing sublicenses
granted by Company must be assigned to UWMRF. To the extent the Company is not responsible for the operations of its
sublicensees, the relevant sublicense agreement must be approved in writing, in advance by UWMRF, which approval shall not
be unreasonably withheld, and all responsibilities of this license shall be assumed by the sublicensee. In the event sublicensee
shall breach this agreement or seek to terminate, Company shall have right to re-assume license.

 
3.       PAYMENTS AND REPORTS

 
3.1. Past Patent Costs. Company shall pay to UWMRF an amount equal to the patent filing and prosecution costs incurred by

UWMRF prior to the Effective Date and directly related to the Licensed Patents. Company shall pay such amount within thirty
(30) days of receipt of invoice detailing such costs. The Parties have stipulated that the amount of patent filing and prosecution
costs incurred by UWMRF prior to the Effective Date and as of January 14, 2020 are $60,370.35 for the Licensed Patents listed
in Exhibit 1. Company shall pay such amount according to the following:

 
a. A first payment of Past Patent Expenses in the amount of 25% of the total accrued shall be due twelve months (12)

months following the Effective Date of this Agreement.
 

b. A second payment of Past Patent Expenses in the amount of 25% of the total accrued shall be due twelve months
(24) months following the Effective Date of this Agreement.

 
c. The remaining balance of the Past Patent Expenses shall be due thirty-six (36) months following the Effective Date

of this Agreement.
 

d. If occurring earlier than the due dates listed above for Past Patent Expense reimbursement, the entire balance of Past
Patent Expenses shall be paid on the date of acquisition of Company by merger, sale of all (or substantially all) of
Company’s assets to which this Agreement pertains, or other sale of equity or reorganization resulting in a change of
50% or more in the ownership of Company’s stock after the closing of the initial round.

 

3.2. Payments. In consideration of rights granted by UWMRF to Company under this Agreement, Company will pay UWMRF the
following:

 
a. Beginning on the second anniversary of the Effective Date of the Agreement and terminating with respect to any

future such payment upon the payment of royalties pursuant to Article 3.2(c) or Article 3.2(d) below prior to the
occurrence of the applicable anniversary), a once per anniversary annual license maintenance fee will be paid to
UWMRF upon each applicable anniversary of the Agreement:

 
-2nd Anniversary: $[***]
-3rd Anniversary: $[***]
-4th Anniversary: $[***]
-5th Anniversary and each anniversary thereafter: $[***]
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b. Company will pay to UWMRF a one-time, non-creditable, non-refundable payment upon the first occurrence of each the

following events with respect to the first Licensed Product only (and for the avoidance of doubt, no such payment shall be
made with respect to any other Licensed Product):

 
i.       A payment of [***] ($[***]) upon the earliest date of first dosing of a patient in a Phase II clinical trial (as defined
in the U.S. Federal Food, Drug and Cosmetic Act and applicable regulations promulgated thereunder by the FDA), or
equivalent application, with the FDA or equivalent regulatory authority.
 
ii.       A payment of [***] ($[***]) upon the application of the first dose in humans in a Phase III Clinical Trial or foreign
equivalent.
 
iii.       A payment of [***] ($[***]) upon the approval by the FDA of the New Drug Application (NDA).
 
iv.       For the avoidance of doubt, the foregoing milestone payments would become due, if at all, only one time for an
aggregate maximum milestone payment of $[***].

 
Company shall pay to UWMRF the above amounts within ninety (90) days of the first occurrence of the above listed
clinical based events. Each clinical milestone payment made to UWMRF hereto shall be payable only once per Licensed
Product, regardless of the number of times achieved. Each such payment is non-refundable and non-creditable against any
other payments due hereunder. For clarity, if any such clinical milestone event that would trigger a milestone payment is
not conducted or “skipped”, either as by design of the clinical trial or as allowed by the FDA or a comparable foreign
regulatory authority, then the payment above shall be due upon the initiation of the next advanced clinical trial/study or
regulatory event.

 
c. Net Sales Royalty. During the term of this Agreement the Company or Affiliates will pay to UWMRF a running royalty

of Net Sales on a country by country basis and only related to any Patent Product or Other Product, as applicable, for
which there is either a then valid claim in a Licensed Patent in such country covering such Licensed Product or sold in a
country in which market exclusivity period granted by a regulatory agency or any legal right granted by a regulatory
authority in such country to market and sell the Licensed Product, in each case as follows:

 
i. A running royalty of [***]% of Net Sales of Patent Products by Licensee will be paid to UWMRF. If royalty

stacking is necessary for sales of Products as determined by the Company, UWMRF shall receive a royalty no
less than [***]% of Net Sales.
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ii. A running royalty of [***]% of Net Sales of Other Products by Licensee will be paid to UWMRF. If royalty
stacking is necessary for sales of Products as determined by the Company, UWMRF shall receive a royalty no
less than [***]% of Net Sales.

 
iii. If Products are sold by a non-affiliated Third Party under a sub-license from Company, the royalties paid to

UWMRF shall be the royalty rates set forth above in this section.
 

d. Royalty Stacking. (a) In the event that, with respect to Net Sales of Licensed Products, Company is required or elects to
pay royalties to unaffiliated Third Parties for the freedom to operate under the claims of the Licensed Patent or Licensed
Products, and the total royalties, including those payable to UWMRF hereunder, exceeds [***] percent ([***]%) of Net
Sales (the “Maximum Royalty Burden Rate on Licensed Products”), the amount due and payable to UWMRF hereunder
shall be proportionally reduced. The minimum royalty rate to UWMRF on Licensed Products shall be [***]%. For
example, if the royalty is [***]% of Net Sales as described in Section 3.2(c)(i) above and if the royalties owed by
Licensee to a Third Party for freedom to operate is [***]%, thereby making the total royalties owed by Company for
freedom to operate equal to [***]% of Net Sales (which is greater than the [***]% Maximum Royalty Burden Rate on
Licensed Products), the offset is [***]/[***], and UWMRF would receive [***]% of Net Sales. (Calculation: [***]% =
[***]% x ([***]/[***])) As another example with respect to Other Products, the maximum royalty burden rate on Other
Products (the “Maximum Royalty Burden Rate on Other Products”) shall be [***]%. If the original Royalty is [***]% of
Net Sales as described in Section 3.2(c)(ii) above, and if the royalties owed by Company to a Third Party for freedom to
operate is [***]%, thereby making the total royalties owed by Licensee for freedom to operate equal to [***]% of Net
Sales, the offset is [***]/[***], and UWMRF shall receive [***]% of Net Sales. (Calculation: [***]% = [***]% x
([***]/[***]), however, the minimum amount owed UWMRF is [***]% The amount owed Third Parties is still [***]%).
The minimum royalty rate to UWMRF on Other Products shall be [***]%.

 
e. Minimum Annual Royalties. A minimum annual royalty shall apply following the first Sale of a Licensed Product

anywhere in the Licensed Territory.
 

Year 1 = $[***]
Year 2-3 = $[***]
Year 4-5 = $[***]
Year 6+ = $[***]
 

The minimum annual royalty for each calendar year shall be due and payable in advance on or before January 15 of such year
and will be credited as advance payment of royalties to accrue during the calendar year following payment. The minimum
annual royalty payments will not be refunded in whole or in part.
 

3.3. Competing Products. If the Company notifies UWMRF in writing that a product or service has entered the marketplace that
competes with a Product sold by the Company, the Parties will discuss in good faith whether a modification to the royalties and
minimum royalties due to UWMRF should be made.
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3.4. Future Patent Costs. Company shall pay all patent application filing and prosecution costs while securing and maintaining patent

protection directly related to the Licensed Patents as per Article 5.6.
 
3.5. Sublicensing Costs. If Products are sold by a non-affiliated Third Party under a sublicense from Company, the UWMRF shall be

paid the following for non-royalty sublicensing fees:
 

a. [***]% of sublicensing revenue received before the first anniversary of the Effective date of the Agreement.
 

b. [***]% of sublicensing revenue received between the first and second anniversary of the Effective date of the
Agreement.

 
c. [***]% of sublicensing revenue received beyond the second anniversary of the Effective date of the Agreement.

 
Any equity purchases, research support, in-kind support, or patent expense reimbursements are expressly excluded from
Sublicense Fees.

 
3.6. Equity Grant. In consideration of rights granted by UWMRF to Company under this Agreement, Company shall convey to

UWMRF on the effective date of this Agreement, stock appreciation rights (“SARS”) providing a right of UWMRF to the
appreciation of the neuromodulator programs above $1 each for the ampakine program and the program that is the subject of the
this Agreement and any additional neuromodulator programs added the Company’s portfolio of assets, payable upon sale or
assignment of one or the other programs or any combination of them, up to 4.9% of the consideration received. UWMRF shall
retain the SARS related to any programs not sold or assigned. In the event of the formation of a new neuromodulator company
by the Company (“New Company”), if so formed, comprised of at least one of the Company’s neuromodulator programs whether
or not such program is the subject of this Agreement, the SARS related to the program or programs that are the subject of the
New Company, shall be exchanged for 4.9% of the founders’ common equity of that New Company, subject to the same dilution
as other founders and UWMRF shall retain the SARS related to the programs that are not the subject of the New Company. If
additional new companies are formed by the Company, this process shall apply in each case.

 
3.7. Royalty Payments. Payments of royalties shall be made quarterly within sixty (60) days of the end of the calendar quarter (or

Company fiscal quarter to the extent Company adopts a financial year not based on the calendar year), with a final payment with
respect to each year one-hundred twenty (120) days after each year end, which final payment shall be in lieu of the fourth quarter
payment and shall be adjusted for any required adjustments of prior quarterly royalties payments, not otherwise corrected
pursuant to Section 3.10. Royalties shall be reported using the template provided in Exhibit 3.

 
3.8. Legal Actions. At any time should Company bring a legal action in any forum seeking to invalidate any claim of any Licensed

Patent, Company and its sublicense(s) shall continue to pay royalties with respect to that patent as if such contest were not
underway until the patent is adjudicated invalid or unenforceable by a court of last resort.

 
3.9. Payments and Taxes. Payments due under this Agreement shall be made in United States Dollars. For converting payments on

Net Sales made in a currency other than United States Dollars, there shall be used the exchange rate for U.S. Dollars as related to
such other currency as published in the Wall Street Journal for the last day of the quarter for which such payment is due, or if the
last day is not a business day, the closest preceding business day. All payments pursuant to this Agreement may be paid with
deduction for withholding for or on account of any taxes (other than taxes imposed on or measured by net income) or similar
governmental charge imposed on such payments by a jurisdiction other than the United States (“Withholding Taxes”). At
UWMRF’s request, Company shall provide UWMRF a certificate evidencing payment of any Withholding Taxes hereunder and
shall reasonably assist UWMRF to obtain the benefit of any applicable tax treaty.
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3.10. Right to Audit. During the term of this Agreement and for a period of three (3) years thereafter, Company shall keep and

maintain, and require its Affiliates and assignees to keep and maintain, proper and complete records and books of account to
document sales of Licensed Products by Company and any Affiliates and assignees. Such records shall be maintained for a
minimum of three (3) years. At UWMRF’s request and expense, Company shall permit UWMRF or its representatives, to
examine, not more than once in any calendar year for any current or preceding calendar year and upon 30 days prior written
notice, such books and records of Company and its Affiliates and assignees for the sole purpose of determining the correctness of
all calculations of sales, royalties, and other consideration and payments reported by Company pursuant to this Article 3. Such
examination will occur during business hours and the Parties shall make reasonable efforts to ensure that the normal operations
of Company are not unduly affected by such examination. Company shall pay to UWMRF undisputed underpaid amounts, if any,
within thirty (30) days of the determination, and UWMRF shall pay to Company undisputed overpaid amounts, if any, within
thirty (30) days of the determination; provided, however, that if the Party responsible for such payment objects to the amount to
be paid, in whole or in part, within thirty (30) days of receiving notification of an underpayment or overpayment, the matter shall
be submitted to a mutually agreed upon independent public accounting firm, whose determination shall be binding upon the
Parties. In addition, if the amounts due UWMRF are determined to have been underpaid by an amount equal to or greater than
ten percent (10%) of the total amount due for the calendar year so examined, then Company shall pay the underpaid amount plus
the cost of the examination. Late payments will be subject to interest calculated at a rate of twelve percent (12%) per annum, or
the highest rate allowed by Wisconsin law, whichever is less.

 
3.11. Royalty Reporting. In conjunction with each payment, Company shall provide UWMRF a written report, the first such report

being due and related to the quarter in which the first Net Sales occurred, having sufficient detail to allow a determination of the
royalties due UWMRF pursuant to this Agreement. Each report provided to UWMRF shall contain at least the following
information using the template found in Exhibit 3:

 
a. the gross dollar and number of unit sales of Licensed Products Sold by Company, its Affiliates in each country; and,
 
b. the calculation of Net Sales for Licensed Products Sold by Company or its Affiliates in each country; and,
 
c. the total royalties payable to UWMRF in U.S. Dollars, together with the exchange rates used for conversion; and,
 
d. a statement that no royalties are due, if no royalties are due to UWMRF for any reporting period after the first Sale of a

Licensed Product; and,
 
e. direct fees and revenue, or in the case of non-cash consideration, the cash value of such consideration received by

Company from any sublicensee pursuant to any sublicense agreement, for the purposes of calculating amounts due
UWMRF pursuant to Article 3.5 hereof.
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3.12. Any payment required under this Agreement may be made by check as follows (making reference to this Agreement):
 

UWM Research Foundation
Attn: President
1440 East North Ave.
Milwaukee, WI 53202

 
4.       TERM AND TERMINATION

 
4.1. Term. This Agreement shall become effective on the Effective Date and, unless earlier terminated pursuant to this Article 4, shall

remain in effect until the longer of (a) the expiration of all of Company’s payment obligations to UWMRF, or (b) the expiration
of the last to expire Licensed Patent in the United States or Europe.

 
4.2. Early Termination by Company. Company shall have the right to terminate this Agreement, in its entirety, upon written notice to

UWMRF by at least six (6) months’ written notice prior to the effective date of termination; provided that in no event may the
effective date of such termination precede the second anniversary of the Effective Date. Company will be responsible for any
payments due to UWMRF pursuant to this Agreement, which payments obligations matured prior to the effective date of
termination.

 
4.3. Termination due to Default. In the event that either Party is in default of its obligations under this Agreement and fails to remedy

such default within sixty (60) days after receipt of written notice thereof regarding a default not solely in the payment of money
due hereunder, or thirty (30) days after receipt of written notice thereof regarding a default solely in the payment of money due
hereunder or, in either case, to the extent such default cannot be remedied within such thirty (30) or sixty (60) day period, shall
fail to have commenced good faith efforts to remedy such breach within such sixty (60) or thirty (30) day period and continue
thereafter to remedy such breach, the Party not in default shall have the option of terminating this Agreement by giving written
notice of termination to the defaulting Party. In the event that UWMRF is the defaulting Party and Company shall retain the
License Agreement, Company shall be eligible for liquidated damages in an amount to be determined by mediation

  
4.4. Termination of Exclusivity. Any time after two (2) years from the Effective Date, if Company, or its’ sublicensee, fails to use

sustained Diligent Efforts to actively Develop and Commercialize the Licensed Subject Matter in the United States, UWMRF
has the right to terminate the exclusivity of this license. UWMRF shall provide written notice to Company evidencing that
Company, or its sublicensee, has failed to use sustained Diligent Efforts and if, within ninety (90) days after receiving such
written notice from UWMRF of intended termination of exclusivity, Company fails to provide written evidence to UWMRF that
Company, or its sublicensee, has used sustained Diligent Efforts to actively Develop or Commercialize the Licensed Subject
Matter in such country then UWMRF will have the right to terminate the exclusivity of this license. If a sublicensee fails to
perform Diligent Efforts, the Company shall have the right to retain the License and shall have an additional 90 days to
commence Diligent Efforts.
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4.5. Termination for Lack of Diligence. Any time after three (3) years from the Effective Date, if Company, or its’ sublicense, fails to

use sustained Diligent Efforts to actively Develop and Commercialize the Licensed Subject Matter in the United States,
UWMRF has the right to terminate this license. UWMRF shall provide written notice to Company evidencing that Company, or
its sublicense, has failed to use such sustained Diligent Efforts and if, within ninety (90) days after receiving written notice from
UWMRF of intended termination, Company fails to provide written evidence to UWMRF that Company, or its sublicense, has
used sustained Diligent Efforts to actively Develop or Commercialize the Licensed Subject Matter then UWMRF will have the
right to terminate this license in such country. Notwithstanding the foregoing, if a sublicensee fails to perform Diligent Efforts,
the Company shall have the right to retain the License and shall have an additional 90 days to commence Diligent Efforts.

  
4.6. Other Termination. This Agreement terminates automatically if Company becomes bankrupt or insolvent and/or if the business

of Company is placed in the hands of a receiver, assignee, or trustee, whether by voluntary act of Company or otherwise.
 
4.7.    Termination Obligations. If this Agreement is terminated for any cause:
 

a. nothing herein will be construed to release either Party of any obligation matured prior to the effective date of the
termination; and,

 
b. after the effective date of the termination, Company may Sell all Licensed Products and parts thereof it has on hand at the

date of termination, if it pays earned royalties thereon according to the terms of Article 3; and,
 
c. Company will be bound by the provisions of Articles 10 (Indemnification), 12 (Use of Name and Confidential

Information) of this Agreement.
 

4.8. Sublicense Continuance. If this Agreement is terminated by UWMRF, any Company sublicensee(s) not in default of the terms
and conditions of its sublicense agreement with Company may make a written election requesting to continue such sublicense
agreement directly with UWMRF. Upon such an election by any such sublicensee, UWMRF may promptly negotiate, in good
faith, a license continuance agreement with such sublicensee under reasonable terms and conditions. Company shall provide
UWMRF all reasonable assistance and cooperation to make such license continuation agreement negotiations as efficient as
possible. To the extent reasonably possible, Company must give its sublicensee(s) written notice thirty (30) days prior to the
effective date of termination of this Agreement. In any case, sublicensee(s) must make a written election within thirty (30) days
after receipt of written notice of termination from Company.

 
5.       PATENTS AND INVENTIONS

 
5.1. Ownership. For the purpose of defining Patent Rights, each Party shall own any New Developments made solely by its

employees, agents, directors, owners, advisors or independent contractors in the course of conducting its activities under this
Agreement together with all intellectual property rights therein (“Sole Inventions”). Any New Developments that are made
jointly by employees, agents, or independent contractors of each Party in the course of performing activities under this
Agreement, together with all intellectual property rights therein (“Joint Inventions”) shall be owned jointly by the Parties in
accordance with joint ownership interests of co-inventors under U.S. patent laws. For clarity, to the extent Joint Inventions relate
to the Field of Use, such inventions shall automatically become part of this Agreement.
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5.2. Disclosure of Joint Inventions. Each Party must, to the extent not prohibited by third party agreements or obligations, promptly

disclose to the other Party any New Development or invention disclosures, or other similar documents, submitted to it by its
employees, agents or independent contractors describing inventions that may be Joint Inventions, and all information relating to
such inventions.

 
5.3. Prosecution. Subject to the terms of Article 5.5, each Party has the right to file and prosecute intellectual property applications on

any intellectual property to which it holds exclusive title.
 
5.4. Joint Inventions. The Parties shall use the procedure for the protection and administration of Joint Inventions as specified below

in Article 5.5. If one Party does not wish to participate in the preparation, prosecution, and maintenance of intellectual property
protection for Joint Inventions, the non-participating Party must offer to assign all its rights, title and interest to the Party electing
to pursue intellectual property protection. The non-participating Party shall retain a non-exclusive, royalty free, non-
sublicensable license to use the intellectual property for its own non-commercial research purposes.

 
5.5. Patent Prosecution. UWMRF, in consultation with Company, shall during the term hereof have the right, but not the obligation,

to file patent applications to protect such Inventions or discoveries and to control actions related to the prosecution and
maintenance of the U.S. patents and patent applications included within the Licensed Patents, and actions related to the
prosecution and maintenance of those foreign patents and patent applications. UWMRF reserves the right to file a patent
application, at its own expense, in any countries not requested by Company. The Company shall have the right to select legal
counsel of its’ choice and, in consultation with UWMRF, to make any final determinations with respect to all actions relating to
the Licensed Patents. UWMRF shall be entitled to provide comments and suggestions as to such proposed action and the
Company shall take such comments and suggestions reasonably into account in its prosecution and maintenance of such patent
applications and patents. The Company, in consultation with UWMRF shall prosecute and maintain patent applications and
patents included within the Licensed Patent(s) diligently. To the extent the Company does not prosecute and maintain patent
applications and patents included within the Licensed Patents, UWMRF shall have the right to prosecute and maintain such
patents and patent applications on UWMRF’s behalf (at UWMRF’s expense), in which case, such patents and patent applications
shall be treated in accordance with Section 5.6.

 
5.6. Future Patent Costs. During the time that any rights granted to Company remain exclusive, Company agrees to pay all costs

(services and disbursements) incurred by UWMRF after the Effective Date in connection with the preparation, filing, prosecution
and maintenance of Licensed Patent(s) (“Patent Related Costs”). UWMRF shall be reasonably included and given reasonable
participation rights in all meetings with and communications to and from patent counsel. During the term of this Agreement
Company may elect not to proceed with the payment of certain Patent Related Costs and prosecution for any one or more
particular patent(s) or patent application(s) (thereafter a “Relinquished Patent”) included within the Licensed Patents. Upon
provision to UWMRF of written notice of such election, and effective ten (10) days after the receipt of such notice, this
Agreement and Exhibit 1 shall be amended and such Relinquished Patent(s) shall no longer be included within the Licensed
Patents and Company shall have no rights with respect thereto. For clarity, any Patent Related Costs accrued prior to the effective
date of a Relinquished Patent, must be reimbursed to UWMRF. All rights previously granted to Company with respect to such
Relinquished Patent(s) will revert to the sole benefit of UWMRF, and Company shall be fully liable for any infringement thereof
caused by its activities after the date of relinquishment.
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5.7. Challenge of Patent by Company. If the Company, sublicensee, an affiliate, or a Third Party acting on behalf of the Company or

one of its affiliates or sublicensees, challenges the validity or enforceability of UWMRF’s Patent Rights anywhere in the world,
the Company must continue to pay all royalties and other financial obligations required under this Agreement, to include patent
costs and fees. The Company must reimburse the UWMRF for all fees and costs associated with defending such action,
including but not limited to attorney fees and expert fees.

 
6.       DEVELOPMENT, DILIGENCE AND MILESTONES

 
6.1. Development Rights. Company shall have the sole right and obligation to make all decisions regarding the Development, use,

production, Sale, Commercialization, and sublicensing of Licensed Products. Company shall reasonably consider all input and
comments received from UWMRF related to Company’s Development, use, production, Sale, Commercialization, and
sublicensing of Licensed Products.

 
6.2. Diligent Efforts. Company must exercise Diligent Efforts to Develop the Licensed Products for use throughout the Licensed

Field and will give commercially reasonable consideration to the broadest possible application of the Licensed Products within
the Field of Use to which the Licensed Patents might be applied. Company shall give reasonable consideration to any comments
or suggestions from UWMRF regarding additional applications to which the Licensed Patents could be applied, provided that
Company shall make the final determination as to Company’s development plan(s) regarding products embraced by the Licensed
Patents (subject to the above obligation on Company to exercise Diligent Efforts). Such Diligent Efforts shall include, without
limitation, those activities listed in the Development Plan separately provided and not made a part of this Agreement, as
amended from time-to-time. The Parties agree that a revised copy of a Development Plan will be promptly provided to UWMRF
after being amended or modified by Company.

 
6.3. Development Plan. Beginning on the Effective Date and on each September 30 thereafter, beginning on September 30, 2021 until

the date of first Sale, Company must provide UWMRF annually with a written Development Plan summarizing Company’s
Development activities since the last Development Plan and any adjustments made by Company to the previous Development
Plan. Company agrees to provide each Development Plan to UWMRF on or before ninety (90) days from the end of each annual
period and shall set forth in each Development Plan reasonably sufficient detail to enable UWMRF to ascertain Company’s
progress toward the development of Licensed Products based on the Licensed Patents. It is understood and acknowledged by the
Parties that Development Plans shall constitute Company Confidential Information, shall not be considered a part or an
amendment to this Agreement, shall be provided by Company for informational purposes only and shall not (apart from the
diligence obligations set forth in Article 6.2 above) subject the Company to allegations of breach or termination of this
Agreement.

 
6.4. Lack of Diligence. Company has or will obtain the expertise necessary to independently evaluate the Licensed Patent(s) and

intends to promote the development of Licensed Products for the commercial market. Company acknowledges that any failure by
Company to exercise Diligent Efforts to reasonably implement the Development Plan, as amended from time to time, or to make
timely submission to UWMRF of any updated Development Plan, or the providing of any false information to UWMRF
regarding Company’s development activities hereunder, shall be a breach of this Agreement subject to the requirements of
Article 4.3 hereof.
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7.       PROTECTION OF LICENSED PATENTS AND INFRINGEMENT
 

7.1. Product Packaging. In a manner that is reasonable and consistent with industry practice and applicable legal requirements,
Company agrees that all packaging containing Licensed Product(s), and documentation therefore, or Licensed Products sold by
Company or its sublicensees will be permanently and legibly marked with the number of the applicable Licensed Patents in
accordance with each country’s intellectual property laws, including 35 U.S.C. 287 of U.S. law.

 
7.2. Infringement Notification. Each Party must promptly, but no later than fourteen calendar (14) days after obtaining notice of

infringement regarding the Licensed Products, notify the other in writing of such notice, including providing a copy of the notice
of infringement.

 
7.3. Third Party Infringement. In the event that either Party believes there is infringement of any Licensed Patent(s) by a Third Party,

such Party must provide the other Party with written notice that such infringement is occurring, including reasonable evidence of
the infringement as soon as practicable.

 
7.4. Company Defense of Patent Challenge or Infringement Enforcement. Company, at its own expense, may defend or enforce any

patent exclusively licensed hereunder against challenge or infringement by Third Parties and shall have the right and option to
take action to abate such challenge or infringement e.g., by threatening suit, filing suit, injunction or license. Upon request by
Company, UWMRF shall take action, join in any action, and otherwise provide Company with such assistance and information
as may be useful to Company in connection with Company’s taking such action (if the cause of action arose during the Term of
the Agreement and Company reimburses Licensors for their reasonable out-of-pocket expenses reasonably incurred in
connection with any such request). Any recovery or damages with respect to challenges or infringements derived through
Company taking such action shall be applied as follows:

 

a. first, to UWMRF to reimburse UWMRF for their expenses in assisting with such litigation (to the extent not previously
reimbursed), including reasonable attorney’s fees;

 
b. second, to Company to reimburse Company for the expenses of the litigation, including reasonable attorney’s fees; and,
 

c. the balance of any recovery or damages shall be treated as Net Sales all of which shall be credited to the Company and
which shall be calculated at the same royalty rate as that from Net Sales of Licensed Products.

 
7.5. UWMRF Defense of Patent Challenge or Infringement Enforcement. If the Company has not taken action to abate any alleged

Third Party challenge or infringement within three (3) months of knowledge then, at anytime UWMRF may choose to bring an
action at its own expense against the challenger or infringer of the Licensed Patents under such circumstances. Any recovery of
damages for infringement derived through UWMRF taking such action shall be applied as follows:

 
a. first, to Company to reimburse Company for its expenses, if any, in assisting with such litigation, including reasonable

attorney’s fees; and,
 
b. second, to UWMRF to reimburse UWMRF for the expenses of the litigation, including reasonable attorney’s fees; and,

   
c. the balance of any recovery or damages shall be 100% retained by UWMRF.
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8.       DISPUTE RESOLUTION AND INTERPRETATION
 

8.1. Governing Law. This Agreement and performance hereunder shall be governed, construed and enforced in accordance with the
laws of the United States of America and of the laws of the State of Wisconsin (notwithstanding any choice of law principles).

 
8.2. Dispute Resolution. The Parties to this Agreement agree, as an initial matter, to meet, negotiate in good faith, and attempt to

resolve amicably, without litigation, any controversy or any disputed claim by either Party against the other Party arising under
or related to this Agreement. Prior to resorting to litigation, the Parties shall confer in good faith with respect to the possibility of
resolving the matter through mediation with a mutually acceptable Third Party.

 
8.3. Court Resolution. If the Parties are unable to resolve the matter themselves, the Parties agree on the state and federal courts

sitting in the State of Wisconsin as the sole and exclusive venues for resolving disputes, and the Parties hereby submit to the
jurisdiction of such courts.

 
8.4. Validity. If any provision of this Agreement is determined to be invalid or unenforceable, or shall come into conflict with the

laws or regulations of any jurisdiction or any governmental entity having jurisdiction over the Parties or this Agreement, those
provisions shall be deemed automatically deleted, if such deletion is allowed by relevant law; the remaining provisions of this
Agreement shall not be affected thereby and shall be binding upon the Parties hereto, and shall be enforceable, as though said
invalid or unenforceable provision were not contained herein. Without limiting the generality of the preceding sentence, if any
remedy set forth in this Agreement is determined to have failed of its essential purpose, then all other provisions of this
Agreement, including the limitation of liability and exclusion of damages, shall remain in full force and effect.

 
9.       ASSIGNMENT

 
9.1. Assignment Consent. This Agreement and all rights and obligations are personal to the Parties, and may not be assigned without

the written consent of the other Party unless otherwise provided for in Articles 9.1 or 9.2 and 2.5. With prior written notification
to Company, UWMRF shall have the right to assign or transfer its rights and obligations under this Agreement; provided the
party to whom such rights and obligations are assigned or transferred has also been assigned all rights to the Licensed Patents,
and has agreed to assume all of the obligations of UWMRF hereunder.

 
9.2. Assignment Transfer. Upon written notice, this Agreement may be assigned, transferred or sublicensed by Company without

UWMRF’s consent to an Affiliate or in connection with the acquisition of Company by merger, sale of all (or substantially all) of
Company’s assets, or other sale of equity or reorganization resulting in a change of 50% or more in the ownership of Company’s
stock, provided the assignee or successor has agreed to assume all of the obligations of Company hereunder. Company shall use
best efforts to provide at least thirty (30) days written notice informing UWMRF of any potential or pending assignment of rights
under the Agreement.
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10.       WARRANTY, INDEMNIFICATION & SUPERIOR-RIGHTS
 

10.1. Superior Rights. Except for the rights, if any, of the Government of the United States, as set forth herein, UWMRF represents
and warrants that (a) it is the owner of the entire right, title, and interest in and to the Licensed Patents, (b) it has the sole right to
grant licenses thereunder, and (c) it has not granted licenses thereunder to any other entity that would restrict rights granted to
Company except as stated herein.

 
10.2. Government Rights. It is understood that if the United States Government (through any of its agencies or otherwise) has funded

research, during the course of or under which any of the inventions of the Licensed Patents were conceived or made, the United
States Government is entitled, as a right, under the provisions of 35 U.S.C. § 200-212 and applicable regulations of Chapter 37 of
the Code of Federal Regulations, to a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced the
inventions of such patents for governmental purposes. Any license granted to Company pursuant to this Agreement shall be
subject to such right. This Agreement is explicitly made subject to the Government’s rights under any agreement and any
applicable law or regulation. If there is a conflict between an agreement, applicable law or regulation and this Agreement, the
terms of the Government agreement, applicable law or regulation shall prevail.

 
10.3. Representations. Company understands and acknowledges that UWMRF by this Agreement, makes no representation as to the

operability or fitness for any use, safety, efficacy, ability to obtain regulatory approval, patentability, and/or breadth of the
Licensed Subject Matter, nor does UWMRF make any representation that the inventions contained in Licensed Patents or any
Licensed Products do not infringe any other patents now held or that will be held by others or by UWMRF. UWMRF represents
that its patents are validly held and to the best of its knowledge.

 
10.4. No Notice of Claims. UWMRF represents and warrants, (a) there are no liens, conveyances, mortgages, assignments, or other

agreements which would prevent or impair the exercise of all substantive rights granted to Company pursuant to the terms and
conditions of this Agreement; and (b) there is no claim, legal action, suit, arbitration, governmental investigation or other legal
administrative proceeding, nor any decree or judgment in progress, pending or in effect, or, to the knowledge of UWMRF,
threatened against or relating to UWMRF’s know-how or the transactions contemplated by this Agreement.

 
10.5. Due Diligence. Company, by execution hereof, acknowledges, covenants and agrees that it has not been induced in any way by

UWMRF, University of Wisconsin System, University or its employees to enter into this Agreement, and further warrants and
represents that (a) it has conducted sufficient due diligence with respect to all items, issues, and matters pertaining to this
Agreement; and (b) Company has adequate knowledge and expertise, or has utilized knowledgeable and expert consultants, to
adequately conduct the due diligence, and agrees to accept all risks inherent herein.

 
10.6. Express Warranties. THE EXPRESS WARRANTIES SET FORTH IN ARTICLES 10.1 and 10.4 ABOVE ARE THE ONLY

WARRANTIES MADE BY UWMRF TO Company WITH RESPECT TO THE SUBJECT MATTER OF THIS AGREEMENT.
UWMRF MAKES NO OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED OR ARISING BY CUSTOM
OR TRADE USES, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO ANY ASPECT OF THIS AGREEMENT OR WITH
RESPECT TO THE LICENSED PRODUCTS.

 
10.7. Indemnification. Company agrees to hold harmless and indemnify UWMRF, University of Wisconsin System, University, its

regents, officers, employees and agents from and against any claims, demands, or causes of action whatsoever, including without
limitation those arising on account of any injury or death of persons or damage to property caused by, or arising out of, or
resulting from, the exercise or practice of the license granted hereunder by Company, its Affiliates and their officers, employees,
agents or representatives.
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10.8. Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY SPECIAL, CONSEQUENTIAL,

INCIDENTAL, PUNITIVE, OR INDIRECT DAMAGES ARISING FROM OR RELATING TO ANY BREACH OF THIS
AGREEMENT, REGARDLESS OF ANY NOTICE OF THE POSSIBILITY OF SUCH DAMAGES.

 
11.       INSURANCE

 
11.1. Insurance Coverage. Beginning at the time when any Licensed Product is being distributed or Sold (including for the purpose of

obtaining regulatory approvals or endorsements) by Company or by a sublicensee, Company must, at its sole cost and expense,
procure and maintain commercial general liability insurance adequate to cover its obligations hereunder and which are consistent
with normal business practices of prudent companies similarly situated. The minimum amounts of insurance coverage required
shall not be construed to create a limit of Company s liability with respect to its indemnification under this Agreement. In the
event Company makes a commercially reasonable effort to comply with the requirements of this Article 11.1 and is not able to
obtain all said insurance coverage, then Company must provide written documentation of its efforts to obtain such coverage with
supporting independent confirmation of any ineligibility or noncompliance by insurance carrier or broker.

 
11.2. Evidence of Insurance. Company must provide UWMRF with written evidence of such insurance upon UWMRF’s request.

Company must provide UWMRF with written notice of at least fifteen (15) days prior to the cancellation, non-renewal or
material change in such insurance.

 
12.       CONFIDENTIALITY AND PUBLIC ANNOUNCEMENTS

 
12.1. Nondisclosure of Confidential Information. Each Party agrees it shall not disclose Confidential Information of the other Party in

any manner, either oral or written, except as authorized in this Article 12. For all purposes hereunder, the Party disclosing
Confidential Information shall be the “Disclosing Party” and the other Party shall be the “Receiving Party”. UWMRF and
Company each agree that all Confidential Information forwarded to one by the other (a) be received in strict confidence, (b) be
used only for the purposes of this Agreement, and (c) not be disclosed by the Receiving Party, its agents, directors, owners,
advisors or employees without the prior written consent of the Disclosing Party, except to the extent that the Receiving Party can
establish competent written proof that such information:

 
a. was in the public domain at the time of disclosure; or,
 

b. later became part of the public domain through no act or omission of the Receiving Party, it’s employees, agents,
successors or assigns; or,

 
c. was lawfully disclosed to the Receiving Party by a Third party having the right to disclose it; or,
 
d. was already known by the Receiving Party at the time of disclosure; or,
 
e. was independently developed by the Receiving Party; or,
 
f. is required by law or regulation to be disclosed.
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12.2. Authorized Disclosure. A Party may disclose the Confidential Information belonging to the other Party to the extent such

disclosure is reasonably necessary in the following instances:
 

a. filing or prosecuting Patents; or,
 
b. prosecuting or defending litigation; or,
 
c. complying with applicable governmental regulations; or,
 
d. disclosure, in connection with the performance of this Agreement, to such Party’s Affiliates, potential collaborators and

sublicensees, partners, and licensees (including potential co-marketing and co-promotion contractors), research
collaborators, employees, consultants, or agents, each of whom prior to disclosure must be bound by similar obligations
of confidentiality and non-use at least equivalent in scope to those set forth in this Article 12.

 
e. Notwithstanding the foregoing, the Company may make disclosures to prospective investors, lenders and investment

bankers pursuant to its capital raising efforts.
 

12.3. Confidential Disclosures. The Parties acknowledge that the terms of this Agreement shall be treated as Confidential Information
of both Parties. Notwithstanding the foregoing, such terms may be disclosed by a Party to individuals or entities covered by 12.2.
(d) and (e) above, each of whom prior to disclosure must be bound by similar obligations of confidentiality and non-use at least
equivalent in scope to those set forth in this Article 12, and Company may disclose the aggregate license terms in single
Company meetings with potential investment bankers, investors, lenders, and investors solely for the purpose of raising capital.
In addition, a copy of this Agreement may be filed by Company with the Securities and Exchange Commission on Form 8-K
(material agreements) or its quarterly report(s) on Form 10-Q or its annual report on Form 10-K or in connection with any public
offering of Company’ securities.

 
12.4. Obligation of Confidence. It is acknowledged that each Party’s obligation of confidence hereunder shall be fulfilled by using at

least the same degree of care with the other Party’s confidential information as it uses to protect its own confidential information.
This obligation shall exist while this Agreement is in force and for a period of three (3) years thereafter.

 
12.5. Rights to Publish. UWMRF (on behalf of itself, the University and the Inventor) and Company reserves their rights to release or

publish, either written or orally, the results of research related to the Licensed Subject Matter, to the scientific and business
community in scientific journals or at any industry, investment, field, trade, business, scientific or technical conference, seminar,
symposia or similar event, so long as such publication does not conflict with the other provisions of this Article 12. Without
limiting the generality of the foregoing, Company shall be entitled to present, publish and release the results of its scientific work
and development efforts without notification to or consent from UWMRF. In the event UWMRF or University (or any of their
respective faculty, employee(s) or students) desires to publish the results of research related to the Licensed Subject Matter, such
party shall give Company no less than sixty (60) days prior to the submission for publication a copy of the proposed publication
(or an outline of such oral disclosure) to review the proposed publication and provide UWMRF with its comments and suggested
changes. UWMRF shall take such comments and suggested changes reasonably into account. Within this sixty (60) day period
the Company may request UWMRF, in writing, to delay such submission for publication or oral disclosure for a maximum of an
additional thirty (30) days in order to protect the potential patentability of any invention described therein, and UWMRF shall
comply with any such request so long as it is reasonable and cooperate with Company towards that end. Such delay must not,
however, be imposed on the filing of any student thesis or dissertation by way of this Article 12.5. In no event shall the public
release of any proposed publication or oral disclosure be delayed more than ninety (90) days from the date of its submission to
Company. Upon the expiration of such sixty (60) day period from receipt by Company of such proposed publication, then
UWMRF shall be free to proceed with the written publication or the oral presentation, unless Company has requested the delay
described above.
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If to UWMRF:

 

UWM Research Foundation
Attn: President
1440 East North Avenue
Milwaukee, WI 53202

 

With a copy to
(UWMRF):  

UWM Foundation
Attn: Chief Operating Officer
1440 East North Avenue
Milwaukee, WI 53202

       
If to Company:

 

RespireRx Pharmaceuticals Inc
Attn: Arnold S. Lippa, Chief
Scientific Officer
Address: 126 Valley Road, Suite C
Glen Rock, NJ 07452
Email: alippa@respirerx.com

 

With a copy to
RespireRx
Pharmaceuticals Inc.  

Attn: Jeff Eliot Margolis, CFO
Address: 126 Valley Road, Suite C
Glen Rock, NJ 07452
Email: jmargolis@auroracapital.com

 
 
12.6. Publicity. The Parties agree that the initial public announcement of the execution of this Agreement shall be substantially in the

form of the press release attached as Exhibit 2, if any, or as otherwise agreed by the Parties. During the Agreement Period,
UWMRF and Company shall submit to the other for review and comment, to the extent reasonably attainable, not less than forty-
eight (48) hours prior to release, all press releases or other public announcements directly relating to the license granted under
this Agreement.

 
12.7. Use of Name. A Party shall not use the name of another Party in any public announcement without the prior written consent of

the other Party, which consent shall not be unreasonably withheld, conditioned or delayed. For clarity, the name of a Party,
without prior written consent, shall be permitted to be used in any governmental or regulatory filings.

 
13.       NOTICES

 
13.1. All notices required or permitted under this Agreement shall be in writing (including by facsimile or PDF copy attached to an

email) and provided by certified or registered air mail, personal delivery, or facsimile or email to the appropriate Party at the
following addresses or such other addresses as the Parties may hereafter designate by notice:

 
13.2.

 

 
Each Party may change the address or title of the person to whom notices will be sent by giving notice in the manner set forth herein.
 

14.       GENERAL
 

14.1. Complete Agreement. This Agreement, together with the agreements expressly referenced herein, constitutes the entire and only
agreement between the Parties for Licensed Subject Matter and all other prior negotiations, representations, agreements, and
understandings are superseded hereby. No agreements altering or supplementing the terms hereof may be made except by a
written document signed by both Parties.
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14.2. Force Majeure. No Party to this Agreement shall be responsible or liable to any other Party hereunder for failure or delay in

performance of this Agreement due to any war, fire, accident or other casualty, or any labor disturbance or act of God or the
public enemy or any other contingency beyond such Party’s reasonable control. In the event of the applicability of this Article
14.2, the Party affected thereby shall use its commercially reasonable efforts to eliminate, cure and overcome any such causes
and resume performance of its obligations under this Agreement.

 
14.3. Regulations. Company must comply with all applicable federal, state and local laws and regulations in connection with its

activities pursuant to this Agreement, including without limitation, export regulations.
 
14.4. No Waiver. Failure of UWMRF to enforce a right under this Agreement will not act as a waiver of that right or the ability to later

assert that right relative to the particular situation involved.
 
14.5. Use of Titles and Headings. The titles and headings used in this Agreement are inserted for convenience of reference only and

are not intended to be a part of or affect the meaning of this Agreement.
 
14.6. Severability. If any provisions contained in this Agreement shall be held to be invalid, illegal, or unenforceable in any respect,

the remainder of this Agreement shall be construed as if such provision had never been contained in the Agreement.
 
14.7. The use of the singular shall also mean the plural; the use of the plural shall also mean the singular. The use of “including” shall

be by way of illustration and shall mean “including without limitation.” All defined terms shall have the defined meaning
whether used before or after such term is defined.

 
14.8. This Agreement may be executed in a number of identical counterparts each of which for all purposes shall be deemed an

original. This Agreement shall not be binding on the Parties until all Parties have signed the same Agreement or identical
counterparts thereof and each Party has received the signature page signed by the other Party, whether that signature page is an
original, facsimile, digital or electronic copy.

 
The remainder of this page was intentionally left blank.
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IN WITNESS WHEREOF, Parties hereto have caused their duly authorized representatives to execute this Agreement.
 
University of Wisconsin-Milwaukee Research Foundation
  
By /s/ Brian D. Thompson  
Name:Brian D. Thompson  
Title: President  
Date: August 4, 2020  
  
RespireRx Pharmaceuticals Inc.  
  
By /s/ Jeff Eliot Margolis  
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary  

Date: August 1, 2020  
 

The remainder of this page was intentionally left blank.
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Exhibit 1
 

Licensed Patents
 

Title
*Anticipated Title  

Application/Patent
Number  Type  

Filing Date
*Anticipated Filing Date

GABAERGIC RECEPTOR SUBTYPE SELECTIVE
LIGANDS AND THEIR

 9,006,233  US  Issued

GABAERGIC RECEPTOR SUBTYPE SELECTIVE
LIGANDS AND THEIR USES  9,597,342  US  Issued

GABAERGIC LIGANDS AND THEIR USES  10,259,815  US  Issued
GABAERGIC LIGANDS AND THEIR USES  2979701  CA Utility  3/20/2015
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Exhibit 2
 

Initial Press Release
 

To Be Agreed As Of the Effective Date or Within 4 Business Days Thereof
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Exhibit 3
 

ROYALTY REPORT
 

LICENSEE:____________________________________________
Period Covered: From____________ Through: _____________
Prepared By: ___________________________________________       Date: _____________
Approved By: __________________________________________       Date: _____________
 
Report Type: [  ]Single Product Line Report
 [  ]Multiproduct Summary Report. Page 1 of ______ Pages
 
If Licensee has several licensed products, please prepare separate reports for each. Then, compile all licensed products into a summary
report.
 
Report Currency: [  ] U.S. Dollars [  ] Other _____________________________
 

 Product or  Quantity  Unit   Net   * Less   Royalty   
Period Royalty

Amount  

Country  Tradename  Sold  Price   Sales   Allowances  Rate    This Year    Last Year  

                      $            $                                      $                 $                  
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             
                             

TOTAL:          $   $       $   $  

 
Total Royalty Due: $___________________________
The following royalty forecast is non-binding and for internal planning only:
Royalty Forecast Under This Agreement: Qtr 1:________ Qtr 2:________ Qtr 3:________ Qtr 4:________
 
* On a separate page, please indicate the reasons for adjustments, if significant. Please refer to the following examples as applicable:
(1) cash, trade or quantity discounts actually allowed; (2) sales, use, tariff, customs duties or other excise taxes directly imposed upon
particular sales; (3) outbound transportation charges—prepaid or allowed, and (4) allowances or credits to third parties for rejections or
returns.
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Exhibit 99.4

 
SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of July 30, 2020, is entered into by and between

RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”), and EMA Financial, LLC, a Delaware limited liability
company (the “Purchaser” or “Holder”).

 
WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities

Act of 1933, as amended (the “Securities Act” or “1933 Act”), and Rule 506 promulgated thereunder by the United States Securities
and Exchange Commission (the “SEC”), the Company desires to issue and sell to the Purchaser, and the Purchaser desires to purchase
from the Company (i) a 10% convertible note of the Company, in the form attached hereto as Exhibit A, in the principal amount of
$75,000.00 (together with any note(s) issued in replacement thereof or as interest thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note”), convertible into shares (“Conversion Shares”) of common stock, par value $0.001 per
share (the “Common Stock”), of the Company, upon the terms and subject to the limitations and conditions set forth in such Note; and
(ii) a common stock purchase warrant, in the form attached hereto as Exhibit B, permitting the Holder to purchase 3,750,000 shares
(“Warrant Shares”) of Common Stock of the Company for an exercise price of $0.007 per share, subject to the terms and conditions
therein contained (together with any common stock purchase warrant(s) issued in replacement thereof or otherwise with respect thereto
in accordance with the terms thereof, the “Warrant”).

 
NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and

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

1. Purchase and Sale of Note.
 

a) Purchase of Note and Warrant. On the Closing Date (as defined below), the Company shall issue and sell to the
Purchaser, and the Purchaser agrees to purchase from the Company, the Note and the Warrant for an aggregate purchase price of
$68,250.00 (“Purchase Price”).

 
b) Form of Payment. On the Closing Date (i) the Purchaser shall pay the Purchase Price by wire transfer of

immediately available funds, in accordance with the Company’s written instructions as provided in the disbursement authorization
dated July 30, 2020 and signed by the Company (the “Disbursement Authorization”), simultaneously with delivery of the Note and the
Warrant, and (ii) the Company shall deliver such Note and the Warrant duly executed on behalf of the Company to the Purchaser,
simultaneously with delivery of such Purchase Price.

 
c) Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 8 and

Section 9 below, the closing of the transactions contemplated by this Agreement (the “Closing”) shall occur on the first business day
following the date hereof or such other mutually agreed upon time (the “Closing Date”)

 
   



 
 

2. Purchaser’s Representations and Warranties. The Purchaser represents and warrants to the Company that:
 

a) Investment Purpose. Purchaser is acquiring the Note, the Conversion Shares, the Warrant and the Warrant Shares
(collectively, the “Securities”) for its own account and not with a view towards, or for resale in connection with, the public sale or
distribution thereof in violation of applicable securities laws; provided, however, by making the representations herein, Purchaser does
not agree, or make any representation or warranty, to hold any of the Securities for any minimum or other specific term and reserves
the right to dispose of the Securities at any time in accordance with or pursuant to a registration statement or an exemption under the
1933 Act. The Purchaser is acquiring the Securities hereunder in the ordinary course of its business. The Purchaser does not presently
have any agreement or understanding, directly or indirectly, with any person to distribute any of the Securities in violation of applicable
securities laws.

 
b) Accredited Investor Status. The Purchaser is an “accredited investor” as that term is defined in Rule 501(a) of

Regulation D (an “Accredited Investor”).
 
c) Reliance on Exemptions. The Purchaser understands that the Securities are being offered and sold to it in reliance

upon specific exemptions from the registration requirements of United States federal and state securities laws and that the Company is
relying upon the truth and accuracy of, and the Purchaser’s compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Purchaser set forth herein in order to determine the availability of such exemptions and
the eligibility of the Purchaser to acquire the Securities.

 
d) Information. The Purchaser and its advisors, if any, have been furnished with all materials relating to the business,

finances and operations of the Company and materials relating to the offer and sale of the Securities which have been requested by the
Purchaser or its advisors. The Purchaser and its advisors, if any, have been afforded the opportunity to ask questions of the Company
regarding its business and affairs.

 
e) Governmental Review. The Purchaser understands that no United States federal or state agency or any other

government or governmental agency has passed upon or made any recommendation or endorsement of the Securities.
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f) Transfer or Re-sale. The Purchaser understands that (i) the sale or resale of the Securities has not been and is not

being registered under the 1933 Act or any applicable state securities laws, and the Securities may not be transferred unless (a) the
Securities are sold pursuant to an effective registration statement under the 1933 Act, (b) such shares are included and sold in a
qualified offering pursuant to Regulation A under the 1933 Act, (c) the Purchaser shall have delivered to the Company, at the cost of
the Purchaser, an opinion of counsel that shall be in form, substance and scope customary for opinions of counsel in comparable
transactions to the effect that the Securities to be sold or transferred may be sold or transferred pursuant to an exemption from such
registration, which opinion shall be accepted by the Company, (d) the Securities are sold or transferred to an “affiliate” (as defined in
Rule 144 promulgated under the 1933 Act (or a successor rule) (“Rule 144”)) of the Purchaser who agrees to sell or otherwise transfer
the Securities only in accordance with this Section 2(f) and who is an Accredited Investor, (e) the Securities are sold pursuant to Rule
144 or other applicable exemption, or (f) the Securities are sold pursuant to Regulation S under the 1933 Act (or a successor rule)
(“Regulation S”), and the Purchaser shall have delivered to the Company, at the cost of the Purchaser, an opinion of counsel that shall
be in form, substance and scope customary for opinions of counsel in corporate transactions; (ii) any sale of such Securities made in
reliance on Rule 144 may be made only in accordance with the terms of said Rule and further, if said Rule is not applicable, any re-sale
of such Securities under circumstances in which the seller (or the person through whom the sale is made) may be deemed to be an
underwriter (as that term is defined in the 1933 Act) may require compliance with some other exemption under the 1933 Act or the
rules and regulations of the SEC thereunder; and (iii) neither the Company nor any other person is under any obligation to register or
sell such Securities under the 1933 Act or any state securities laws or to comply with the terms and conditions of any exemption
thereunder (in each case). Notwithstanding the foregoing or anything else contained herein to the contrary, the Securities may be
pledged in connection with a bona fide margin account or other lending arrangement secured by the Securities, and such pledge of
Securities shall not be deemed to be a transfer, sale or assignment of the Securities hereunder, and the Purchaser in effecting such
pledge of Securities shall be not required to provide the Company with any notice thereof or otherwise make any delivery to the
Company pursuant to this Agreement or otherwise.

 
g) Legends. The Purchaser understands that until such time as any of the Note, Warrant, and, upon conversion of the

Note and/or exercise of the Warrant in accordance with its respective terms, the Conversion Shares and/or the Warrant Shares, have
been registered under the 1933 Act or may be sold pursuant to Regulation A, Rule 144, Rule 144A under the 1933 Act, Regulation S,
or other applicable exemption without any restriction as to the number of securities as of a particular date that can then be immediately
sold, the Securities may bear a restrictive legend in substantially the following form (and a stop-transfer order may be placed against
transfer of the certificates for such Securities):

 
“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE
OR EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, (B) INCLUSION IN A QUALIFIED OFFERING PURSUANT TO
REGUALTION A UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (C) AN OPINION OF
COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II)
UNLESS SOLD PURSUANT TO RULE 144, RULE 144A, REGULATION S, OR OTHER
APPLICABLE EXEMPTION UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”
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The legend set forth above shall be removed and the Company shall issue a certificate for the applicable shares of Common
Stock without such legend to the holder of any Security upon which it is stamped or (as requested by such holder) issue the applicable
shares of Common Stock to such holder by electronic delivery by crediting the account of such holder’s broker with The Depository
Trust Company (“DTC”), if, unless otherwise required by applicable state securities laws, (a) such Security is registered for sale under
an effective registration statement under the 1933 Act or included in a sale pursuant to a qualified offering under Regulation A filed
under the 1933 Act or otherwise may be sold pursuant to Rule 144, Rule 144A, Regulation S, or other applicable exemption without
any restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) the Purchaser provides a
legal counsel opinion to the effect that a public sale or transfer of such Security may be made without registration under the 1933 Act,
which opinion may be accepted by the Company so that the sale or transfer is effected. The Company shall be responsible for the fees
of its transfer agent and all DTC fees associated with any such issuance. The Purchaser agrees to sell all Securities, including those
represented by a certificate(s) from which the legend has been removed, in compliance with applicable prospectus delivery
requirements, if any.

 
h) Authorization; Enforcement. This Agreement has been duly and validly authorized by the Purchaser and has been

duly executed and delivered on behalf of the Purchaser, and this Agreement constitutes a valid and binding agreement of the Purchaser
enforceable in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium
or other similar laws affecting creditors’ rights generally and except as may be limited by the exercise of judicial discretion in applying
principles of equity.

 
i) Residency. The Purchaser is a resident of the jurisdiction set forth immediately below the Purchaser’s name on the

signature pages hereto.
 

3. Representations and Warranties of the Company. Except as disclosed by the Company in the publicly filed SEC
Documents (as defined in this Agreement) the Company represents and warrants to the Purchaser, as of the date hereof and the Closing
Date, that:

 
a) Organization and Qualification. The Company is a corporation duly organized, validly existing and in good standing under the

laws of the jurisdiction in which it is incorporated, with full power and authority (corporate and other) to own, lease, use and operate its
properties and to carry on its business as and where now owned, leased, used, operated and conducted. The SEC Documents set forth a
list of all of the Subsidiaries of the Company. The Company is duly qualified as a foreign corporation to do business and is in good
standing in every jurisdiction in which its ownership or use of property or the nature of the business conducted by it makes such
qualification necessary except where the failure to be so qualified or in good standing would not have a Material Adverse Effect.
“Material Adverse Effect” means any material adverse effect on the business, operations, assets, financial condition or prospects of the
Company or its subsidiaries, if any, taken as a whole, or on the transactions contemplated hereby or by the agreements or instruments
to be entered into in connection herewith. “Subsidiaries” means any corporation or other organization, whether incorporated or
unincorporated, in which the Company owns, directly or indirectly, any controlling equity or other controlling ownership interest.
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b) Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter into and perform this
Agreement, the Note and the Warrant and to consummate the transactions contemplated hereby and thereby and to issue the Securities,
in accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Note and the Warrant by the
Company and the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance
of the Note and the Warrant and the issuance and reservation for issuance of the Conversion Shares and Warrant Shares issuable upon
conversion and exercise, as applicable, thereof) have been duly authorized by the Company’s Board of Directors and no further consent
or authorization of the Company, its Board of Directors, or its shareholders is required, (iii) this Agreement has been duly executed and
delivered by the Company by its authorized representative, and such authorized representative is the true and official representative
with authority to sign this Agreement and the other documents executed in connection herewith and bind the Company accordingly,
and (iv) this Agreement constitutes, and upon execution and delivery by the Company of the Note and the Warrant and each of such
instruments will constitute, a legal, valid and binding obligation of the Company enforceable against the Company in accordance with
its terms.

 
c) 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 any of its Subsidiaries, or arrangements by which the Company or any of its Subsidiaries is or may become bound to issue additional
shares of capital stock of the Company or any of its Subsidiaries, (ii) there are no agreements or arrangements under which the
Company or any of its Subsidiaries 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.

 
d) Issuance of Shares. The Conversion Shares and the Warrant Shares are duly authorized and reserved for issuance and, upon

conversion of the Note or exercise of the Warrant, as the case may be, in accordance with their respective terms, will be validly issued,
fully paid and non-assessable, and free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be
subject to preemptive rights or other similar rights of shareholders of the Company and will not impose personal liability upon the
holder thereof.
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e) Acknowledgment of Dilution. The Company’s executive officers and directors understand the nature of the Securities being sold
hereby and recognize that the issuance of the Securities will have a potential dilutive effect on the equity holdings of other holders of
the Company’s equity or rights to receive equity of the Company. The Board of Directors of the Company has concluded, in its good
faith business judgment that the issuance of the Securities is in the best interests of the Company. The Company specifically
acknowledges that its obligation to issue the Conversion Shares upon conversion of the Notes and Warrant Shares upon exercise of the
Warrant is binding upon the Company and enforceable regardless of the dilution such issuance may have on the ownership interests of
other stockholders of the Company or parties entitled to receive equity of the Company.

 
f) No Conflicts. The execution, delivery and performance of this Agreement, and the Note and the Warrant by the Company and

the consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance
and reservation for issuance of the Conversion Shares and Warrant Shares) will not (i) conflict with or result in a violation of any
provision of the Company’s Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any
provision of, or constitute a default (or an event which with notice or lapse of time or both could become a default) under, or give to
others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or
instrument to which the Company or any of its Subsidiaries is a party and that is not filed as an SEC Document or other document filed
with the SEC, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities
laws and regulations and regulations of any self-regulatory organizations to which the Company or its securities are subject) applicable
to the Company or any of its Subsidiaries or by which any property or asset of the Company or any of its Subsidiaries 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). The Company is not in violation of its Certificate of Incorporation,
By-laws or other organizational documents and neither the Company nor any of its Subsidiaries is in default (and no event has occurred
which with notice or lapse of time or both could put the Company or any of its Subsidiaries in default) under, and neither the Company
nor any of its Subsidiaries has taken any action or failed to take any action that would give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company or any of its Subsidiaries is
a party or by which any property or assets of the Company or any of its Subsidiaries is bound or affected, except for possible defaults
as would not, individually or in the aggregate, have a Material Adverse Effect. The businesses of the Company and its Subsidiaries, if
any, are not being conducted, and shall not be conducted so long as the Purchaser owns any of the Securities, in violation of any law,
ordinance or regulation of any governmental entity. Except as specifically contemplated by this Agreement and as required under the
1933 Act and any applicable state securities laws, the Company is not required to obtain any consent, authorization or order of, or
make any filing or registration with, any court, governmental agency, regulatory agency, self-regulatory organization or stock market or
any third party in order for it to execute, deliver or perform any of its obligations under this Agreement and the Note and the Warrant in
accordance with the terms hereof or thereof or to issue and sell the Securities in accordance with the terms hereof and thereof and to
issue the Conversion Shares and the Warrant Shares. All consents, authorizations, orders, filings and registrations which the Company
is required to obtain pursuant to the preceding sentence have been obtained or effected on or prior to the date hereof. The Company is
not in violation of the listing requirements of the Principal Market (as defined in this Agreement) and does not reasonably anticipate
that the Common Stock will be delisted by the Principal Market in the foreseeable future. The Company and its Subsidiaries are
unaware of any facts or circumstances which might give rise to any of the foregoing.

 
g) SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other documents

required to be filed by it with the SEC (all of the foregoing filed prior to the date hereof and all exhibits included therein and financial
statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference therein, being
hereinafter referred to herein as the “SEC Documents”). Upon written request the Company will deliver to the Purchaser true and
complete copies of the SEC Documents, except for such exhibits and incorporated documents. As of their respective dates, the SEC
Documents complied in all material respects with the requirements of the Securities Exchange Act of 1934, as amended (“1934 Act” or
“Exchange Act”), and none of the SEC Documents, at the time they were filed with the SEC, 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. None of the statements made in any such SEC Documents is, or has
been, required to be amended or updated under applicable law (except for such statements as have been amended or updated in
subsequent filings prior the date hereof). As of their respective dates, the financial statements of the Company included in the SEC
Documents complied as to form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto. Such financial statements have been prepared in accordance with United States generally
accepted accounting principles, consistently applied, during the periods involved and fairly present in all material respects the
consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of
their operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit
adjustments). Except as set forth in the financial statements of the Company included in the SEC Documents, the Company has no
liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary course of business, and (ii) obligations under
contracts and commitments incurred in the ordinary course of business and not required under generally accepted accounting principles
to be reflected in such financial statements, which, individually or in the aggregate, are not material to the financial condition or
operating results of the Company. The Company is subject to the reporting requirements of the 1934 Act.
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h) Absence of Certain Changes. Since March 31, 2020, there has been no material adverse change and no material adverse
development in the assets, liabilities, business, properties, operations, financial condition, results of operations, prospects or 1934 Act
reporting status of the Company or any of its Subsidiaries.

 
i) Absence of Litigation. There is no action, suit, claim, proceeding, inquiry or investigation before or by any court, public board,

government agency, self-regulatory organization or body pending or, to the knowledge of the Company or any of its Subsidiaries,
threatened against or affecting the Company or any of its Subsidiaries, or their officers or directors in their capacity as such, that could
have a Material Adverse Effect that has not be disclosed in the SEC Documents. The public filings contain a complete list and
summary description of any pending or, to the knowledge of the Company, threatened proceeding against or affecting the Company or
any of its Subsidiaries, without regard to whether it would have a Material Adverse Effect. The Company and its Subsidiaries are
unaware of any facts or circumstances which might give rise to any of the foregoing.

 
j) Patents, Copyrights, etc. The Company and each of its Subsidiaries owns or possesses the requisite licenses or rights to use all

patents, patent applications, patent rights, inventions, know-how, trade secrets, trademarks, trademark applications, service marks,
service names, trade names and copyrights (“Intellectual Property”) necessary to enable it to conduct its business as now operated (and,
as presently contemplated to be operated in the future); there is no claim or action by any person pertaining to, or proceeding pending,
or to the Company’s knowledge threatened, which challenges the right of the Company or of a Subsidiary with respect to any
Intellectual Property necessary to enable it to conduct its business as now operated (and, as presently contemplated to be operated in
the future); to the best of the Company’s knowledge, the Company’s or its Subsidiaries’ current and intended products, services and
processes do not infringe on any Intellectual Property or other rights held by any person and/or entity; and the Company is unaware of
any facts or circumstances which might give rise to any of the foregoing. The Company and each of its Subsidiaries have taken
reasonable security measures to protect the secrecy, confidentiality and value of their Intellectual Property.

 
k) No Materially Adverse Contracts, Etc. Neither the Company nor any of its Subsidiaries is subject to any charter, corporate or

other legal restriction, or any judgment, decree, order, rule or regulation which in the judgment of the Company’s officers has or is
expected in the future to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries is a party to any contract or
agreement which in the judgment of the Company’s officers has or is expected to have a Material Adverse Effect.
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l) Disclosure. No event or circumstance has occurred or exists with respect to the Company or any of its Subsidiaries or its or their
business, properties, prospects, operations or financial conditions, which, under applicable law, rule or regulation, requires public
disclosure or announcement by the Company but which has not been so publicly announced or disclosed.

 
m) Brokers. The Company hereby represents and warrants that it has not hired, retained or dealt with any broker, finder,

consultant, person, firm or corporation (“Broker”) in connection with the negotiation, execution or delivery of this Agreement or the
transactions contemplated hereunder. The Company covenants and agrees that should any claim be made against Purchaser for any
commission or other compensation by the Broker, based upon the Company’s engagement of such person in connection with this
transaction, the Company shall indemnify, defend and hold Purchaser harmless from and against any and all damages, expenses
(including attorneys’ fees and disbursements) and liability arising from such claim. The Company shall pay the commission of the
Broker, to the attention of the Broker, pursuant to their separate agreement(s) between the Company and the Broker.

 
n) Permits; Compliance. The Company and each of its Subsidiaries is in possession of all franchises, grants, authorizations,

licenses, permits, easements, variances, exemptions, consents, certificates, approvals and orders necessary to own, lease and operate its
properties and to carry on its business as it is now being conducted (collectively, the “Company Permits”), and there is no action
pending or, to the knowledge of the Company, threatened regarding suspension or cancellation of any of the Company Permits. Neither
the Company nor any of its Subsidiaries is in conflict with, or in default or violation of, any of the Company Permits, except for any
such conflicts, defaults or violations which, individually or in the aggregate, would not reasonably be expected to have a Material
Adverse Effect. Since March 31, 2020, neither the Company nor any of its Subsidiaries has received any notification with respect to
possible conflicts, defaults or violations of applicable laws, except for notices relating to possible conflicts, defaults or violations,
which conflicts, defaults or violations would not have a Material Adverse Effect except as may be disclosed in the SEC Documents.

 
o) Insurance. The Company and its Subsidiaries are insured by insurers of recognized financial responsibility against such losses

and risks and in such coverage, amounts as are prudent and customary in the businesses in which the Company is engaged, including,
but not limited to, directors and officer’s insurance coverage with coverage amounts that are at least equal to the aggregate Purchase
Price. Neither the Company nor any Subsidiary has any reason to believe that it will not be able to renew its existing insurance
coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its
business without a significant increase in cost.

 
p) No “Shell”. As of the date of this Agreement the Company is an operating company and, either (i) is not or has never been a

“shell issuer” as defined in Rule 144(i)(2) or (ii) at least 12 months have passed since the Company filed Form 10 Type information
indicating it is not a “shell issuer” (and supporting the claim that it is no longer a shell company), filed all required reports for at least
twelve consecutive months after the filing of the respective Form 10 information, and has therefore complied with Rule 144(i)(2).
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q) Bad Actor. No officer or director of the Company would be disqualified under Rule 506(d) of the Securities Act as amended on
the basis of being a “bad actor”.

 
r) Acknowledgement Regarding Purchaser’s Trading Activity. Notwithstanding anything in this Agreement or elsewhere to the

contrary it is understood and acknowledged by the Company that: (i) the Purchaser has not been asked by the Company to agree, nor
has any Purchaser agreed, to desist from purchasing or selling, securities of the Company, or “derivative” securities based on securities
issued by the Company or to hold the Securities for any specified term; (ii) each Purchaser shall not be deemed to have any affiliation
with or control over any arm’s length counter-party in any “derivative” transaction.

 
s) Sarbanes-Oxley Act. The Company and each Subsidiary is in material compliance with all applicable requirements of the

Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and all applicable rules and regulations promulgated by the SEC
thereunder that are effective as of the date hereof.

 
4. COVENANTS.

 
a. Best Efforts. The parties shall use their best efforts to satisfy timely each of the conditions described in Section 6

and 7 of this Agreement.
 
b. Form D; Blue Sky Laws. The Company agrees when applicable to timely file a Form D with respect to the

Securities as required under Regulation D and to provide a copy thereof to the Purchaser promptly after such filing. The Company
shall, on or before the Closing Date, take such action as the Company shall reasonably determine is necessary to qualify the Securities
for sale to the Purchaser at the applicable closing pursuant to this Agreement under applicable securities or “blue sky” laws of the states
of the United States (or to obtain an exemption from such qualification), and shall provide evidence of any such action so taken to the
Purchaser on or prior to the Closing Date.

 
c. Use of Proceeds. The Company shall use the proceeds from the sale of the Securities for general corporate

purposes, marketing and sales, product development, key personnel recruiting and business development purposes, and shall not,
directly or indirectly, use such proceeds for (i) the repayment of any other debt issued in corporate finance transactions, (ii) any loan to
or investment in any other corporation, partnership, enterprise or other person (except in connection with the Company’s currently
existing operations), or (iii) any loan, credit, or advance to any officers, directors, employees, or affiliates of the Company.
Notwithstanding the foregoing, the proceeds from the sale of the Securities may be used to reimburse any officers or directors for any
advances made to the Company by such officers or directors.
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d. Financial Information. Upon written request of the Purchaser, the Company agrees to within (3) three days of the
written request send or make available the following reports filed with the SEC or OTC Markets Group to the Purchaser: a copy of its
Annual Report and its Quarterly Reports and any Supplemental Reports; (ii) copies of all press releases issued by the Company or any
of its Subsidiaries; and (iii) copies of any notices or other information the Company makes available or gives to such shareholders.
Notwithstanding the foregoing, the Company shall not disclose any material nonpublic information to the Purchaser without its consent
unless such information is disclosed to the public prior to or promptly following such disclosure to the Purchaser. Purchaser
acknowledges that such information is currently available on the Company’s website at www.respirerx.com and in the SEC
Documents.

 
e. Listing. The Company will, so long as the Purchaser owns any of the Securities, maintain the listing and trading of

its Common Stock on the Principal Market, and will comply in all respects with the Company’s reporting, filing and other obligations
under the bylaws or rules of the Financial Industry Regulatory Authority (“FINRA”) and such exchanges, as applicable. The Company
shall promptly provide to the Purchaser copies of any notices it receives from the SEC, OTC Markets Group and any other exchanges
or quotation systems on which the Common Stock is then listed regarding the continued eligibility of the Common Stock for listing on
such exchanges and quotation systems, provided that it shall not provide any notices constituting material nonpublic information. If at
any time while the Note and the Warrant are outstanding the Company fails to maintain the listing and trading and of its Common
Stock, or fails in any way to comply with the Company’s reporting/ filing obligations such failure(s) will result in liquidated damages
of fifteen thousand dollars ($15,000), being immediately due and payable to Purchaser at its election in the form of cash payment or
addition to the balance of the Note.

 
f. Corporate Existence. So long as the Purchaser beneficially owns any Securities, the Company shall maintain its

corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of a merger or consolidation or
sale of all or substantially all of the Company’s assets, where the surviving or successor entity in such transaction (i) assumes the
Company’s obligations hereunder and under the agreements and instruments entered into in connection herewith and (ii) is a publicly
traded corporation whose Common Stock is listed for trading on a Principal Market.

 
g. No Integration. The Company shall not make any offers or sales of any security (other than the Securities) under

circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or cause the offering
of the Securities to be integrated with any other offering of securities by the Company for the purpose of any stockholder approval
provision applicable to the Company or its securities.

 
h. Securities Laws Disclosure; Publicity. The Company shall comply with applicable securities laws by filing a

Current Report on Form 8-K, within four (4) Trading Days following the date hereof, disclosing all the material terms of the
transactions contemplated hereby.

 
i. Non-Public Information. Except with respect to the material terms and conditions of the transactions contemplated

by this Agreement, the Company covenants and agrees that neither it nor any other person acting on its behalf will provide the
Purchaser or its agents or counsel with any information that the Company believes constitutes material non-public information, unless
prior thereto the Purchaser shall have executed a written agreement regarding the confidentiality and use of such information. The
Company understands and confirms that the Purchaser shall be relying on the foregoing covenant in effecting transactions in securities
of the Company. Notwithstanding the foregoing, an offering pursuant to an equity line arrangement and any related S-1 registration
statement and an offering on Form 1-A (Regulation A Offering) shall be excepted from this Section 4(i).
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j. Subsidiaries. So long as the Note remains outstanding, the Company shall cause each of its Receiving Subsidiaries
(as defined below), if any, whether newly formed, after acquired or otherwise existing to promptly (and in any event within thirty (30)
days after such Receiving Subsidiary is formed or acquired) to guarantee certain obligations of the Company hereunder by way of
execution of a guaranty agreement in the form attached hereto as Exhibit D. For the purposes of this Section 4(j), “Receiving
Subsidiary” means any Subsidiary to which the Company contributes a material amount of assets after the date hereof.

 
k. Insurance. So long as the Note and the Warrant remains outstanding, the Company shall maintain in full force and

effect insurance reasonably believed by the Company to be adequate coverage (a) on all assets and activities, covering property loss or
damage and loss of income by fire or other hazards or casualty, and (b) against all liabilities, claims and risks for which it is customary
for companies similarly situated to the Company to insure, including without limitation applicable product liability insurance, required
workmen’s compensation insurance, and other insurance covering injury or damage to persons or property, but excluding directors and
officers insurance coverage. The Company shall promptly furnish or cause to be furnished evidence of such insurance to the Purchaser,
in form and substance reasonably satisfactory to the Purchaser.

 
l. This section is intentionally omitted.

 
m. Future Financings: From the date hereof until such time as the Purchaser no longer holds any of the Securities, in

the event the Company issues or sells any shares of Common Stock or securities directly or indirectly convertible into or exercisable
for Common Stock (“Common Stock Equivalents”) or amends the transaction documents relating to any sale or issuance of Common
Stock or Common Stock Equivalents, and the Purchaser reasonably believes that the terms and conditions thereunder are more
favorable to such investors as the terms and conditions granted under this Agreement, the Note, the Warrant or any document provided
by the Purchaser to the Company relating to any sale or issuance of Common Stock (the “Transaction Documents”), then at the
Purchaser’s option the Transaction Documents shall be deemed automatically amended so as to give the Purchaser the benefit of such
more favorable terms or conditions. Promptly following a request to the Company, the Company shall provide Purchaser with all
executed transaction documents relating to any such sale or issue of Common Stock or Common Stock Equivalents. Company shall
deliver acknowledgment of such automatic amendment to the Transaction Documents to Purchaser in form and substance reasonably
satisfactory to the Purchaser (the “Acknowledgment”) within three (3) business days of Company’s receipt of request from Purchaser
(the “Deadline”), provided that Company’s failure to timely provide the Acknowledgement shall not affect the automatic amendments
contemplated hereby. If the Acknowledgement is not delivered by the Deadline, Company shall pay to the Purchaser $100.00 per day
in cash, for each day beyond the Deadline that the Company fails to deliver such Acknowledgement such cash amount shall be paid to
Holder by the first day of the month following the month in which it has accrued or, at the option of the Holder, shall be added to the
principal amount of the Note, in which event interest shall accrue thereon in accordance with the terms of the Note and such additional
principal amount shall be convertible into Common Stock in accordance with the terms of the Note. Notwithstanding the foregoing, an
offering pursuant to an equity line arrangement and any related registration statement and an offering on Form 1-A (Regulation A
Offering) shall be excepted from this Section 4(m).
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n. Piggyback Registration Rights. The Company hereby grants to the Purchaser the registration rights set forth on
Exhibit C hereto.

 
o. This section is intentionally omitted.
 
p. This section is intentionally omitted.

 
5. Transfer Agent Instructions. Upon receipt of a duly executed Notice of Conversion or Exercise Notice, the Company

shall issue irrevocable instructions to its transfer agent to issue certificates, registered in the name of the Purchaser or its nominee, for
the Conversion Shares and/or Warrant Shares in such amounts as specified from time to time by the Purchaser to the Company upon
conversion of the Note or exercise of the Warrant, or any part thereof, in accordance with the terms thereof (the “Irrevocable Transfer
Agent Instructions”). In the event that the Company proposes to replace its transfer agent, the Company shall provide, prior to the
effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to
this Agreement and the Securities (including but not limited to the provision to irrevocably reserve shares of Common Stock in the
Reserved Amount (as defined in the Note)) signed by the successor transfer agent (to the Company) and the Company. Prior to
registration of the Conversion Shares and/or Warrant Shares under the 1933 Act or the date on which the Conversion Shares or Warrant
Shares may be sold pursuant to Rule 144, Section 4(a)(1) of the Securities Act (“Section 4(a)(1)”), or other applicable exemption
without any restriction as to the number of Securities as of a particular date that can then be immediately sold, all such certificates shall
bear the restrictive legend specified in Section 2(g) of this Agreement. The Company warrants that: (i) no instruction other than the
Irrevocable Transfer Agent Instructions referred to in this Section 5, and stop transfer instructions to give effect to hereof (in the case of
the Conversion Shares and Warrant Shares, prior to registration of the Conversion Shares and Warrant Shares under the 1933 Act or the
date on which the Conversion Shares or Warrant Shares may be sold pursuant to Rule 144, Section 4(a)(1), or other applicable
exemption without any restriction as to the number of Securities as of a particular date that can then be immediately sold), will be
given by the Company to its transfer agent and that the Securities shall otherwise be freely transferable on the books and records of the
Company as and to the extent provided in this Agreement and the Note and the Warrant; (ii) it will not direct its transfer agent not to
transfer or delay, impair, and/or hinder its transfer agent in transferring (or issuing)(electronically or in certificated form) any certificate
for Conversion Shares or Warrant Shares to be issued to the Purchaser upon conversion of or otherwise pursuant to the Note and the
Warrant as and when required by the Note and the Warrant and this Agreement; and (iii) it will not fail to remove (or direct its transfer
agent not to remove or impair, delay, and/or hinder its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof) on any certificate for any Conversion Shares or Warrant Shares issued to the Purchaser upon
conversion or exercise of or otherwise pursuant to the Note or the Warrant as and when required by the Note, the Warrant and this
Agreement. Nothing in this Section shall affect in any way the Purchaser’s obligations and agreement set forth in Section 2(g) hereof to
comply with all applicable prospectus delivery requirements, if any, upon re-sale of the Securities. If the Purchaser provides the
Company with (i) an opinion of counsel in form, substance and scope customary for opinions in comparable transactions, to the effect
that a public sale or transfer of such Securities may be made without registration under the 1933 Act and such sale or transfer is
effected or (ii) the Purchaser provides reasonable assurances that the Securities can be sold pursuant to Rule 144, Section 4(a)(1), or
other applicable exemption, the Company shall permit the transfer, and, in the case of the Conversion Shares or Warrant Shares,
promptly instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name and in such
denominations as specified by the Purchaser. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Purchaser, by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the
Company acknowledges that the remedy at law for a breach of its obligations under this Section 5 may be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Section, that the Purchaser shall be entitled, in addition
to all other available remedies, to an injunction restraining any breach and requiring immediate transfer, without the necessity of
showing economic loss and without any bond or other security being required.
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6. Injunction Posting of Bond. In the event the Purchaser shall elect to convert the Note or exercise the Warrant or any
parts thereof, the Company may not refuse conversion or exercise based on any claim that Purchaser or anyone associated or affiliated
with Purchaser has been engaged in any violation of law, or for any other reason. In connection with any injunction sought or attempted
by the Company, the Company shall be required to post a bond at least equal to the greater of either: (i) the outstanding principal
amount of the Note; and (ii) the market value of the Conversion Shares and Warrant Shares sought to be converted, exercised or issued,
based on the sale price per share of Common Stock on the principal market on which it is traded.

 
7. Delivery of Unlegended Shares.
 

a) Within one (1) business day (such first business day being the “Unlegended Shares Delivery Date”) after the
business day on which the Company has received from the Purchaser (i) a notice of conversion, (ii) a representation that the
requirements of Rule 144, Section 4(a)(1), or any other applicable exemption have been satisfied, and (iii) an opinion of counsel in
form, substance and scope customary for opinions of counsel in comparable transactions to the effect that the shares to be sold or
transferred may be sold or transferred pursuant to an exemption from such registration, the Company shall deliver such shares of
Common Stock without any legends including the legend set forth in Section 2(g) above (the “Unlegended Shares”); and (z) cause the
issuance of the Unlegended Shares to the Purchaser via express courier, by electronic transfer, or otherwise as requested by the
Purchaser, on or before the Unlegended Shares Delivery Date.
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b) The Company understands that a delay in the delivery of the Unlegended Shares later than the Unlegended Shares
Delivery Date could result in economic loss to the Purchaser. As compensation to Purchaser for such loss, the Company agrees to pay
late payment fees (as liquidated damages and not as a penalty) to the Purchaser for late delivery of Unlegended Shares in the amount of
$100.00 per business day after the Unlegended Shares Delivery Date. If during any three hundred and sixty (360) day period, the
Company fails to deliver Unlegended Shares as required by this Section for an aggregate of thirty (30) days, then Purchaser or assignee
holding Securities subject to such default may, at its option, require the Company to redeem all or any portion of the shares subject to
such default at a price per share equal to the greater of (i) 200% of the most recent closing price of the Common Stock or (ii) the parity
value of the Default Sum to be paid (as defined in Section 3.16 of the Note) (“Unlegended Redemption Amount”). The Company
shall pay any payments incurred under this Section in immediately available funds upon demand.

 
8. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the

Note and the Warrant to the Purchaser at the Closing is subject to the satisfaction, at or before the Closing Date of each of the following
conditions provided that these conditions are for the Company’s sole benefit and may be waived by the Company at any time in its sole
discretion:

 
a) The Purchaser shall have executed this Agreement and delivered the same to the Company.
 
b) The Purchaser shall have delivered the Purchase Price to the Company.
 
c) The representations and warranties of the Purchaser shall be true and correct in all material respects as of the date

when made and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a specific
date), and the Purchaser shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Purchaser at or prior to the Closing Date.

 
d) No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,

entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
2. Conditions to The Purchaser’s Obligation to Purchase. The obligation of the Purchaser hereunder to purchase the Note

and the Warrant at the Closing is subject to the satisfaction, at or before the Closing Date of each of the following conditions, provided
that these conditions are for the Purchaser’s sole benefit and may be waived by the Purchaser at any time in its sole discretion:

 
a) The Company shall have executed this Agreement and delivered the same to the Purchaser.
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b) The Company shall have delivered to the Purchaser the duly executed Note and Warrant (in such denominations as
the Purchaser shall request) in accordance with Section 1 above.

 
c) The Irrevocable Transfer Agent Instructions, in form and substance satisfactory to the Purchaser, shall have been

delivered to and acknowledged in writing by the Company’s Transfer Agent (a copy of which written acknowledgment shall be
provided to Purchaser prior to Closing).

 
d) The representations and warranties of the Company shall be true and correct in all material respects as of the date

when made and as of the Closing Date as though made at such time (except for representations and warranties that speak as of a
specific date) and the Company shall have performed, satisfied and complied in all material respects with the covenants, agreements
and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.
The Purchaser shall have received a certificate or certificates reasonably requested by the Purchaser including, but not limited to
certificates with respect to the Company’s Certificate of Incorporation, By-laws, and Board of Directors’ resolutions relating to the
transactions contemplated hereby.

 
e) No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,

entered, promulgated or endorsed by or in any court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which prohibits the consummation of any of the transactions
contemplated by this Agreement.

 
f) No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on the

Company including but not limited to a change in the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.

 
g) The Conversion Shares and Warrant Shares shall have been authorized for quotation on the Principal Market and

trading of the Common Stock on the Principal Market shall not have been suspended by the SEC or the Principal Market.
 

3. Governing Law; Miscellaneous.
 

a) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware without regard to principles of conflicts of laws thereof or any other State. Any action brought by any party against any other
party hereto concerning the transactions contemplated by this Agreement shall be brought only in the state courts located in the state
and county of New York or in the federal courts located in the state and county of New York. The parties to this Agreement hereby
irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on
lack of jurisdiction or venue or based upon forum non conveniens. The parties executing this Agreement and other agreements
referred to herein or delivered in connection herewith on behalf of the Company agree to submit to the in personam
jurisdiction of such courts and hereby irrevocably waive trial by jury. The prevailing party shall be entitled to recover from the
other party its reasonable attorney’s fees and costs. In the event that any provision of this Agreement or any other agreement delivered
in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any
such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other
provision of any agreement. Each party hereto hereby irrevocably waives personal service of process and consents to process being
served in any suit, action or proceeding in connection with this Agreement or any other transaction document contemplated hereby by
mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for 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 other manner permitted
by law.
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b) Removal of Restrictive Legends. In the event that Purchaser has any shares of the Company’s Common Stock
bearing any restrictive legends, and Purchaser, through its counsel or other representatives, submits to the Transfer Agent any such
shares for the removal of the restrictive legends thereon in connection with a sale of such shares pursuant to any exemption to the
registration requirements under the Securities Act, and the Company and or its counsel refuses or fails for any reason (except to the
extent that such refusal or failure is based solely on applicable law that would prevent the removal of such restrictive legends) to render
documents or certificates required for the removal of the restrictive legends, then the Company hereby agrees and acknowledges that
the Purchaser is hereby irrevocably and expressly authorized to have counsel to the Purchaser render any and all opinions and other
certificates or instruments which may be required for purposes of removing such restrictive legends, and the Company hereby
irrevocably authorizes and directs the Transfer Agent to, without any further confirmation or instructions from the Company, issue any
such shares without restrictive legends as instructed by the Purchaser, and surrender to a common carrier for overnight delivery to the
address as specified by the Purchaser, certificates, registered in the name of the Purchaser or its designees, representing the shares of
Common Stock to which the Purchaser is entitled, without any restrictive legends and otherwise freely transferable on the books and
records of the Company.

 
c) Filing Requirements. From the date of this Agreement until the Note and the Warrant are no longer outstanding,

the Company will timely and voluntarily comply with all reporting requirements that are applicable to an issuer with a class of shares
registered pursuant to Section 12(g) of the 1934 Act, whether or not the Company is then subject to such reporting requirements, and
comply with all requirements related to any registration statement filed pursuant to this Agreement. The Company will use reasonable
efforts not to take any action or file any document (whether or not permitted by the 1933 Act or the 1934 Act or the rules thereunder) to
terminate or suspend such registration or to terminate or suspend its reporting and filing obligations under said acts until the Notes and
the Warrant are no longer outstanding. The Company will maintain the quotation or listing of its Common Stock on the OTCQX,
OTCQB, OTC Pink, New York Stock Exchange, NASDAQ Stock Market, NYSE MKT, or other applicable principal trading exchange
or market for the Common Stock (whichever of the foregoing is at the time the principal trading exchange or market for the Common
Stock) (the “Principal Market”), and will comply in all respects with the Company’s reporting, filing and other obligations under the
bylaws or rules of the Principal Market, as applicable. The Company will provide Purchaser with copies of all notices it receives
notifying the Company of the threatened and actual delisting of the Common Stock from any Principal Market. As of the date of this
Agreement and the Closing Date, the OTCQB is the Principal Market. Until the Note and the Warrant is no longer outstanding, the
Company will continue the listing or quotation of the Common Stock on a Principal Market and will comply in all respects with the
Company’s reporting, filing and other obligations under the bylaws or rules of the Principal Market.
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d) Fees and Expenses. On or prior to the Closing, the Company shall pay or reimburse to Purchaser a non-refundable,
non-accountable sum equal to $1,000.00 for the fees, costs and expenses (including without limitation due diligence and administrative
expenses) incurred by the Purchaser in connection with the Purchaser’s due diligence and negotiation of the Transaction Documents
and consummation of the Transactions. The Purchaser may withhold and offset the balance of such amount from the payment of its
Purchase Price otherwise payable hereunder at Closing, which offset shall constitute partial payment of such Purchase Price in an
amount equal to such offset. Except as expressly set forth in this Agreement, the Note, the Warrant or the Disbursement Authorization
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 all transfer agent fees, stamp taxes and other taxes and duties levied in connection with the delivery of any
Securities to the Purchaser. The Disbursement Authorization includes a disbursement of $3,500.00 to Purchaser’s legal counsel for the
Purchaser’s legal fees.

 
e) Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in any

manner whatsoever claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws wherever
enacted, now or at any time hereafter in force, in connection with any claim, action or proceeding that may be brought by the Purchaser
in order to enforce any right or remedy under the Note. Notwithstanding any provision to the contrary contained in herein or under the
Note, it is expressly agreed and provided that the total liability of the Company under the Note for payments in the nature of interest
shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum Rate”), and, without limiting the foregoing,
in no event shall any rate of interest or default interest, or both of them, when aggregated with any other sums in the nature of interest
that the Company may be obligated to pay under the Note or herein exceed such Maximum Rate. It is agreed that if the maximum
contract rate of interest allowed by law and applicable to the Note is increased or decreased by statute or any official governmental
action subsequent to the date hereof, the new maximum contract rate of interest allowed by law will be the Maximum Rate applicable
to the Note from the effective date forward, unless such application is precluded by applicable law. If under any circumstances
whatsoever, interest in excess of the Maximum Rate is paid by the Company to the Purchaser with respect to indebtedness evidenced
by the Note, such excess shall be applied by the Purchaser to the unpaid principal balance of any such indebtedness or be refunded to
the Company, the manner of handling such excess to be at the Purchaser’s election.
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f) Headings. The headings of this Agreement are for convenience of reference only and shall not form part of, or
affect the interpretation of, this Agreement.

 
g) Severability. In the event that any provision of this Agreement is invalid or unenforceable under any applicable

statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed
modified to conform with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any law
shall not affect the validity or enforceability of any other provision hereof.

 
h) Entire Agreement; Amendments. This Agreement and the instruments referenced herein contain the entire

understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein,
neither the Company nor the Purchaser makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by the Purchaser.

 
i) 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: (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, email or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by email or facsimile with accurate confirmation generated by the transmitting
facsimile machine or computer, at the address, email address or facsimile number designated below (if delivered on a business day
during normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other
than on a business day during normal business hours where such notice is to be received) or (b) on the second business day following
the date of mailing by express courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing,
whichever shall first occur. The addresses for such communications shall be:

 
Purchaser: EMA Financial, LLC
 40 Wall Street, 17th Floor
 New York, NY 10005
 Attn: Felicia Preston
 Email: admin@emafin.com
  
Company: RespireRx Pharmaceuticals, Inc.
 126 Valley Road
 Suite C
 Glen Rock, NJ 07452
 Attn: Jeff Eliot Margolis
 Email: jmargolis@respirerx.com
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With a copy by e-mail only 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

 
Each party shall provide notice to the other party of any change in address.
 

j) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their
successors and assigns. Neither the Company nor the Purchaser shall assign this Agreement or any rights or obligations hereunder
without the prior written consent of the other. Notwithstanding the foregoing, subject to Section 2(f), the Purchaser may assign its
rights hereunder to any person that purchases Securities in a private transaction from the Purchaser or to any of its “affiliates,” as that
term is defined under the 1934 Act, without the consent of the Company.

 
k) Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective

permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.
 
l) Survival. The representations and warranties of the Company and the agreements and covenants set forth in this

Agreement shall survive the Closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the
Purchaser. The Company agrees to indemnify and hold harmless the Purchaser and all their officers, directors, employees and agents
for loss or damage arising as a result of or related to any breach or alleged breach by the Purchaser of any of its representations,
warranties and covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including
advancement of expenses as they are incurred.

 
m) 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.

 
n) 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.
 
o) Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm

to the Purchaser by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company acknowledges
that the remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach or
threatened breach by the Company of the provisions of this Agreement, that the Purchaser shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of
showing economic loss and without any bond or other security being required.

 
p) Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed

and delivered shall be deemed to be an original and all of which together shall be deemed to be one and the same agreement. Any
signature transmitted by facsimile, e-mail, or other electronic means shall be deemed to be an original signature.
 

[signature page to follow]
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IN WITNESS WHEREOF, the undersigned Purchaser and the Company have caused this Agreement to be duly
executed as of the date first above written.
 
RESPIRERX PHARMACEUTICALS, INC.
 
By: /s/ Jeff Eliot Margolis  
Name: Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

 
EMA FINANCIAL, LLC
 
By: /s/ Felicia Preston  
Name: Felicia Preston  
Title: Director  
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EXHIBIT A
 

FORM OF NOTE
 

[attached hereto]
 
   



 
 

EXHIBIT B
 

FORM OF WARRANT
 

[attached hereto]
 

   



 
 

EXHIBIT C
 

REGISTRATION RIGHTS
 

All of the Conversion Shares and Warrant Shares will be deemed “Registrable Securities” subject to the provisions of this
Exhibit C. All capitalized terms used but not defined in this Exhibit C shall have the meanings ascribed to such terms in the Securities
Purchase Agreement to which this Exhibit is attached.

 
1. Registration Rights.

 
1.1 Registration. If at any time on or after the Closing Date until the date which is nine (9) months thereafter, the

Company proposes to file any Registration Statement under the 1933 Act (a “Registration Statement”) with respect to any offering of
equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into, equity securities, by the
Company for its own account or for shareholders of the Company for their account (or by the Company and by shareholders of the
Company), other than a Registration Statement filed (i) in connection with any employee stock option or other benefit plan on Form S-
8, (ii) for a dividend reinvestment plan, (iii) in connection with a merger or acquisition, or (iv) in connection with an offering pursuant
to an equity line arrangement, then the Company shall cause all Registrable Securities of the Purchaser, if any, to be included in such
registration and shall cause the managing underwriter or underwriters of a proposed underwritten offering to permit such Registrable
Securities to be included in such offering on the same terms and conditions as any similar securities of the Company and to permit the
sale or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof (such
inclusion, a “Piggy-Back Registration”). The Purchaser, if it is a holder of Registrable Securities, distributing its securities through a
Piggy-Back Registration that involves an underwriter or underwriters shall enter into an underwriting agreement in customary form
with the underwriter or underwriters selected for such Piggy-Back Registration. For the avoidance of doubt, Purchaser hereby consents
to inclusion of its Registrable Securities in any such Piggy-Back Registration.

 
1.2 Withdrawal. The Purchaser may elect to withdraw its inclusion of Registrable Securities in any Piggy-Back

Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the Registration
Statement. The Company (whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to
written contractual obligations) may withdraw a Registration Statement at any time prior to the effectiveness of such Registration
Statement. Notwithstanding any such withdrawal or refusal, all expenses incurred in connection with such Piggy-Back Registration
shall be paid as provided in Section 3.2 below.

 
2. Qualification Rights.
 

2.1 Qualification. If the Company (i) at any time on or after the Closing Date until the date which is nine (9) months
thereafter, proposes to file a Form 1-A and Offering Circular pursuant to a qualified offering under Regulation A under the 1933 Act
(collectively, an “Offering Circular”), with respect to any offering of equity securities, or securities or other obligations exercisable or
exchangeable for, or convertible into, equity securities (the “Regulation A Securities”), by the Company for its own account or for
shareholders of the Company for their account (or by the Company and by shareholders of the Company) or (ii) files an Offering
Circular Supplement pursuant to an Offering Circular covered by this Section 2.1 (a “Supplement”), then the Company shall cause all
Registrable Securities to be included on such Offering Circular or Supplement, as applicable, and shall cause the managing underwriter
or underwriters of a proposed underwritten offering, if any, to permit the Registrable Securities requested to be included in such
offering on the same terms and conditions as identical securities of the Company and to permit the sale or other disposition of such
Registrable Securities in accordance with the intended method(s) of distribution thereof (such inclusion, a “Piggy-Back Qualification”),
provided that (A) such Registrable Securities named on the Offering Circular or Supplement, as applicable, are identical in all respects
to the Regulation A Securities, including in proportion with respect to different types of security if the Regulation A Securities include
different types of security, (B) the aggregate dollar amount of such Registrable Securities is not greater than 6.5% of the sum of the
aggregate dollar amounts of Regulation A Securities and the Registrable Securities to be included in the Offering Circular or
Supplement, as applicable, and (C) the Purchaser consents to the selection by the Company, in its sole discretion, of a sale price per
security within a stated price range not to exceed a $2.00 price range. The Purchaser, if it is a holder of Registrable Securities,
distributing its securities through a Piggy-Back Qualification that involves an underwriter or underwriters shall enter into an
underwriting agreement in customary form with the underwriter or underwriters selected for such Piggy-Back Qualification. For the
avoidance of doubt, Purchaser hereby consents to inclusion of its Registrable Securities in any such Piggy-Back Qualification.

 
   



 
 

2.2 Withdrawal. The Purchaser may elect to withdraw its inclusion of Registrable Securities in any Piggy-Back
Qualification by giving written notice to the Company of such request to withdraw prior to the qualification of the Offering Circular or
the filing date of the Supplement. The Company (whether on its own determination or as the result of a withdrawal by persons making
a demand pursuant to written contractual obligations) may withdraw an Offering Circular at any time prior to the qualification of such
Offering Circular and may refuse to file a Supplement in its sole discretion. Notwithstanding any such withdrawal or refusal, all
expenses incurred in connection with such Piggy-Back Qualification shall be paid as provided in Section 3.2 below.

 
3. Miscellaneous.
 

3.1 Information Rights. Notwithstanding Section 3.17 of the Note, the Company shall be permitted to request and
Purchaser shall furnish to the Company such information with respect to the Purchaser and the Purchaser’s proposed distribution of the
Registrable Securities pursuant to the Registration Statement, Offering Circular or Supplement as the Company may from time to time
reasonably request in writing or as shall be required by law or by the SEC in connection therewith.

 
3.2 Expenses. All fees and expenses incident to the performance of or compliance with this Exhibit C by the

Company and the Purchaser shall be borne pro rata by the Company and the Purchaser in proportion to the number of Registrable
Securities offered for sale by the Company and by the Purchaser pursuant to this Exhibit C, whether or not any Registrable Securities
are sold pursuant to a Registration Statement, Offering Circular, or Supplement. The fees and expenses referred to in the foregoing
sentence shall include, without limitation, (i) all registration, qualification, and filing fees (including, without limitation, fees and
expenses of the Company’s counsel and independent registered public accountants) (A) with respect to filings made with the SEC, (B)
with respect to filings required to be made with any trading market on which the Common Stock is then listed for trading, (C) in
compliance with applicable state securities or Blue Sky laws reasonably agreed to by the Company in writing (including, without
limitation, fees and disbursements of counsel for the Company in connection with Blue Sky qualifications or exemptions of the
Registrable Securities) and (D) with respect to any filing that may be required to be made by any broker through which the Purchaser
intends to make sales of Registrable Securities, (ii) printing expenses, (iii) messenger, telephone and delivery expenses, (iv) fees and
disbursements of counsel for the Company, (v) 1933 Act liability insurance, if the Company so desires such insurance, and (vi) fees
and expenses of all other persons or entities retained by the Company in connection with the consummation of the transactions
contemplated by this Exhibit C. All fees and disbursements of a single special counsel for the Purchaser shall be borne by the
Purchaser. In no event shall the Company be responsible for any broker or similar commissions of the Purchaser. The Company shall
be responsible for all of its internal expenses incurred in connection with the consummation of the transactions contemplated by this
Agreement (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting
duties), the expense of any annual audit and the fees and expenses incurred in connection with the listing of the Registrable Securities
on any securities exchange as required hereunder.
 
   



 
 

EXHIBIT D
 

FORM OF GUARANTY
 

This Guaranty Agreement (this “Guaranty”), dated as of ________ is made by ________ (the “Guarantor”), under that certain
Securities Purchase Agreement (the “Purchase Agreement”; capitalized terms used but not otherwise defined herein shall have the
meanings assigned to such terms in the Purchase Agreement), dated as of July 30, 2020, made by and between RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), and EMA Financial, LLC, a Delaware limited liability company (the
“Purchaser”).

 
WHEREAS, the Guarantor is a Receiving Subsidiary and required by Section 4(j) of the Purchase Agreement to become a

Guarantor with respect to certain of the Company’s obligations under the Note.
 
NOW THEREFORE, the Joining Guarantor hereby jointly and severally, absolutely, unconditionally and irrevocably,

guarantees to the Purchaser and its respective successors, indorsees, transferees and assigns, the prompt and complete payment and
performance by the Company when due (whether at the stated maturity, by acceleration or otherwise) of all amounts due under, and all
other obligations under, the Note (the “Company Obligations”). This Guaranty shall expire upon the date that no Company Obligation
is outstanding.
 
[GUARANTOR]
 
By:   
Name:   
Title:   
 
AGREED TO AND ACCEPTED:
 
RESPIRERX PHARMACEUTICALS, INC.

 
By:  
Name: Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 

 
EMA FINANCIAL, LLC
 
By:  
Name: Felicia Preston  
Title: Director  
 
   

 



 
Exhibit 99.5

 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, (B)
INCLUSION IN A QUALIFIED OFFERING PURSUANT TO REGULATION A UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR (C) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN
A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II)
UNLESS SOLD PURSUANT TO RULE 144, RULE 144A, SECTION 4(A)(1), OR OTHER APPLICABLE EXEMPTION
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.
 
Principal Amount: $75,000.00 Issue Date: July 30, 2020
 
Purchase Price: $68,250.00
Original Issue Discount: $6,750
 

10% CONVERTIBLE NOTE
 
FOR VALUE RECEIVED, RESPIRERX PHARMACEUTICALS, INC., a Delaware corporation (“Borrower” or

“Company”) (Trading Symbol: RSPI), hereby promises to pay to the order of EMA FINANCIAL, LLC, a Delaware limited liability
company, or its registered assigns (the “Holder”), on October 30, 2021, (subject to extension as set forth below, the “Maturity Date”),
the sum of $75,000.00 as set forth herein, together with interest on the unpaid principal balance hereof at the rate of ten percent (10%)
per annum (the “Interest Rate”) from the date of issuance hereof until this Note plus any and all amounts due hereunder are paid in full,
and any additional amounts set forth herein, including without limitation any Additional Principal (as defined herein). Interest shall be
computed on the basis of a 365-day year and the actual number of days elapsed. Any amount of principal or interest on this Note which
is not paid when due shall bear interest at the rate of twenty-four (24%) per annum from the due date thereof until the same is paid
(“Default Interest”). All payments due hereunder shall be made in lawful money of the United States of America. All payments shall be
made at such address as the Holder shall hereafter give to the Borrower by written notice made in accordance with the provisions of
this Note. Whenever any amount expressed to be due by the terms of this Note is due on any day which is not a business day, the same
shall instead be due on the next succeeding day which is a business day and, in the case of any interest payment date which is not the
date on which this Note is paid in full, the extension of the due date thereof shall not be taken into account for purposes of determining
the amount of interest due on such date. As used in this Note, the term “business day” shall mean any day other than a Saturday,
Sunday or a day on which commercial banks in the city of New York, New York are authorized or required by law or executive order
to remain closed. Each capitalized term used herein, and not otherwise defined, shall have the meaning ascribed thereto in that certain
Securities Purchase Agreement entered into by and between the Company and Holder dated on or about the date hereof, pursuant to
which this Note was originally issued (the “Purchase Agreement”).

 
 



 
 

This Note carries an original issue discount of $6,750 (the “OID”), to cover the Holder’s monitoring costs associated with the
purchase and sale of the Note, which is included in the principal balance of this Note. Thus, the purchase price of this Note shall be
$68,250.00, computed as follows: the Principal Amount minus the OID.

 
This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to

preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon the holder thereof.
 
The following terms shall also apply to this Note:
 

ARTICLE I. CONVERSION RIGHTS
 
1.1. Conversion Right. The Holder shall have the right, in its sole and absolute discretion, at any time from time to

time, to convert all or any part of the outstanding amount due under this Note (such outstanding amount includes but is not limited to
the principal, interest and/or Default Interest accrued, plus any and all other amounts owed pursuant to the terms of this Note) into fully
paid and non-assessable shares of Common Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or
other securities of the Borrower into which such Common Stock shall hereafter be changed or reclassified at the conversion price (the
“Conversion Price”) determined as provided herein (a “Conversion”); provided, however, that in no event shall the Holder be entitled
to convert any portion of this Note in excess of that portion of this Note upon conversion of which the sum of (1) the number of shares
of Common Stock beneficially owned by the Holder and its affiliates (other than shares of Common Stock which may be deemed
beneficially owned through the ownership of the unconverted portion of the Notes or the unexercised or unconverted portion of any
other security of the Borrower subject to a limitation on conversion or exercise analogous to the limitations contained herein) and (2)
the number of shares of Common Stock issuable upon the conversion of the portion of this Note with respect to which the
determination of this proviso is being made, would result in beneficial ownership by the Holder and its affiliates of more than 4.99% of
the outstanding shares of Common Stock. For purposes of the proviso to the immediately preceding sentence, beneficial ownership
shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
Regulation 13D-G thereunder, except as otherwise provided in clause (1) of such proviso, provided, further, however, that the
limitations on conversion may be waived by the Holder upon, at the election of the Holder, not less than 61 days’ prior notice to the
Borrower, and the provisions of the conversion limitation shall continue to apply until such 61st day (or such later date, as determined
by the Holder, as may be specified in such notice of waiver). The number of shares of Common Stock to be issued upon each
Conversion of this Note (“Conversion Shares”) shall be determined by dividing the Conversion Amount (as defined below) by the
applicable Conversion Price then in effect on the date specified in the notice of conversion, in the form attached hereto as Exhibit A
(the “Notice of Conversion”), delivered to the Borrower by the Holder in accordance with Section 1.4 below; provided that the Notice
of Conversion is submitted by facsimile or e-mail (or by other means resulting in, or reasonably expected to result in, notice) to the
Borrower or Borrower’s transfer agent before 11:59 p.m., New York, New York time on such conversion date (the “Conversion Date”).
The term “Conversion Amount” means, with respect to any Conversion of this Note, the sum of (1) the principal amount of this Note to
be converted in such Conversion, plus (2) accrued and unpaid interest, if any, to be converted in such Conversion at the interest rates
provided in this Note to the Conversion Date, plus (3) at the Holder’s option, Default Interest, if any, on the amounts referred to in the
immediately preceding clauses (1) and/or (2), plus (4) any Additional Principal for such Conversion, plus (5) at the Holder’s option,
any amounts owed to the Holder pursuant to Sections 1.2(c) and 1.4(g) hereof.

 
 



 
 

1.2. Conversion Price.
 

a) Calculation of Conversion Price. The conversion price hereunder (the “Conversion Price”) per share shall
equal (i) $0.02 (the “Fixed Conversion Price”), or (ii) following an Event of Default, the lower of: (A) the Fixed Conversion Price, (B)
discount to market based upon subsequent financings with other investors; or (C) sixty percent (60% which is equivalent to a 40%
discount) multiplied by the lowest traded price of the Common Stock during the twenty-one (21) consecutive Trading Day period
immediately preceding the Conversion Date (the “Default Conversion Price”), or (iii) if there is not an Event of Default and a
conversion occurs at the Fixed Conversion Price and the lowest traded price of the Common Stock is less than the Fixed Conversion
Price on each of the three consecutive Trading Days after the Conversion Date during which the Holder actually has received from the
Company or its transfer agent Conversion Shares issuable pursuant to this Section 1 which are immediately upon receipt unrestricted
and freely tradable by the Holder either by way of Rule 144 as promulgated by the SEC (“Rule 144”), Section 4(a)(1) of the Securities
Act (“Section 4(a)(1)”), or other applicable exemption, then the Conversion Price shall be deemed to have been retroactively adjusted,
as of the Conversion Date, to a price equal to sixty-five percent (65%) multiplied by the lowest volume weighted average price of the
Common Stock during the twenty-one (21) consecutive Trading Day period immediately preceding the Conversion Date (the
“Alternate Conversion Price”), and the Company shall, on the fourth Trading Day following the Conversion Date, issue to the Holder
additional shares of unrestricted, freely tradable Common Stock equal to the difference between (Y) the number of Conversion Shares
received upon conversion of the applicable Conversion Amount at the Fixed Conversion Price and (Z) the number of Conversion
Shares receivable upon conversion of the applicable Conversion Amount as of the Conversion Date at the Alternate Conversion Price
(subject to the beneficial ownership limitations contained in Section 1.1, such that the additional shares shall be issued in tranches if
required to comply with such beneficial ownership limitations). Upon the occurrence of the events described in Section 1.2(a)(iii), the
Conversion Price shall equal the Alternative Conversion Price for all future conversions unless an Event of Default occurs, at which
time the Conversion Price shall equal the Default Conversion Price. “Trading Day” shall mean any day on which the Common Stock is
tradable for any period on the OTC Pink or on the principal securities exchange, market place, or other securities market on which the
Common Stock is then being traded. If such Common Stock is not traded on the OTCQX, OTCQB, OTC Pink, NASDAQ or NYSE,
then such sale price shall be the sale price of such security on the principal securities exchange or trading market where such security is
listed or traded or, if no sale price of such security is available in any of the foregoing manners, the average of the closing bid prices of
any market makers for such security that are listed in the “pink sheets” by the National Quotation Bureau, Inc. If such sale price cannot
be calculated for such security on such date in the manner provided above, such price shall be the fair market value as mutually
determined by the Borrower and the Holder. Additionally, the Borrower acknowledges that it will take all reasonable steps necessary or
appropriate, including providing a board of directors resolution authorizing the issuance of Common Stock to Holder. So long as the
requested sale may be made pursuant to Rule 144, Section 4(a)(1), or other applicable exemption, the Company agrees to accept an
opinion of counsel to the Holder confirming the rights of the Holder to sell shares of Common Stock issuable or issued to Holder on
conversion of this Note. In addition, the Holder shall be entitled to deduct $600.00 from the conversion amount in each Notice of
Conversion to cover Holder’s legal fees associated with each Notice of Conversion. Additionally, if the Company ceases to be a
reporting company pursuant to the 1934 Act at any time after the Issue Date or if the Note cannot be converted into free trading shares
after 181 days from the issuance date, or if the Common stock is chilled for deposit at DTC, becomes chilled at any point while this
Note remains outstanding or a deposit or other additional fees are payable due to a Yield Sign, Stop Sign or other trading restrictions,
or if the closing price at any time falls below $0.001 (as appropriately and equitably adjusted for stock splits, stock dividends, stock
contributions and similar events), then an additional 7.5% discount will be attributed to the Conversion Price for any and all
Conversions submitted thereafter. If, prior to the repayment or conversion of this Note, in the event the Borrower consummates a
registered, qualified or unregistered primary offering of its securities for capital raising purposes (a “Primary Offering”) with aggregate
net proceeds in excess of $2,500,000, the Holder shall have the right, in its discretion, to demand repayment in full of an amount equal
to any outstanding Principal Amount and interest (including Default Interest) under this Note as of the closing date of the Primary
Offering.
 
 



 
 

b) If at any time the Conversion Price as determined hereunder for any Conversion would be less than the
par value of the Common Stock, then the Conversion Price hereunder shall equal such par value for such Conversion and the
Conversion Amount for such Conversion shall be increased to include Additional Principal, where “Additional Principal” means such
additional amount to be added to the Conversion Amount to the extent necessary to cause the number of Conversion Shares issuable
upon such Conversion to equal the same number of Conversion Shares as would have been issued had the Conversion Price not been
subject to the minimum price set forth in this Section 1.2(b).

 
c) Without in any way limiting the Holder’s right to pursue other remedies, including actual damages and/or

equitable relief, the parties agree that if delivery of the free trading shares of Common Stock issuable upon conversion of this Note is
not delivered by the Deadline (as defined below) the Borrower shall pay to the Holder $250.00 per day in cash, for each day beyond the
Deadline that the Borrower fails to deliver such Common Stock. Such cash amount shall be paid to Holder by the fifth day of the
month following the month in which it has accrued or, at the option of the Holder, shall be added to the principal amount of this Note,
in which event interest shall accrue thereon in accordance with the terms of this Note and such additional principal amount shall be
convertible into Common Stock in accordance with the terms of this Note. The Borrower agrees that the right to convert this Note is a
valuable right to the Holder. The damages resulting from a failure, attempt to frustrate, or interference with such conversion right are
difficult if not impossible to quantify. Accordingly, the parties acknowledge that the liquidated damages provision contained in this
Section are justified.

 
1.3. Authorized Shares. The Borrower covenants that the Borrower will at all times while this Note is outstanding

reserve from its authorized and unissued Common Stock a sufficient number of shares, free from preemptive rights, to provide for the
issuance of Common Stock upon the full conversion or adjustment of this Note. The Borrower is required at all times to have
authorized and reserved five (5) times the number of shares that is actually issuable upon full conversion or adjustment of this Note
(based on the Conversion Price of the Notes in effect from time to time) (the “Reserved Amount”). Initially, the Company will instruct
the Transfer Agent to reserve 27,500,000 shares of common stock in the name of the Holder for issuance upon conversion hereof and
shall be in addition to any reserve requirements associated with any other securities, including, but not limited to warrants of or issued
by the Borrower, held by the Holder of this Note. The Borrower represents that upon issuance, such shares will be duly and validly
issued, fully paid and non-assessable. In addition, if the Borrower shall issue any securities or make any change to its capital structure
which would change the number of shares of Common Stock into which this Note shall be convertible at the then current Conversion
Price, the Borrower shall at the same time make proper provision so that thereafter there shall be a sufficient number of shares of
Common Stock authorized and reserved, free from preemptive rights, for conversion of this Note in full. So long as this Note is
outstanding, and to the extent the information herein requested is not material non-public information, the Borrower shall instruct the
Transfer Agent that upon Holder’s request it shall furnish to the Holder the then current number of common shares issued and
outstanding, the then current number of common shares authorized, the then current number of unrestricted shares, and the then current
number of shares reserved for third parties. If the response to such request would involve material non-public information, the
Borrower shall use its best efforts to put such information into the public domain by filing a Form 8-K or such other reasonable means
as determined by the Company. The Borrower (i) acknowledges that it has irrevocably instructed its transfer agent to issue certificates
for the Common Stock issuable upon conversion of this Note, and (ii) agrees that its issuance of this Note shall constitute full authority
to its officers and agents who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for
shares of Common Stock in accordance with the terms and conditions of this Note.

 
 



 
 

If, at any time the Borrower does not maintain the Reserved Amount it will be considered an Event of Default under
Section 3.2 of the Note.

 
1.4. Method of Conversion.

 
a) Mechanics of Conversion. Subject to Section 1.1, this Note may be converted by the Holder in whole or

in part at any time and from time to time after the Issue Date, by submitting to the Borrower or Borrower’s transfer agent a Notice of
Conversion (by facsimile, e-mail or other reasonable means of communication dispatched on the Conversion Date prior to 11:59 p.m.,
New York, New York time).

 
b) Book Entry upon Conversion. Notwithstanding anything to the contrary set forth herein, upon conversion

of this Note in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the Borrower
unless the entire unpaid balance of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount so converted and the dates of such conversions or shall use such other method, reasonably satisfactory to the Holder
and the Borrower, so as not to require physical surrender of this Note upon each such conversion. In the event of any dispute or
discrepancy, such records of the Borrower shall, prima facie, be controlling and determinative in the absence of manifest error.
Notwithstanding the foregoing, if any portion of this Note is converted as aforesaid, the Holder may not transfer this Note unless the
Holder first physically surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver upon the order of
the Holder a new Note of like tenor, registered as the Holder (upon payment by the Holder of any applicable transfer taxes) may
request, representing in the aggregate the remaining unpaid principal amount of this Note. The Holder and any assignee, by acceptance
of this Note, acknowledge and agree that, by reason of the provisions of this paragraph, following conversion of a portion of this Note,
the unpaid and unconverted principal amount of this Note represented by this Note may be less than the amount stated on the face
hereof.

 
 



 
 

c) Payment of Taxes. The Borrower shall not be required to pay any tax which may be payable in respect of
any transfer involved in the issue and delivery of shares of Common Stock or other securities or property on conversion of this Note in
a name other than that of the Holder (or in street name), and the Borrower shall not be required to issue or deliver any such shares or
other securities or property unless and until the person or persons (other than the Holder or the custodian in whose street name such
shares are to be held for the Holder’s account) requesting the issuance thereof shall have paid to the Borrower the amount of any such
tax or shall have established to the satisfaction of the Borrower that such tax has been paid.

 
d) Delivery of Common Stock upon Conversion. Upon receipt by the Borrower from the Holder of a

facsimile transmission or e-mail (or other reasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within one (1) business day after such receipt or such
an event (the “Deadline”) (and, solely in the case of conversion of the entire unpaid principal amount hereof, surrender of this Note) in
accordance with the terms hereof and the Purchase Agreement. The Holder shall be entitled to deduct $400.00 from the conversion
amount in each Notice of Conversion to cover Holder’s deposit fees associated with each Notice of Conversion.

 
e) Obligation of Borrower to Deliver Common Stock. Upon receipt by the Borrower of a duly and properly

executed Notice of Conversion, the Holder shall be deemed to be the holder of record of the Common Stock issuable upon such
conversion, the outstanding principal amount and the amount of accrued and unpaid interest on this Note shall be reduced to reflect
such conversion or adjustment, and, unless the Borrower defaults on its obligations under this Article I, all rights with respect to the
portion of this Note being so converted shall forthwith terminate except the right to receive the Common Stock or other securities, cash
or other assets, as herein provided, on such conversion. If the Holder shall have given a Notice of Conversion as provided herein, the
Borrower’s obligation to issue and deliver the certificates for Common Stock shall be absolute and unconditional, irrespective of the
absence of any action by the Holder to enforce the same, any waiver or consent with respect to any provision thereof, the recovery of
any judgment against any person or any action to enforce the same, any failure or delay in the enforcement of any other obligation of
the Borrower to the holder of record, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged
breach by the Holder of any obligation to the Borrower, and irrespective of any other circumstance which might otherwise limit such
obligation of the Borrower to the Holder in connection with such conversion. The Conversion Date specified in the Notice of
Conversion shall be the Conversion Date so long as the Notice of Conversion is sent by the Holder to the Borrower or Borrower’s
transfer agent before 11:59 p.m., New York, New York time, on such date.

 
 



 
 

f) Delivery of Common Stock by Electronic Transfer. In lieu of delivering physical certificates representing
the Common Stock issuable upon conversion, provided the Borrower is participating in the Depository Trust Company (“DTC”) Fast
Automated Securities Transfer (“FAST”) program, upon request of the Holder and its compliance with the provisions contained in
Section 1.1 and in this Section 1.4, the Borrower shall use its best efforts to cause its transfer agent to electronically transmit the
Common Stock issuable upon conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its
Deposit Withdrawal Agent Commission (“DWAC”) system. In the event that the shares of the Borrower’s Common Stock are not
deliverable via DWAC following the conversion of any amount hereunder, an additional 10% discount will be attributed to the
Conversion Price.

 
g) Failure to Deliver Common Stock Prior to Deadline. Without in any way limiting the Holder’s right to

pursue other remedies, including actual damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable
upon conversion or adjustment of this Note is not delivered by the Deadline, the Borrower shall pay to the Holder $250.00 per day in
cash up to a maximum of $2,000.00, for each day beyond the Deadline that the Borrower fails to deliver such Common Stock to the
Holder. Such cash amount shall be paid to Holder by the fifth day of the month following the month in which it has accrued or, at the
option of the Holder, shall be added to the principal amount of this Note, in which event interest shall accrue thereon in accordance
with the terms of this Note and such additional principal amount shall be convertible into Common Stock in accordance with the terms
of this Note. The Borrower agrees that the right to convert and/or receive shares in the event of an adjustment is a valuable right to the
Holder. The damages resulting from a failure, attempt to frustrate, or interference with such conversion or adjustment right are difficult
if not impossible to qualify. Accordingly, the parties acknowledge that the liquidated damages provision contained in this Section
1.4(g) are justified.

 
h) The Borrower acknowledges that it will take all reasonable steps necessary or appropriate, including

accepting an opinion of counsel to Holder confirming the rights of Holder to sell shares of Common Stock issued to Holder on
conversion or adjustment of the Note pursuant to Rule 144, Section 4(a)(1), or other applicable exemption. So long as the requested
sale may be made pursuant to Rule 144, Section 4(a)(1), or other applicable exemption, the Borrower agrees to accept an opinion of
counsel to the Holder which opinion will be issued at the Borrower’s expense.

 
i) 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 reservation and 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. That notwithstanding, the Holder may in the interest of
securing issuance and/or delivery of Common Stock before the Deadline, at any time from time to time, in its sole discretion elect to
pay any such fees or charges upfront, and Company agrees that 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, Holder’s interest in securing issuance and/or delivery of Common
Stock before the Deadline, or otherwise), will be at Company’s expense, and the conversion amount will automatically be reduced by
that dollar amount to cover the cost of the fees or charges as noted in this Section (for the avoidance of doubt, the aforementioned
reduction in the conversion amount shall not cause a reduction in the share amount to be issued to the Holder pursuant to such
conversion).

 
 



 
 

1.5. Restricted Securities. The shares of Common Stock issuable upon conversion or adjustment of this Note may not
be sold or transferred unless (i) such shares are sold pursuant to an effective registration statement under the Act or (ii) are included in
a qualified offering pursuant to Regulation A under the Act, or (iii) the Borrower or its transfer agent shall have been furnished with an
opinion of counsel (which opinion shall be in form, substance and scope customary for opinions of counsel in comparable transactions)
to the effect that the shares to be sold or transferred may be sold or transferred pursuant to an exemption from such registration or (iv)
such shares are sold or transferred pursuant to Rule 144, Section 4(a)(1), or other applicable exemption, or (v) such shares are
transferred to an “affiliate” (as defined in Rule 144) of the Borrower who agrees to sell or otherwise transfer the shares only in
accordance with this Section 1.5 and who is an Accredited Investor (as defined in the Purchase Agreement). Any legend set forth on
any stock certificate evidencing any Conversion Shares shall be removed and the Borrower shall issue to the Holder a new certificate
therefore free of any transfer legend if (i) the Borrower or its transfer agent shall have received an opinion of counsel form, substance
and scope customary for opinions of counsel in comparable transactions, to the effect that a public sale or transfer of such Common
Stock may be made without registration under the Act, which opinion shall be reasonably acceptable to the Company, or (ii) in the case
of the Common Stock issued or issuable upon conversion of this Note, such security is registered for sale by the Holder under an
effective registration statement filed under the Act or is included in a qualified offering pursuant to Regulation A under the Act, or
otherwise may be sold pursuant to Rule 144, Section 4(a)(1), or other applicable exemption without any restriction as to the number of
securities as of a particular date that can then be immediately sold.

 
1.6. Effect of Certain Events.

 
a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale, conveyance or disposition of

all or substantially all of the assets of the Borrower, the effectuation by the Borrower of a transaction or series of related transactions in
which more than 50% of the voting power of the Borrower is disposed of, or the consolidation, merger or other business combination
of the Borrower with or into any other Person (as defined below) or Persons when the Borrower is not the survivor shall be treated
pursuant to Section 1.6(b) hereof. “Person” shall mean any individual, corporation, limited liability company, partnership, association,
trust or other entity or organization.

 
b) Adjustment Due to Merger, Consolidation, Etc. If, at any time when this Note is issued and outstanding

and prior to conversion of all of the Notes, there shall be any merger, consolidation, exchange of shares, recapitalization,
reorganization, or other similar event (“Reorganization Event”), as a result of which shares of Common Stock of the Borrower shall be
changed into the same or a different number of shares of another class or classes of stock or securities of the Borrower or another
entity, or in case of any sale or conveyance of all or substantially all of the assets of the Borrower other than in connection with a plan
of complete liquidation of the Borrower, then the Holder of this Note shall thereafter have the right to accelerate the Maturity Date to
the date of the Reorganization Event or receive upon conversion of this Note, upon the basis and upon the terms and conditions
specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion, such stock, securities or
assets which the Holder would have been entitled to receive in such transaction had this Note been converted in full immediately prior
to such transaction (without regard to any limitations on conversion set forth herein), and in any such case appropriate provisions shall
be made with respect to the rights and interests of the Holder of this Note to the end that the provisions hereof (including, without
limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon conversion of the Note) shall
thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter deliverable upon the conversion
hereof. The Borrower shall not affect any Reorganization Event unless the resulting successor or acquiring entity assumes by written
instrument the obligations of this Section 1.6(b). The above provisions shall similarly apply to successive consolidations, mergers,
sales, transfers or share exchanges.

 
 



 
 

c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or
rights to acquire its assets) to holders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise
(including any dividend or distribution to the Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of
a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note as of or
after (in the event of a stock dividend) the date of record for determining shareholders entitled to such Distribution, to receive the
amount of such assets which would have been payable to the Holder with respect to the shares of Common Stock issuable upon such
conversion had such Holder been the holder of such shares of Common Stock on the record date for the determination of shareholders
entitled to such Distribution. Such assets shall be held in escrow by the Company pending any such conversion

 
d) Purchase Rights. If, at any time when any Notes are issued and outstanding, the Borrower issues any

convertible securities or rights to purchase stock, warrants, securities or other property (the “Purchase Rights”) pro rata to the record
holders of any class of Common Stock, then the Holder of this Note will be entitled to acquire, upon the terms applicable to such
Purchase Rights, the aggregate Purchase Rights which such Holder could have acquired if such Holder had held the number of shares
of Common Stock acquirable upon complete conversion of this Note (without regard to any limitations on conversion contained
herein) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights or, if no such
record is taken, the date as of which the record holders of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights.

 
e) Stock Dividends and Stock Splits. If the Company, at any time while this Note is outstanding: (A) pays a

stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of Common Stock or
any securities convertible into or exercisable for Common Stock; (B) subdivides outstanding shares of Common Stock into a larger
number of shares; (C) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number
of shares; or (D) issues, in the event of a reclassification of shares of the Common Stock, any shares of capital stock of the Company,
then the Conversion Price (and each sale or bid price used in determining the Conversion Price, if applicable) shall be subject to
equitable adjustments for such events.

 
f) Any adjustment made pursuant to this Section shall become effective immediately after the record date for

the determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the
effective date in the case of a subdivision, combination or re-classification.

 
 



 
 

g) Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price
as a result of the events described in this Section 1.6, the Borrower, at its expense, shall promptly compute such adjustment or
readjustment and prepare and furnish to the Holder a certificate setting forth such adjustment or readjustment and showing in detail the
facts upon which such adjustment or readjustment is based. The Borrower shall, upon the written request at any time of the Holder,
furnish to such Holder a like certificate setting forth (i) such adjustment or readjustment, (ii) the Conversion Price at the time in effect
and (iii) the number of shares of Common Stock and the amount, if any, of other securities or property which at the time would be
received upon conversion of the Note.

 
1.7. Revocation. If any Conversion Shares are not received by the Deadline, the Holder may revoke the applicable

Conversion pursuant to which such Conversion Shares were issuable. This Note shall remain convertible after the Maturity Date hereof
until this Note is repaid or converted in full.

 
1.8. Prepayment. Notwithstanding anything to the contrary contained in this Note, subject to the terms of this Section,

at any time during the period beginning on the Issue Date and ending on the date which is one hundred eighty (180) calendar days
following the Issue Date (“Prepayment Termination Date”), Borrower shall have the right, exercisable on not less than five (5) Trading
Days prior written notice to the Holder of this Note, to prepay up to the outstanding balance on this Note (principal and accrued
interest), in full, in accordance with this Section. Any notice of prepayment hereunder (an “Optional Prepayment Notice”) shall be
delivered to the Holder of the Note at its registered addresses and shall state: (1) that the Borrower is exercising its right to prepay the
Note, and (2) the date of prepayment which shall be not more than fifteen (15) Trading Days from the date of the Optional Prepayment
Notice; and (3) the amount (in dollars) that the Borrower is paying. Notwithstanding Holder’s receipt of the Optional Prepayment
Notice the Holder may convert, or continue to convert the Note in whole or in part until the Optional Prepayment Amount (as defined
herein) is paid to the Holder. On the date fixed for prepayment (the “Optional Prepayment Date”), the Borrower shall make payment of
the Optional Prepayment Amount (as defined below) to or upon the order of the Holder as specified by the Holder in writing to the
Borrower at least one (1) business day prior to the Optional Prepayment Date. If the Borrower exercises its right to prepay the Note, the
Borrower shall make payment to the Holder of an amount in cash (the “Optional Prepayment Amount”) equal to the Prepayment Factor
(as defined below), 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 to the Optional Prepayment Date plus (y) Default Interest, if any, on the amounts
referred to in clauses (w) and (x) plus (z) any amounts owed to the Holder pursuant to Sections 1.3 and 1.4(g) hereof. If the Borrower
delivers an Optional Prepayment Notice and fails to pay the Optional Prepayment Amount due to the Holder of the Note within two (2)
business days following the Optional Prepayment Date, the Borrower shall forever forfeit its right to prepay the Note pursuant to this
Section. After the Prepayment Termination Date, the Borrower shall have no right to prepay this Note. For purposes hereof, the
“Prepayment Factor” shall equal: one hundred ten percent (110%) if the Optional Prepayment Date occurs during one (1) through
ninety (90) calendar days following the Issue Date; and one hundred fifteen percent (115%) if the Optional Prepayment Date occurs
during ninety-one (91) through one hundred eighty (180) calendar days following the Issue Date.

 
 



 
 

1.9. Reserved.
 

ARTICLE II. CERTAIN COVENANTS
 

2.1. Distributions on Capital Stock. So long as the Borrower shall have any obligation under this Note, the Borrower
shall not without the Holder’s written consent, pay, declare or set apart for such payment, any dividend or other distribution (whether in
cash, property or other securities) on shares of capital stock other than dividends on shares of Common Stock solely in the form of
additional shares of Common Stock.

 
2.2. Restriction on Stock Repurchases. So long as the Borrower shall have any obligation under this Note, the

Borrower shall not without the Holder’s written consent redeem, repurchase or otherwise acquire (whether for cash or in exchange for
property or other securities or otherwise) in any one transaction or series of related transactions any shares of capital stock of the
Borrower or any warrants, rights or options to purchase or acquire any such shares.

 
2.3. Borrowings; Liens. Notwithstanding section 4(l) of the Purchase Agreement, so long as the Borrower shall have

any obligation under this Note, the Borrower shall not (i) create, incur, assume guarantee, endorse, contingently agree to purchase or
otherwise become liable upon the obligation of any person, firm, partnership, joint venture or corporation, except by the endorsement
of negotiable instruments for deposit or collection, or suffer to exist any liability for borrowed money, except (a) borrowings in
existence or committed on the date hereof and of which the Borrower has informed Holder in writing prior to the date hereof, or (b)
indebtedness to trade creditors or financial institutions incurred in the ordinary course of business, or (ii) enter into, create or incur any
liens, claims or encumbrances of any kind, on or with respect to any of its property or assets now owned or hereafter acquired or any
interest therein or any income or profits therefrom, securing any indebtedness occurring after the date hereof. Notwithstanding the
foregoing, Borrower may enter into one or more notes that are, in effect, commitment notes, with respect to any equity line or other
similar transaction into which Borrowers enters.

 
2.4. Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without

the Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of
business. Any consent to the disposition of any assets may be conditioned on a specified use of the proceeds of disposition.
Notwithstanding the foregoing, Borrower may contribute or otherwise transfer any or all assets into one or more, initially, majority
owned subsidiaries.

 
2.5. Advances and Loans. So long as the Borrower shall have any obligation under this Note, the Borrower shall not,

without the Holder’s written consent, lend money, give credit or make advances to any officers, directors, employees, subsidiaries and
affiliates of the Borrower, except loans, credits or advances in existence or committed on the date hereof and which the Borrower has
informed Holder in writing prior to the date hereof.

 
 



 
 

2.6. Charter. So long as the Borrower shall have any obligations under this Note, the Borrower shall not amend its
charter documents, including without limitation its certificate of incorporation and bylaws, in any manner that materially and adversely
affects any rights of the Holder. Notwithstanding the foregoing, Borrower may amend its charter documents without limitation to
designate one or more series of preferred stock in accordance with its charter documents as such exist on the date of this Note.

 
2.7. Transfer Agent. The Borrower shall not change its transfer agent without the prior written consent of the Holder.

Any replacement of the transfer agent by the Borrower, or resignation by the transfer agent without a replacement transfer agent
consented to by the Holder prior to such replacement taking effect shall constitute an Event of Default hereunder.

 
2.8. Section 3(a)(9) or 3(a)(10) Transaction. So long as this Note is outstanding, the Borrower shall not enter into any

transaction or arrangement structured in accordance with, based upon, or related or pursuant to, in whole or in part, either Section 3(a)
(9) of the Securities Act (a “3(a)(9) Transaction”) or Section 3(a)(l0) of the Securities Act (a “3(a)(l0) Transaction”). In the event that
the Borrower does enter into, or makes any issuance of Common Stock related to a 3(a)(9) Transaction or a 3(a)(10) Transaction while
this Note is outstanding, a liquidated damages charge of 25% of the outstanding principal balance of this Note, but not less than Fifteen
Thousand Dollars $15,000, will be assessed and will become immediately due and payable to the Holder at its election in the form of
cash payment or addition to the balance of this Note. Notwithstanding the foregoing, Borrower may enter into any number of 3(a)(9)
transactions that would result in the issuance of Common Stock or equity-linked securities including, but not limited to options
(whether or not such options are part of a plan approved by the Board of Directors or shareholders of the Borrower) and warrants as (i)
direct payment of outstanding accounts payable or accrued expenses with vendors, consultants or advisors or (ii) accrued compensation
and related benefits or (iii) direct payment of notes outstanding as of the date of this Note.

 
ARTICLE III. EVENTS OF DEFAULT

 
Any one or more of the following events which shall occur and/or be continuing shall constitute an event of default

(each, an “Event of Default”):
 
3.1 Failure to Pay Principal or Interest. The Borrower fails to pay the principal hereof or interest thereon when due on

this Note, whether at maturity, upon acceleration or otherwise.
 
3.2 Conversion and the Shares. The Borrower fails to reserve the Reserved Amount under this Note at all times for the

Holder, issue shares of Common Stock to the Holder (or announces or threatens in writing that it will not honor its obligation to do so
at any time following the execution hereof or) upon exercise by the Holder of the conversion rights of the Holder in accordance with
the terms of this Note, fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated form) any certificate
for shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this
Note, the Borrower directs its transfer agent not to transfer or delays, impairs, and/or hinders its transfer agent in transferring (or
issuing) (electronically or in certificated form) any certificate for shares of Common Stock to be issued to the Holder upon conversion
of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or directs its transfer agent not to remove or
impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop transfer instructions in
respect thereof) on any certificate for any shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to
this Note as and when required by this Note (or makes any written announcement, statement or threat that it does not intend to honor
the obligations described in this paragraph) and any such failure shall continue uncured (or any written announcement, statement or
threat not to honor its obligations shall not be rescinded in writing) for three (3) business days after the Holder shall have delivered a
Notice of Conversion. It is an obligation of the Borrower to remain current in its obligations to its transfer agent. It shall be an event of
default of this Note, if a conversion of this Note is delayed, hindered or frustrated due to a balance owed by the Borrower to its transfer
agent. If at the option of the Holder, the Holder advances any funds to the Borrower’s transfer agent in order to process a conversion,
such advanced funds shall be paid by the Borrower to the Holder within forty eight (48) hours of a demand from the Holder.

 
 



 
 

3.3 Breach of Covenants. The Borrower breaches any material covenant or other material term or condition contained
in this Note and any collateral documents including but not limited to the Purchase Agreement and such breach continues for a period
of three (3) days after written notice (via email) thereof to the Borrower from the Holder.

 
3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or in any

agreement, statement, certificate, or any other document given in writing pursuant hereto or in connection herewith (including, without
limitation, the Purchase Agreement, and/or the due diligence questionnaire provided by the Borrower to the Holder on or around the
Issue Date), shall be false or misleading in any material respect when made and/ or the breach of which has (or with the passage of time
will have) a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

 
3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of

creditors, or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or
such a receiver or trustee shall otherwise be appointed.

 
3.6 Judgments. Any money judgment, writ or similar process shall be entered or filed against the Borrower or any

subsidiary of the Borrower or any of its property or other assets, not previously reported as or within the liabilities of the Borrower in
its financial statements filed with the SEC, for more than $50,000, and shall remain unvacated, unbonded or unstayed for a period of
twenty (20) days unless otherwise consented to by the Holder, which consent will not be unreasonably withheld.

 
3.7 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or

involuntary, for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any
subsidiary of the Borrower.

 
 



 
 

3.8 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one
of the OTCQX, OTCQB, OTC Pink or an equivalent replacement marketplace or exchange, any of the NASDAQ markets, the NYSE
or NYSE MKT.

 
3.9 Failure to Comply with the Exchange Act. The Borrower shall fail to comply in any material respect with the

reporting requirements of the Exchange Act; and/or the Borrower shall cease to be subject to the reporting requirements of the
Exchange Act.

 
3.10 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.
 
3.11 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally

unable to pay its debts as such debts become due, provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts as they become due.

 
3.12 Maintenance of Assets. The failure by Borrower, during the term of this Note, to maintain any material

intellectual property rights, personal, real property or other assets which are necessary to conduct its business (whether now or in the
future).

 
3.13 Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the SEC

for any date or period from two years prior to the Issue Date of this Note and until this Note is no longer outstanding, if the result of
such restatement would, by comparison to the unrestated financial statement, have constituted a material adverse effect on the rights of
the Holder with respect to this Note or the Purchase Agreement.

 
3.14 Reverse Splits. The Borrower effectuates a reverse split of its Common Stock without twenty (20) days prior

written notice to the Holder.
 
3.15 Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the

Borrower fails to provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a
form as initially delivered pursuant to the Purchase Agreement (including but not limited to the provision to irrevocably reserve shares
of Common Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

 
3.16 Cross-Default. Notwithstanding anything to the contrary contained in this Note or the other related or companion

documents, an event of default in any of the Other Agreements, after the passage of all applicable notice and cure or grace periods,
shall, at the option of the Holder, be considered an Event of Default under this Note, in which event the Holder shall be entitled (but in
no event required) to apply all rights and remedies of the Holder under the terms of this Note by reason of an event of default under
said Other Agreement. “Other Agreements” means, collectively, all agreements and instruments between, among or by: (1) the
Borrower, and, or for the benefit of, (2) the Holder and any affiliate of the Holder, including, without limitation, promissory notes;
provided, however, the term “Other Agreements” shall not include the related or companion documents to this Note. Subject to the
foregoing, each of the loan transactions will be cross-defaulted with each other loan transaction and with all other existing and future
debt of Borrower to the Holder.

 
 



 
 

3.17 Inside Information. Except as may be necessary or appropriate to ensure that Purchaser provides information for
any Piggy-Back Registration or Piggy-Back Qualification pursuant to Section 3.1 of Exhibit C to the Purchase Agreement, the
Borrower or its officers, directors, and/or affiliates attempt to transmit, convey, disclose, or any actual transmittal, conveyance, or
disclosure by the Borrower or its officers, directors, and/or affiliates of, material non-public information concerning the Borrower, to
the Holder or its successors and assigns, which is not immediately cured by Borrower’s filing of a Form 8-K pursuant to Regulation FD
on that same date or with the filing of some other appropriate Form with the SEC.

 
3.18 Bid Price. The Borrower shall lose the “bid” price for its Common Stock ($0.001 on the “Ask” with zero market

makers on the “Bid” per Level 2) and/or a market (including the OTC Pink, OTCQB or an equivalent replacement exchange).
 
3.19 Delisting or Suspension of Trading of Common Stock. If, at any time on or after the Issue Date, the Borrower’s

Common Stock (i) is suspended from trading, (ii) halted from trading, and/or (iii) fails to be quoted or listed (as applicable) on any
level of the OTC Markets, any tier of the NASDAQ Stock Market, the New York Stock Exchange, or the NYSE MKT.

 
3.20 Unavailability of Rule 144. If, at any time on or after the date which is six (6) months after the Issue Date, the

Holder is unable to (i) obtain a standard “144 legal opinion letter” from an attorney reasonably acceptable to the Holder, the Holder’s
brokerage firm (and respective clearing firm), and the Borrower’s transfer agent in order to facilitate the Holder’s conversion of any
portion of the Note into free trading shares of the Borrower’s Common Stock pursuant to Rule 144, and/or (ii) thereupon deposit such
shares into the Holder’s brokerage account.

 
Upon the occurrence of any Event of Default specified in Article III of the Note, the Note shall become immediately and automatically
due and payable without demand, presentment or notice and the Borrower. Upon the occurrence of any Event of Default specified in
this Article III, the Borrower shall pay to the Holder, in full satisfaction of its obligations hereunder, an amount equal to the greater of
(i) 200% times 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 to the date of payment (the “Mandatory Repayment Date”) plus (y) Default Interest, if any, on the
amounts referred to in clauses (w) and/or (x) plus (z) any amounts owed to the Holder pursuant to Section and 1.4(g) hereof (the then
outstanding principal amount of this Note to the date of payment plus the amounts referred to in clauses (x), (y) and (z) shall
collectively be known as the “Default Sum”) or (ii) the “parity value” of the Default Sum to be prepaid, where parity value means (a)
the highest number of shares of Common Stock issuable upon conversion of or otherwise pursuant to such Default Sum in accordance
with Article I, treating the Trading Day immediately preceding the Mandatory Repayment Date as the “Conversion Date” for purposes
of determining the lowest applicable Conversion Price, unless the Default Event arises as a result of a breach in respect of a specific
Conversion Date in which case such Conversion Date shall be the Conversion Date), multiplied by (b) the highest closing price for the
Common Stock during the period beginning on the date of first occurrence of the Event of Default and ending one day prior to the
Mandatory Repayment Date (the “Default Amount”) and all other amounts payable hereunder shall immediately become due and
payable, all without demand, presentment or notice, all of which hereby are expressly waived, together with all costs, including,
without limitation, legal fees and expenses, of collection, and the Holder shall be entitled to exercise all other rights and remedies
available at law or in equity. If at any time while this Note is outstanding the Borrower’s Common Stock trades below $0.0011, the
principal amount of the Note shall automatically and without further action increase by twenty-five thousand dollars ($25,000).
 
 



 
 
The Holder shall have the right at any time after the occurrence of an Event of Default, to require the Borrower, to immediately issue,
in lieu of the Default Amount and/or Default Sum, the number of shares of Common Stock of the Borrower equal to the Default
Amount and/or Default Sum divided by the Conversion Price then in effect, subject to issuance in tranches due to the beneficial
ownership limitations provided in this Note.
 

ARTICLE IV. MISCELLANEOUS
 
4.1. Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder 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 privileges. All rights and remedies existing hereunder are
cumulative to, and not exclusive of, any rights or remedies otherwise available.

 
4.2. 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 (i) personally served, (ii) deposited in the mail, registered
or certified, return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, email or facsimile, addressed as set forth below or to such other address as such party shall
have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile or email, with accurate confirmation generated by the transmitting
facsimile machine or computer, at the address, email or number designated in the Purchase Agreement (if delivered on a business day
during normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other
than on a business day during normal business hours where such notice is to be received) or (b) on the second business day following
the date of mailing by express courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing,
whichever shall first occur.

 
4.3. Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by

the Borrower and the Holder. The term “Note” and all reference thereto, as used throughout this instrument, shall mean this instrument
(and the other Notes issued pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented, then as
so amended or supplemented.

 
4.4. Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be

the benefit of the Holder and its successors and assigns. Each transferee of this Note must be an “accredited investor” (as defined in
Rule 501(a) of the 1933 Act). Notwithstanding anything in this Note to the contrary, this Note may be pledged as collateral in
connection with a bona fide margin account or other lending arrangement.

 
4.5. Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs

of collection, including reasonable attorneys’ fees.
 

 



 
 

4.6. Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of
Delaware without regard to conflicts of laws principles that would result in the application of the substantive laws of another
jurisdiction. Any action brought by either party against the other concerning the transactions contemplated by this Agreement must be
brought only in the civil or state courts located in the State and county of New York or in the federal courts located in the State and
county of New York. Both parties and the individual signing this Agreement on behalf of the Borrower agree to submit to the
jurisdiction of such courts. The prevailing party shall be entitled to recover from the other party its reasonable attorney’s fees and costs.
In the event that any provision of this Note is invalid or unenforceable under any applicable statute or rule of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or
rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or
unenforceability of any other provision of this Note. Nothing contained herein shall be deemed or operate to preclude the Holder from
bringing suit or taking other legal action against the Borrower in any other jurisdiction to collect on the Borrower’s obligations to
Holder, to realize on any collateral or any other security for such obligations, or to enforce a judgment or other decision in favor of the
Holder. This Note shall be deemed an unconditional obligation of Borrower for the payment of money and, without limitation to
any other remedies of Holder, may be enforced against Borrower by summary proceeding pursuant to New York Civil
Procedure Law and Rules Section 3213 or any similar rule or statute in the jurisdiction where enforcement is sought. For
purposes of such rule or statute, any other document or agreement to which Holder and Borrower are parties or which
Borrower delivered to Holder, which may be convenient or necessary to determine Holder’s rights hereunder or Borrower’s
obligations to Holder are deemed a part of this Note, whether or not such other document or agreement was delivered together
herewith or was executed apart from this Note.

 
4.7. Certain Amounts. Whenever pursuant to this Note the Borrower is required to pay an amount in excess of the

outstanding principal amount (or the portion thereof required to be paid at that time) plus accrued and unpaid interest plus Default
Interest on such interest, the Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash payment on
this Note may be difficult to determine and the amount to be so paid by the Borrower represents stipulated damages and not a penalty
and is intended to compensate the Holder in part for loss of the opportunity to convert this Note and to earn a return from the sale of
shares of Common Stock acquired upon conversion of this Note at a price in excess of the price paid for such shares pursuant to this
Note. The Borrower and the Holder hereby agree that such amount of stipulated damages is not plainly disproportionate to the possible
loss to the Holder from the receipt of a cash payment without the opportunity to convert this Note into shares of Common Stock.

 
4.8. Disclosure. Upon receipt or delivery by the Company of any notice in accordance with the terms of this Note,

unless the Company has in good faith determined that the matters relating to such notice do not constitute material, non-public
information relating to the Company or any of its Subsidiaries, the Company shall within one (1) Trading Day after any such receipt or
delivery, publicly disclose such material, non-public information on a Current Report on Form 8-K or otherwise. In the event that the
Company believes that a notice contains material, non-public information relating to the Company or any of its Subsidiaries, the
Company so shall indicate to such Holder contemporaneously with delivery of such notice, and in the absence of any such indication,
the Holder shall be allowed to presume that all matters relating to such notice do not constitute material, non-public information
relating to the Company or its Subsidiaries.

 
 



 
 

4.9. Notice of Corporate Events. Except as otherwise provided below, the Holder of this Note shall have no rights as a
Holder of Common Stock unless and only to the extent that it converts this Note into Common Stock. The Borrower shall provide the
Holder with prior notification of any meeting of the Borrower’s shareholders (and copies of proxy materials and other information sent
to shareholders). In the event of any taking by the Borrower of a record of its shareholders for the purpose of determining shareholders
who are entitled to receive payment of any dividend or other distribution, any right to subscribe for, purchase or otherwise acquire
(including by way of merger, consolidation, reclassification or recapitalization) any share of any class or any other securities or
property, or to receive any other right, or for the purpose of determining shareholders who are entitled to vote in connection with any
proposed sale, lease or conveyance of all or substantially all of the assets of the Borrower or any proposed liquidation, dissolution or
winding up of the Borrower, or any Reorganization Event, the Borrower shall mail a notice to the Holder, to the extent practicable, at
least twenty (20) days prior to the record date specified therein (but in any event at least fifteen (15) days prior to the record date
specified therein), or if there is no such record date, the consummation of the transaction or event, of the date on which any such record
is to be taken or the consummation of the transaction or event is to occur, as applicable, for the purpose of such dividend, distribution,
right or other event, and a brief statement regarding the amount and character of such dividend, distribution, right or other event to the
extent known at such time. The Borrower shall make a public announcement of any event requiring notification to the Holder
hereunder substantially simultaneously with the notification to the Holder in accordance with the terms of this Section 4.9.

 
4.10. Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable

harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower
acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms and provisions thereof, without the necessity of
showing economic loss and without any bond or other security being required.

 
4.11. Usury. This Note shall be subject to the anti-usury limitations contained in the Purchase Agreement.

 
(Remainder of Page intentionally left blank)

 
 



 
 
IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer as of the

Issue Date first set forth above.
 
RESPIRERX PHARMACEUTICALS, INC.  
   
By: /s/ Jeff Eliot Margolis  
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer,

Secretary
 
 



 
 

EXHIBIT A
NOTICE OF CONVERSION

 
The undersigned hereby elects to convert principal under the 10% convertible note of RespireRx Pharmaceuticals, Inc., a Delaware
corporation (the Company”), into shares of common stock (the “Common Stock”), of the Company according to the conditions hereof,
as of the date written below. If shares of Common Stock are to be issued in the name of a person other than the 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. By the delivery of this Notice of Conversion the undersigned represents and warrants to the Company that
its ownership of the Common Stock does not exceed the amounts specified under Section 1.1 of this Note, as determined in accordance
with Section 13(d) of the Exchange Act. The undersigned agrees to comply with the prospectus delivery requirements under the
applicable securities laws in connection with any transfer of the aforesaid shares of Common Stock pursuant to any prospectus.
 
Conversion calculations:
 

Issue Date of Note: ______________________________________
Date to Effect Conversion: _________________________________
 
Conversion Price: ________________________________________
Principal Amount of Note to be Converted: _____________________
Less applicable fees under the Note: __________________________
Amount of Note to be Converted: ____________________________
 
Interest Amount to be Converted: ____________________________
Less applicable fees under the Note: __________________________
Amount of Note to be Converted: ____________________________
 
Additional Principal on Account of Conversion
Pursuant to Section 1.2(b) of the Note: _________________________
 
Number of shares of Common Stock to be issued: _________________
Remaining Principal Balance of Note: ___________________________
 
Signature: ____________________________________
 
Name: ____________________________________
 
Address for Delivery of Common Stock Certificates:_______________
_______________________________________________________
_______________________________________________________
 
Or
 
DWAC Instructions:
DTC No: ____________________________________
Account No: ____________________________________

 
 

 



 
Exhibit 99.6

 
WARRANT

 
NEITHER THIS WARRANT NOR THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE
SECURITIES LAW, AND NO INTEREST HEREIN OR THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION, (B) THESE SHARES
ARE INCLUDED ALONG WITH THE HOLDER AS A SELLING STOCKHOLDER IN A QUALIFIED OFFERING PURSUANT
TO REGULATION A, (C) THE COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH
SECURITIES (CONCURRED IN BY COUNSEL FOR THE COMPANY) THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION, OR (D) THE COMPANY OTHERWISE SATISFIES ITSELF THAT SUCH TRANSACTION IS EXEMPT FROM
REGISTRATION.
 

WARRANT TO PURCHASE COMMON STOCK
 

RESPIRERX PHARMACEUTICALS INC.
 

Warrant Number: EMA-1 07302020  
  
Number of Shares: 3,750,000 Initial Exercise Date: July 30, 2020

 
THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received, EMA Financial LLC or
its permitted assigns (the “Holder”) is entitled, upon the terms and conditions hereof, and subject to the limitations on exercise
hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. New York
time on September 30, 2023 (the “Termination Date”) but not thereafter, to subscribe for and purchase from RespireRx
Pharmaceuticals Inc., a Delaware corporation (the “Company”), 3,750,000 shares (as subject to adjustment hereunder, the
“Warrant Shares”) of Common Stock. The purchase price of each share of Common Stock under this Warrant shall be equal to the
Exercise Price, as defined in Section 2(b).
 

Section 1.       Definition. “Common Stock” as used in this Warrant means the common stock of the Company, par value
$0.001.
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Section 2.       Exercise and Call Provision.
 

a)       Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in
part, at any time or times on any Business Day (as defined below) on or after the Initial Exercise Date and on or before the Termination
Date by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the
registered Holder at the address of the Holder appearing on the books of the Company) of a duly completed and executed facsimile or
electronic mail copy of the Notice of Exercise form annexed hereto (the “Notice of Exercise”). The Company shall use reasonable best
efforts to not affect the exercise of any portion of this Warrant, and the Holder shall not have the right to exercise any portion of this
Warrant, pursuant to the terms and conditions of this Warrant and any such exercise shall be null and void and treated as if never made,
to the extent that after giving effect to such exercise, the Holder together with any parties with whom or with which the Holder’s
ownership interest must be aggregated (“Attribution Parties”), collectively would beneficially own in excess of 4.99% (the “Maximum
Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such exercise. For purposes of the
foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by the Holder and the other Attribution
Parties shall include the number of shares of Common Stock held by the Holder and all other Attribution Parties plus the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (A) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or conversion of the unexercised
or unconverted portion of any other securities of the Company (including, without limitation, any convertible notes) beneficially owned
by the Holder or any other Attribution Party subject to a limitation on conversion or exercise analogous to the limitation contained in
this Section 2(a). For purposes of this Section 2(a), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “1934 Act”) and the rules promulgated thereunder. For purposes of determining the
number of outstanding shares of Common Stock the Holder may acquire upon the exercise of this Warrant without exceeding the
Maximum Percentage, the Holder may rely on the number of outstanding shares of Common Stock as reflected in (x) the Company’s
most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on Form 8-K or other public filing with the
SEC, as the case may be, (y) a more recent public announcement by the Company or (z) any other more recent written notice by the
Company or the Transfer Agent, if any, setting forth the number of shares of Common Stock outstanding (the “Reported Outstanding
Share Number”). If the Company receives a Notice of Exercise from the Holder at a time when the actual number of outstanding shares
of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i) notify the Holder in writing of the
number of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise would otherwise cause the
Holder’s beneficial ownership, as determined pursuant to this Section 2(a), to exceed the Maximum Percentage, the Holder must notify
the Company of a reduced number of Warrant Shares to be acquired pursuant to such Notice of Exercise (the number of shares by
which such purchase is reduced, the “Reduction Shares”) and (ii) as soon as reasonably practicable, the Company shall return to the
Holder any exercise price paid by the Holder for the Reduction Shares. For any reason at any time, upon the written or oral request of
the Holder, the Company shall within one (1) Business Day (as defined below) confirm orally and in writing or by electronic mail to
the Holder the number of shares of Common Stock then outstanding. If, in the opinion of the Company, the number of shares of
Common Stock then outstanding is materially different from the most current publicly available source of such information, the
Company shall, prior to disclosing the actual number of shares of Common Stock outstanding, disclose the actual number in any of the
manners described above, prior to disclosing such number to the Holder. In any case, the number of outstanding shares of Common
Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the
Holder and any other Attribution Party since the date as of which the Reported Outstanding Share Number was reported. In the event
that the issuance of shares of Common Stock to the Holder upon exercise of this Warrant results in the Holder and the other Attribution
Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage of the number of outstanding shares of
Common Stock (as determined under Section 13(d) of the 1934 Act and the rules promulgated thereunder), the number of shares so
issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership exceeds the Maximum Percentage (the
“Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder shall not have the power to vote or to
transfer the Excess Shares. As soon as reasonably practicable after the issuance of the Excess Shares has been deemed null and void, (i)
the Company shall return to the Holder the exercise price paid by the Holder for the Excess Shares, and (ii) the Holder shall provide
any documentation reasonably requested by the Company to effect such cancellation on the records of the Company and its transfer
agent. Upon delivery of a written notice to the Company, the Holder may from time to time increase or decrease the Maximum
Percentage to any other percentage as specified in such notice; provided that (i) any such increase in the Maximum Percentage will not
be effective until the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any such increase or decrease will
apply only to the Holder and the other Attribution Parties and not to any other holder of Warrants issued in connection with the
Purchase Agreement that is not an Attribution Party of the Holder. For purposes of clarity, the shares of Common Stock issuable
pursuant to the terms of this Warrant in excess of the Maximum Percentage shall not be deemed to be beneficially owned by the Holder
for any purpose including for purposes of Section 13(d) of the 1934 Act or Rule 16a-1(a)(1) promulgated under the 1934 Act. No prior
inability to exercise this Warrant pursuant to this paragraph shall have any effect on the applicability of the provisions of this paragraph
with respect to any subsequent determination of exercisability. The provisions of this paragraph shall be construed and implemented in
a manner otherwise than in strict conformity with the terms of this Section 2(a) to the extent necessary to correct this paragraph or any
portion of this paragraph which may be defective or inconsistent with the intended beneficial ownership limitation contained in this
Section 2(a) or to make changes or supplements necessary or desirable to properly give effect to such limitation. The limitation
contained in this paragraph may not be waived and shall apply to a successor holder of this Warrant. Within three (3) Business Days (as
defined below) following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price (as defined below) for
the shares specified in the applicable Notice of Exercise by wire transfer in immediately available funds or cashier’s check drawn on a
United States bank in immediately available funds. A “Business Day” means any day other than a Saturday or Sunday or any day that
national commercial banks in New York City, New York are authorized or required to close or any day that the NADSAQ stock
markets or any other nationally recognized stock markets are closed. Notwithstanding anything herein to the contrary, the Holder shall
not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available
hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company for
cancellation within three (3) Business Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of
this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of
lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant
Shares purchased. The Company, either directly or through its representative, shall maintain, or cause to be maintained, records
showing the number of Warrant Shares purchased and the date of such purchases, which records shall be deemed to be accurate absent
manifest error. The Company shall deliver any objection to any Notice of Exercise within two (2) Business Days of actual receipt of
such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of



this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for
purchase hereunder at any given time may be less than the amount stated on the face hereof.
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b)       Exercise Price. The exercise price per share of the Common Stock under this Warrant initially shall be $0.007
per share, subject to adjustment hereunder (including, without limitation, under Sections 2 and 3 hereof) (as adjusted, the “Exercise
Price”).

 
c)       Mechanics of Exercise.
 

i.       Delivery of Certificates Upon Exercise. Certificates for shares issuable upon the exercise
hereof shall be transmitted by the transfer agent of the Company to the Holder by crediting the account of the Holder’s broker with the
Depository Trust Company through its Deposit Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in
such system and such shares are eligible for legend removal, and otherwise by physical delivery to the address specified by the Holder
in the Notice of Exercise on the date that is no more than three (3) Business Days after the latest of (A) the delivery to the Company of
the Notice of Exercise, (B) surrender of this Warrant (if required), and (C) payment of the aggregate Exercise Price as set forth above
(such date, the “Warrant Share Delivery Date”). Upon (A) delivery of Notice of Exercise, (B) payment to the Company of the Exercise
Price in good funds by either certified check, wire transfer or other similar payment method, and (C) payment of all taxes, if any,
required to be paid by the Holder prior to the issuance of such shares pursuant to Section 2(c)(v), then, irrespective of the date such
Warrant Shares are credited to the Holder’s DTC account or the date of delivery of the certificates evidencing such Warrant Shares (as
the case may be), the Warrant Shares shall be deemed to have been issued, and Holder or any other person so designated to be named
therein shall be deemed to have become a holder of record of such shares for all purposes.

 
ii.       Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part,

the Company shall, at the request of a Holder and upon surrender of this Warrant, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii.       Rescission Rights. If the Company fails to transmit, or to cause the transfer agent of the

Company to transmit, to the Holder a certificate or the certificates representing the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

 
iv.       No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares

shall be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to
purchase upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an
amount equal to such fraction multiplied by the Exercise Price or round up to the next whole share.

 
v.       Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made

without charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of
which taxes and expenses shall be paid by the Company, and such certificates shall be issued in the name of the Holder or in such name
or names as may be directed by the Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a
name other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form
attached hereto (the “Assignment Form”) duly executed by the Holder and the Company may require, as a condition thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto.

 
vi.       Closing of Books. The Company will not close its stockholder books or records in any

manner that prevents the timely exercise of this Warrant, pursuant to the terms hereof.
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vii.       Acquisitions. If at any time while this Warrant is outstanding there is an Acquisition (as
defined below) in which the Company is not the surviving entity, then the Holder shall receive from any surviving entity or successor
to the Company, in exchange for this Warrant, a new warrant in the surviving entity or successor to the Company substantially in the
form of this Warrant and with an exercise price adjusted to reflect the nearest equivalent exercise price of common stock (or other
applicable equity interest) of the surviving entity that would reflect the economic value of this Warrant, but in the surviving entity. An
“Acquisition” shall mean the closing of a merger, share exchange, consolidation, acquisition of all or substantially all of the assets or
stock, reorganization or liquidation of the Company that results in the stockholders of the Company immediately prior to such
transaction owning less than 50% of the voting capital stock of the Company (or its successor or parent corporation) immediately after
the transaction or, in the case of a sale of assets or liquidation, the Company owning after the transaction less than substantially all of
the assets owned by the Company prior to the transaction (other than an issuance of equity securities for the primary purpose of raising
capital) or any other event that constitutes a “Capital Change” under the Company’s Second Restated Certificate of Incorporation, as it
may be amended, restated or otherwise modified from time to time. The Holder shall execute all documentation required to be executed
by the Company or the acquirer or successor of the Company in connection with the Acquisition, including, without limitation, escrow,
indemnification and other similar agreements. Subject to and to the extent permitted by applicable law, the Company will endeavor to
notify the Holder of any proposed Acquisition at least 30 days prior to the date of any Acquisition (or such shorter period as reasonably
practicable under the circumstances); provided that the failure to so notify the Holder shall not in any way impair the Acquisition.

 
e.       Call Provision. If at any time prior to the expiration of, or the exercise by the Holder of this Warrant the closing

price of Company’s Common Stock closes at $0.075 or more for five (5) consecutive trading days (the “Trading Price Condition”), the
Company shall have the right to call, redeem and cancel this Warrant on the tenth day after written notice by the Company to the
Holder and payment to the Holder in cash of $0.001 per Warrant Share. To effectively exercise this call provision, such written notice
of intent to exercise the call provision under this Section 2(e) must be provided by the Company by the close of business on the second
trading day following satisfaction of the Trading Price Condition. The Holder may exercise this Warrant after written notice by the
Company, but before the tenth day after such written notice, which exercise shall nullify the Company’s right to call, redeem and
cancel this Warrant. Failure by the Company to provide timely notice shall preclude the Company from exercising this call provision
with respect to the satisfaction of the Trading Price Condition over that five (5) consecutive trading day period but shall not preclude
the Company from exercising this call provision with respect to satisfaction of the Trading Price Condition over any other subsequent
five (5) consecutive trading days. The Company may not call, redeem or cancel any portion of this Warrant that may not be exercised
during the ten (10) day notification period pursuant to the restrictions on exercise in Section 2(a). This Call Provision shall not be
applicable to the portion of the Warrant, which if exercised would cause Holder or Attribution Parties to hold in excess of the
Maximum Percentage described in Section 2(a) above.

 
Section 3.       Certain Adjustments.
 

a)       Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by
the Company upon exercise of this Warrant, (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues
by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise Price
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock
outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately
adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section
3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
b)       Calculations. All calculations under this Section 3 shall be made to the nearest 1/100th of a cent or the nearest

1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.
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c)       Notice to Holder.
 

i.       Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to this Section
3, the Company shall promptly mail to the Holder a notice setting forth the Exercise Price after such adjustment and any resulting
adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii.       Notice to Allow Exercise by Holder. If (A) the Company shall declare a special nonrecurring

cash dividend on or a redemption of the Common Stock, (B) the Company shall authorize the granting to all holders of the Common
Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, or (C) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, any of the events in Section
3.(c)ii (A), (B) or (C) being an “Event”, then, in each case, the Company shall cause to be mailed to the Holder at its last address as it
shall appear upon the Warrant Register (as defined below) of the Company, at least ten (10) calendar days prior to the applicable record
or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken for the purpose of such dividend,
distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of
record shall be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which
such Event is expected to become effective or close, as applicable, and the date as of which it is expected that holders of the Common
Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon
such Event; provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of
the corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the Event triggering such notice except as may otherwise be expressly
set forth herein.

 
Section 4.       Transfer of Warrant.
 

a)       Transferability. Subject to compliance with any applicable securities laws, the conditions set forth in Section
4(d) hereof, and the prior written consent of the Company, this Warrant and all rights hereunder (including, without limitation, any
registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with an Assignment Form duly executed by the Holder or its agent or attorney and funds sufficient to pay
any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or
denominations specified in such instrument of assignment and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly assigned in accordance herewith, may
be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

 
b)       New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the

aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are to
be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the
Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the Initial Exercise Date and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant
thereto.
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c)       Warrant Register. The Company shall, either directly or through its representative, record or cause to be
recorded, this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the
record Holder hereof from time to time, which Warrant Register shall be deemed to be accurate absent manifest error. The Company
may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any
distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

 
d)       Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this

Warrant, the transfer of this Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities
Act and under applicable state securities or blue sky laws or (ii) qualified in a qualified offering pursuant to Regulation A, (ii) eligible
for resale without volume or manner-of-sale restrictions or current public information requirements pursuant to Rule 144 promulgated
under the Securities Act, the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this
Warrant satisfy any other reasonable conditions established by the Company, including, without limitation, a legal opinion reasonably
acceptable to the Company with respect to such transfer.

 
e)       Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is

acquiring this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account
and not with a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any
applicable state securities law, except pursuant to sales registered, qualified or exempted under the Securities Act. The Holder
acknowledges that the Warrant Shares will not initially be registered under the Securities Act of 1933, as amended, or any applicable
statute or foreign securities law, and will therefore not be freely transferable.

 
Section 5.       Miscellaneous.
 

a)       No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights,
dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).

 
b)       Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company

of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to
the Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of
the Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu
of such Warrant or stock certificate.

 
c)       Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of

any right required or granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the
next succeeding Business Day.
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d)       Authorized Shares.
 

The Company covenants that, during the period the Warrant is outstanding, it will reserve from
its authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of executing stock certificates to execute and issue the
necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented
by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges
created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously
with such issue).

 
Except and to the extent waived or consented to by the Holder, the Company shall not by any action,

including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance
or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and
in the taking of all such actions as may be necessary or reasonably appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value of
any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take
all such action as may be necessary or reasonably appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable
the Company to perform its obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the number of Warrant Shares for

which this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof,
or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

 
e)       Jurisdiction. This Warrant is a contract between the Company and the Holder and its terms shall be governed

by and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed in the State of
New York, without giving effect to any choice or conflict of law provision or rule of that or any other jurisdiction. The Company and
each Holder irrevocably consent to the jurisdiction of the United States federal courts and the state courts located in New York City, in
any suit or proceeding based on or arising under this Warrant and irrevocably agree that all claims in respect of such suit or proceeding
may be determined in such courts. The Company and each Holder irrevocably waives the defense of an inconvenient forum to the
maintenance of such suit or proceeding in such forum. The Company further agrees that service of process upon the Company mailed
by first class mail shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
Nothing herein shall affect the right of any Holder to serve process in any other manner permitted by law. The Company agrees that a
final non-appealable judgment in any such suit or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
such judgment or in any other lawful manner.
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f)        Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if
not registered, will have restrictions upon resale imposed by state and federal securities laws.
 

g)       Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder
shall operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the fact that all
rights hereunder terminate on the Termination Date.

 
h)       Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by

the Company shall be deemed delivered the day after the date sent if sent by overnight courier, the same day sent if sent by facsimile
transmission or email with confirmation of receipt by the Holder, or three (3) days after deposit with the US Postal Service if sent via
certified mail or first class mail if sent to the Holder at the address, facsimile number or email address provided by the Holder as of the
last date on which Holder communicated in writing such contact information to the Company.

 
i)       Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages would
not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to
waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

 
j)       Successors and Assigns. Subject to applicable securities laws, the provisions and limitations of this Warrant,

and the prior written consent of the Company, the rights and obligations evidenced hereby shall inure to the benefit of and be binding
upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. Such successors or
permitted assigns of the Holder shall be deemed to be the Holder for all purposes hereunder. The provisions of this Warrant are
intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of
Warrant Shares. Nothing herein, express or implied, is intended to or shall confer upon any other person any legal or equitable right,
benefit or remedy of any nature whatsoever, under or by reason of this Warrant.

 
k)       Entire Agreement. This Warrant constitutes the sole and entire agreement of the parties to this Warrant with

respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

 
l)       Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written

consent of the Company and the Holder.
 
m)       Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be

effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law,
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions
or the remaining provisions of this Warrant.

 
n)       Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any

purpose, be deemed a part of this Warrant.
 
o)       Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this

Warrant is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any
right it may have to a trial by jury in respect of any legal action arising out of or relating to this Warrant or the transactions
contemplated hereby.

 
(Signature Page Follows)

 
 8 Investor Initials:



 
 

IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of
the 30th day of July, 2020.
 
 RESPIRERX PHARMACEUTICALS INC.

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

Secretary
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AGREED AND ACCEPTED:
 
EMA FINANCIAL LLC
 
Signature: /s/ Felicia Preston  
 
Name (print): _Felicia Preston_
 
Address: _________________________
 

_________________________
 

_________________________
 
Email: _________________________
 
Facsimile Number: _________________
 

Investor Warrant Signature Page
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NOTICE OF EXERCISE
 
TO:      RESPIRERX PHARMACEUTICALS INC.
 
(1)       The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
(check applicable box):
 
[  ]       ____________ shares of the Common Stock of RespireRx Pharmaceuticals Inc. covered by such Warrant.
 
(2)       The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such
Warrant. Such payment takes the form of (check applicable box or boxes):
 
[  ]       check in the amount of $__________ in lawful money of the United States
 
[  ]       certified check in the amount of $__________ in lawful money of the United States
 
[  ]       ACH transfer in the amount of $__________ in lawful money of the United States
 
[  ]       wire transfer in the amount of $__________ in lawful money of the United States
 
[  ]       Other (describe) __________ in the amount of $__________ in lawful money of the United States
 
(3)       Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name
as is specified below:
 

_________________________________________________
 

_________________________________________________
(please print or type name and address)

 
_________________________________________________
(please insert social security or other identifying number)

 
The Warrant Shares shall be delivered to the following:
 

_______       ___________________________________________
 

_______       ___________________________________________
 

_______       ___________________________________________
 

(please print or type name and address)
 
and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for
the balance of such shares be registered in the name of, and delivered to, Holder.
 

_______________________________
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The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:
 

_______________________________
 

_______________________________
 

_______________________________
 
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended. If this representation cannot be made, please explain the basis upon which the Holder is eligible to exercise this
Warrant.
 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: _________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: ___________________________________________
 
Name of Authorized Signatory: _____________________________________________________________
 
Title of Authorized Signatory: ______________________________________________________________
 
Date: __________________________________________________________________________________
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ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are hereby
assigned to
 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 

Dated: ______________, _______
 

Holder’s Signature:_____________________________
 

Holder’s Address:_____________________________
 

_____________________________
 
Assignee’s Signature: ___________________________________________
 
Company’s Signature: ___________________________________________
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without
alteration or enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and
those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.
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Exhibit 99.1

 
EXCHANGE AGREEMENT

 
Timothy Lewis Jones (the “Employee”) enters into this Agreement (this “Agreement”) with RespireRx Pharmaceuticals Inc.,

a Delaware corporation (the “Company”) on September 30, 2020, whereby Employee will exchange certain accrued compensation
owed to the Employee by the Company for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock, par value
$0.001 (the “Preferred Stock”), of the Company (the “Exchange”).

 
RECITALS

 
WHEREAS, as of September 30, 2020, the Employee is entitled to an amount greater than $28,218.00 in accrued

compensation owing from the Company (the “Accrued Compensation”);
 
WHEREAS, the Employee wishes to exchange his right to receive $28,218.00 of the Accrued Compensation (the

“Compensation”) for 28.218 shares of the Preferred Stock (the “Shares”), with a stated value of $1,000.00 per share, convertible into
shares of common stock of the Company, par value $0.001 per share, and the Company wishes to issue the Shares to the Employee in
exchange for the Employee’s relinquishment of his right to receive the Compensation;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:
 
1. The Exchange.
 

(a) Exchange of the Compensation. At the Closing (as defined herein), the Employee hereby agrees to relinquish his right to
receive the Compensation in cash and in exchange therefor, the Company hereby agrees to issue to the Employee the Shares registered
in the Employee’s name. No compensation accrued after September 30, 2020 or any compensation accrued up to or on September 30,
2020 in excess of the Compensation amount shall be considered to be part of the right to Compensation exchanged hereunder. The
Employee acknowledges that upon the occurrence of the Exchange and as of the Closing (as defined herein), the obligation of the
Company to pay the relinquished Compensation is extinguished. References to a “Section” or “Schedule” are references to a Section
of, or Schedule attached to, this Agreement unless otherwise specified.

 
(b) Closing and Delivery. The closing of the Exchange (the “Closing”) shall occur simultaneously with the execution and

entry into this Agreement and may take place by conference call and electronic transfer of signature pages and deliverables, in each
case as and to the extent required by this Agreement. For all purposes of this Agreement, the Closing shall be deemed to be effective as
of 3:59 p.m. ET on the date hereof.

 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Employee at the Closing.
 

2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as otherwise
stated herein, makes the following representations and warranties, each of which is true and correct at the Closing on the date hereof, to
the Employee, and all such covenants, representations and warranties shall survive the Closing.
 

 



 
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”); (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; or (iii) result in the creation or imposition of any lien or encumbrance
upon any property, asset or revenue of the Company under any material agreement or instrument to which the Company is bound.

 
(d) Litigation. Other than as disclosed in the Public Filings (as defined below), no actions (including, without limitation,

derivative actions), suits, proceedings or investigations are pending or, to the knowledge of the Company, threatened in writing against
the Company or the Company’s subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Confidentiality. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential

information and invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or
intends to enter into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company
with each consultant to the Company that has or will have access to the Company’s intellectual property.

 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for

borrowed money, other than as disclosed in the Public Filings (as defined below).
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(h) Exchange. The terms of the Exchange are the result of negotiations between the Employee and the Company.
 

3. Covenants, Representations and Warranties of the Employee. The Employee hereby covenants as follows and makes the following
representations and warranties, each of which is true and correct at the Closing on the date hereof, to the Company, and all such
covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Employee has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Employee and constitutes a legal, valid
and binding obligation of the Employee, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. The Employee has been advised that the Shares have not been registered under the Securities

Act of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Employee acknowledges that the Shares may not be freely transferable upon receipt. The Employee has such knowledge
and experience in financial and business matters that the Employee is capable of evaluating the merits and risks of such investment, is
able to incur a complete loss of such investment without impairing the Employee’s financial condition and is able to bear the economic
risk of such investment for an indefinite period of time. The Employee is an accredited investor as such term is defined in Rule 501 of
Regulation D under the Securities Act.

 
(c) Adequate Information; No Reliance. The Employee acknowledges and agrees that (a) the Employee has been furnished

with all materials the Employee considers relevant to making this exchange decision and to enter into this Agreement and effectuate the
Exchange and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the
Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the
United States Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the
Employee has had an opportunity to submit questions to the Company concerning the Company, its business, operations, financial
performance, financial condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers
necessary in making an informed investment decision and to verify the accuracy of the information set forth in the Public Filings and
this Agreement, (c) the Employee has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing
to be able to evaluate the risks involved in the Exchange and to make an informed investment decision with respect to such Exchange,
(d) the Employee is not relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other),
representation or warranty made by the Company or any of its affiliates or representatives or any other entity or person, except for (A)
the Public Filings, (B) this Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no
statement or written material contrary to the Public Filings or this Agreement has been made or given to the Employee by or on behalf
of the Company.
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(d) No Publicity. The Employee acknowledges that it has a pre-existing relationship with the Company as an employee and
that it has not approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other
person has approached the Employee about this Exchange by means of any form of general solicitation or advertising.

 
(e) Further Action. The Employee agrees that it will, upon request, execute and deliver any additional documents deemed by

the Company to be necessary or desirable to complete the Exchange.
 
(f) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 

4. Closing Deliveries of the Company. At the Closing, the Company shall deliver, or cause to be delivered, the Shares.
 
5. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Employee.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Employee shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of
the parties.

 
(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Employee. The rights, interests or obligations hereunder may not be
assigned by the Employee without the prior written consent of the Company.

 
(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Employee with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or

delivered to each party as follows: (i) if to the Employee, at the Employee’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Employee shall have furnished the Company in writing in accordance with this paragraph, or (ii)
if to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Employee in writing in accordance with this paragraph. All such communications will be
deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(h) Expenses. Each of the Company and the Employee will bear their own respective expenses associated with the negotiation,
execution and delivery of this Agreement and the consummation of the Exchange.

 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the

Employee of any covenant, representation or warranty set forth in Section 3. The Employee may terminate this Agreement if there has
occurred any breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By: /s/ Jeff Margolis  
Name:Jeff Margolis  
Title: Senior Vice President, Secretary, Treasurer,

Chief Financial Officer & Member of the Board of Directors
 

 
Address for notices:
 
RespireRx Pharmaceuticals Inc.
Attention: Jeff Margolis
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 856-278-8199
(email): jmargolis@respirerx.com
 

 



 
 
EMPLOYEE:
 
/s/ Timothy Lewis Jones  
Name:Timothy Lewis Jones  
Title: President and Chief Executive Officer  
 
Address for notices:
 
675 W Euclid Ave
Haddonfield, NJ 08033
(phone): 856-278-8199
(email): tjones@respirerx.com
 

 

 
 



 
Exhibit 99.2

 
EXCHANGE AGREEMENT

 
Jeff Eliot Margolis (the “Employee”) enters into this Agreement (this “Agreement”) with RespireRx Pharmaceuticals Inc., a

Delaware corporation (the “Company”) on September 30, 2020, whereby Employee will exchange certain accrued compensation owed
to the Employee by the Company for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock, par value $0.001
(the “Preferred Stock”), of the Company (the “Exchange”).

 
RECITALS

 
WHEREAS, as of September 30, 2020, the Employee is entitled to an amount greater than $150,000.00 in accrued

compensation owing from the Company (the “Accrued Compensation”);
 
WHEREAS, the Employee wishes to exchange his right to receive $150,000.00 of the Accrued Compensation (the

“Compensation”) for 150 shares of the Preferred Stock (the “Shares”), with a stated value of $1,000.00 per share, convertible into
shares of common stock of the Company, par value $0.001 per share, and the Company wishes to issue the Shares to the Employee in
exchange for the Employee’s relinquishment of his right to receive the Compensation;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:

 
 
1. The Exchange.
 

(a) Exchange of the Compensation. At the Closing (as defined herein), the Employee hereby agrees to relinquish his right to
receive the Compensation in cash and in exchange therefor, the Company hereby agrees to issue to the Employee the Shares registered
in the Employee’s name. No compensation accrued after September 30, 2020 or any compensation accrued up to or on September 30,
2020 in excess of the Compensation amount shall be considered to be part of the right to Compensation exchanged hereunder. The
Employee acknowledges that upon the occurrence of the Exchange and as of the Closing (as defined herein), the obligation of the
Company to pay the relinquished Compensation is extinguished. References to a “Section” or “Schedule” are references to a Section
of, or Schedule attached to, this Agreement unless otherwise specified.

 
(b) Closing and Delivery. The closing of the Exchange (the “Closing”) shall occur simultaneously with the execution and

entry into this Agreement and may take place by conference call and electronic transfer of signature pages and deliverables, in each
case as and to the extent required by this Agreement. For all purposes of this Agreement, the Closing shall be deemed to be effective as
of 3:59 p.m. ET on the date hereof.

 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Employee at the Closing.
 

 



 
 
2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as otherwise
stated herein, makes the following representations and warranties, each of which is true and correct at the Closing on the date hereof, to
the Employee, and all such covenants, representations and warranties shall survive the Closing.
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”); (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; or (iii) result in the creation or imposition of any lien or encumbrance
upon any property, asset or revenue of the Company under any material agreement or instrument to which the Company is bound.

 
(d) Litigation. Other than as disclosed in the Public Filings (as defined below), no actions (including, without limitation,

derivative actions), suits, proceedings or investigations are pending or, to the knowledge of the Company, threatened in writing against
the Company or the Company’s subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Confidentiality. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential

information and invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or
intends to enter into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company
with each consultant to the Company that has or will have access to the Company’s intellectual property.

 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for

borrowed money, other than as disclosed in the Public Filings (as defined below).
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(h) Exchange. The terms of the Exchange are the result of negotiations between the Employee and the Company.
 

3. Covenants, Representations and Warranties of the Employee. The Employee hereby covenants as follows and makes the following
representations and warranties, each of which is true and correct at the Closing on the date hereof, to the Company, and all such
covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Employee has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Employee and constitutes a legal, valid
and binding obligation of the Employee, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. The Employee has been advised that the Shares have not been registered under the Securities

Act of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Employee acknowledges that the Shares may not be freely transferable upon receipt. The Employee has such knowledge
and experience in financial and business matters that the Employee is capable of evaluating the merits and risks of such investment, is
able to incur a complete loss of such investment without impairing the Employee’s financial condition and is able to bear the economic
risk of such investment for an indefinite period of time. The Employee is an accredited investor as such term is defined in Rule 501 of
Regulation D under the Securities Act.

 
(c) Adequate Information; No Reliance. The Employee acknowledges and agrees that (a) the Employee has been furnished

with all materials the Employee considers relevant to making this exchange decision and to enter into this Agreement and effectuate the
Exchange and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the
Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the
United States Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the
Employee has had an opportunity to submit questions to the Company concerning the Company, its business, operations, financial
performance, financial condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers
necessary in making an informed investment decision and to verify the accuracy of the information set forth in the Public Filings and
this Agreement, (c) the Employee has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing
to be able to evaluate the risks involved in the Exchange and to make an informed investment decision with respect to such Exchange,
(d) the Employee is not relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other),
representation or warranty made by the Company or any of its affiliates or representatives or any other entity or person, except for (A)
the Public Filings, (B) this Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no
statement or written material contrary to the Public Filings or this Agreement has been made or given to the Employee by or on behalf
of the Company.
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(d) No Publicity. The Employee acknowledges that it has a pre-existing relationship with the Company as an employee and
that it has not approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other
person has approached the Employee about this Exchange by means of any form of general solicitation or advertising.

 
(e) Further Action. The Employee agrees that it will, upon request, execute and deliver any additional documents deemed by

the Company to be necessary or desirable to complete the Exchange.
 
(f) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 

4. Closing Deliveries of the Company. At the Closing, the Company shall deliver, or cause to be delivered, the Shares.
 
5. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Employee.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Employee shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of
the parties.

 
(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Employee. The rights, interests or obligations hereunder may not be
assigned by the Employee without the prior written consent of the Company.

 
(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Employee with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or

delivered to each party as follows: (i) if to the Employee, at the Employee’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Employee shall have furnished the Company in writing in accordance with this paragraph, or (ii)
if to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Employee in writing in accordance with this paragraph. All such communications will be
deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(h) Expenses. Each of the Company and the Employee will bear their own respective expenses associated with the negotiation,
execution and delivery of this Agreement and the consummation of the Exchange.

 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the

Employee of any covenant, representation or warranty set forth in Section 3. The Employee may terminate this Agreement if there has
occurred any breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  

 
By: /s/ Timothy Jones                   
Name:Timothy Jones  
Title: President and Chief Executive Officer  
 
Address for notices:
 
RespireRx Pharmaceuticals Inc.
Attention: Timothy Jones
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 856-278-8199
(email): tjones@respirerx.com
 
 



 
 
EMPLOYEE:
 
/s/ Jeff Eliot Margolis  
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer,

Treasurer, Secretary of RespireRx Pharmaceuticals Inc.
 

 
Address for notices:
PO Box 1167, 354 Widow Gavits Road
Bridgehampton, NY 11932-1167
(phone): 917-834-7296
(email): jmargolis@respirerx.com
 
 

 



 
Exhibit 99.3

 
EXCHANGE AGREEMENT
 

Arnold S. Lippa (the “Employee”) enters into this Agreement (this “Agreement”) with RespireRx Pharmaceuticals Inc., a
Delaware corporation (the “Company”) on September 30, 2020, whereby Employee will exchange certain accrued compensation owed
to the Employee by the Company for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock, par value $0.001
(the “Preferred Stock”), of the Company (the “Exchange”).
 

RECITALS
 

WHEREAS, as of September 30, 2020, the Employee is entitled to an amount greater than $100,000.00 in accrued
compensation owing from the Company (the “Accrued Compensation”);

 
WHEREAS, the Employee wishes to exchange his right to receive $100,000.00 of the Accrued Compensation (the

“Compensation”) for 100 shares of the Preferred Stock (the “Shares”), with a stated value of $1,000.00 per share, convertible into
shares of common stock of the Company, par value $0.001 per share, and the Company wishes to issue the Shares to the Employee in
exchange for the Employee’s relinquishment of his right to receive the Compensation;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:

 
1. The Exchange.
 

(a) Exchange of the Compensation. At the Closing (as defined herein), the Employee hereby agrees to relinquish his right to
receive the Compensation in cash and in exchange therefor, the Company hereby agrees to issue to the Employee the Shares registered
in the Employee’s name. No compensation accrued after September 30, 2020 or any compensation accrued up to or on September 30,
2020 in excess of the Compensation amount shall be considered to be part of the right to Compensation exchanged hereunder. The
Employee acknowledges that upon the occurrence of the Exchange and as of the Closing (as defined herein), the obligation of the
Company to pay the relinquished Compensation is extinguished. References to a “Section” or “Schedule” are references to a Section
of, or Schedule attached to, this Agreement unless otherwise specified.

 
(b) Closing and Delivery. The closing of the Exchange (the “Closing”) shall occur simultaneously with the execution and

entry into this Agreement and may take place by conference call and electronic transfer of signature pages and deliverables, in each
case as and to the extent required by this Agreement. For all purposes of this Agreement, the Closing shall be deemed to be effective as
of 3:59 p.m. ET on the date hereof.

 
(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a

duly authorized officer of the Company and delivered to the Employee at the Closing.
 
 



 
 
2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as otherwise
stated herein, makes the following representations and warranties, each of which is true and correct at the Closing on the date hereof, to
the Employee, and all such covenants, representations and warranties shall survive the Closing.
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange (i) are within the corporate power of the Company and (ii) have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company and constitutes a
legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”); (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; or (iii) result in the creation or imposition of any lien or encumbrance
upon any property, asset or revenue of the Company under any material agreement or instrument to which the Company is bound.

 
(d) Litigation. Other than as disclosed in the Public Filings (as defined below), no actions (including, without limitation,

derivative actions), suits, proceedings or investigations are pending or, to the knowledge of the Company, threatened in writing against
the Company or the Company’s subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a

valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.

 
(f) Confidentiality. Since March 22, 2013, each employee of the Company has executed, or will execute, a confidential

information and invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or
intends to enter into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company
with each consultant to the Company that has or will have access to the Company’s intellectual property.

 
(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for

borrowed money, other than as disclosed in the Public Filings (as defined below).
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(h) Exchange. The terms of the Exchange are the result of negotiations between the Employee and the Company.
 

3. Covenants, Representations and Warranties of the Employee. The Employee hereby covenants as follows and makes the following
representations and warranties, each of which is true and correct at the Closing on the date hereof, to the Company, and all such
covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Employee has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Employee and constitutes a legal, valid
and binding obligation of the Employee, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b) Securities Law Compliance. The Employee has been advised that the Shares have not been registered under the Securities

Act of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Employee acknowledges that the Shares may not be freely transferable upon receipt. The Employee has such knowledge
and experience in financial and business matters that the Employee is capable of evaluating the merits and risks of such investment, is
able to incur a complete loss of such investment without impairing the Employee’s financial condition and is able to bear the economic
risk of such investment for an indefinite period of time. The Employee is an accredited investor as such term is defined in Rule 501 of
Regulation D under the Securities Act.

 
(c) Adequate Information; No Reliance. The Employee acknowledges and agrees that (a) the Employee has been furnished

with all materials the Employee considers relevant to making this exchange decision and to enter into this Agreement and effectuate the
Exchange and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings and submissions with the
Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or furnished pursuant to the
United States Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii) this Agreement, (b) the
Employee has had an opportunity to submit questions to the Company concerning the Company, its business, operations, financial
performance, financial condition and prospects, and the terms and conditions of the Exchange, and has all information that it considers
necessary in making an informed investment decision and to verify the accuracy of the information set forth in the Public Filings and
this Agreement, (c) the Employee has had the opportunity to consult with accounting, tax, financial and legal advisors of its choosing
to be able to evaluate the risks involved in the Exchange and to make an informed investment decision with respect to such Exchange,
(d) the Employee is not relying, and has not relied, upon any statement, advice (whether accounting, tax, financial, legal or other),
representation or warranty made by the Company or any of its affiliates or representatives or any other entity or person, except for (A)
the Public Filings, (B) this Agreement and (C) the representations and warranties made by the Company in this Agreement, and (e) no
statement or written material contrary to the Public Filings or this Agreement has been made or given to the Employee by or on behalf
of the Company.

 
(d) No Publicity. The Employee acknowledges that it has a pre-existing relationship with the Company as an employee and

that it has not approached the Company about this Exchange as the result of any public offering. Neither the Company nor any other
person has approached the Employee about this Exchange by means of any form of general solicitation or advertising.
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(e) Further Action. The Employee agrees that it will, upon request, execute and deliver any additional documents deemed by
the Company to be necessary or desirable to complete the Exchange.

 
(f) Exchange. The terms of the Exchange are the result of negotiations among the parties and their agents.
 

4. Closing Deliveries of the Company. At the Closing, the Company shall deliver, or cause to be delivered, the Shares.
 
5. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Employee.

 
(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by

and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery

of this Agreement.
 
(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations

of the Company and the Employee shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of
the parties.

 
(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole

or in part, by the Company without the prior written consent of the Employee. The rights, interests or obligations hereunder may not be
assigned by the Employee without the prior written consent of the Company.

 
(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company

and the Employee with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g) Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or

delivered to each party as follows: (i) if to the Employee, at the Employee’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Employee shall have furnished the Company in writing in accordance with this paragraph, or (ii)
if to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Employee in writing in accordance with this paragraph. All such communications will be
deemed effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(h) Expenses. Each of the Company and the Employee will bear their own respective expenses associated with the negotiation,
execution and delivery of this Agreement and the consummation of the Exchange.

 
(i) Only Company Liable. In no event shall any stockholder, officer, director or employee of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the

validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in

any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but

all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.

 
(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the

Employee of any covenant, representation or warranty set forth in Section 3. The Employee may terminate this Agreement if there has
occurred any breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
 
a Delaware corporation
 
By: /s/ Timothy Jones  
Name:Timothy Jones  
Title: President and Chief Executive Officer  
 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Timothy Jones
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 856-278-8199
(email): tjones@respirerx.com
 

 



 
 
EMPLOYEE:
 
 /s/ Arnold S. Lippa  
Name:Arnold S. Lippa  
Title: Executive Chairman and Chief Scientific Officer of

RespireRx Pharmaceuticals Inc.
 

 
Address for notices:
 
325 Greenway Road
Ridgewood, NJ 07450
(phone): 201-906-2467
(email): alippa@respirerx.com
 

 



 
 
 



 
Exhibit 99.4

 
EXCHANGE AND SETTLEMENT AGREEMENT

 
Marc Radin PC (the “Vendor”) enters into this Agreement (this “Agreement”) with RespireRx Pharmaceuticals Inc., a

Delaware corporation (the “Company”) on September 30, 2020, whereby Vendor will exchange and settle certain accounts payable
owed to the Vendor by the Company for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock, par value
$0.001 (the “Preferred Stock”), of the Company (the “Exchange and Settlement”).

 
RECITALS

 
WHEREAS, as of September 30, 2020, the Company owes the Vendor more than $135,659.48 of accounts payable (the

“Accounts Payable”) which is the amount that was due to the Vendor as of June 30, 2020;
 
WHEREAS, the Vendor wishes to have the Accounts Payable settled with for 135.65948 shares of the Preferred Stock (the

“Shares”), with a stated value of $1,000.00 per share, convertible into shares of common stock of the Company, par value $0.001 per
share, and the Company wishes to issue the Shares to the Vendor’s designee, Marc Radin, in settlement of $135,659.48 owed to the
Vendor;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:
 
1.       The Exchange and Settlement.
 

(a)       Exchange and Settlement of Accounts Payable. At the Closing (as defined herein), the Vendor hereby agrees to
relinquish his right to receive the Accounts Payable in cash and in exchange and settlement therefor, the Company hereby agrees to
issue to the Vendor’s designee, Marc Radin, the Shares registered in the Vendor’s designee’s name. No accounts payable arising after
June 30, 2020 or any accounts payable arising after June 30, 2020 up to or on September 30, 2020 in excess of the Accounts Payable
amount shall be considered to be part of the right to Accounts Payable exchanged and settled hereunder. The Vendor acknowledges that
upon the occurrence of the Exchange and Settlement and as of the Closing (as defined herein), the obligation of the Company to pay
the relinquished Compensation is extinguished. References to a “Section” or “Schedule” are references to a Section of, or Schedule
attached to, this Agreement unless otherwise specified.

 
(b)       Closing and Delivery. The closing of the Exchange and Settlement (the “Closing”) shall occur simultaneously with the

execution and entry into this Agreement and may take place by conference call and electronic transfer of signature pages and
deliverables, in each case as and to the extent required by this Agreement. For all purposes of this Agreement, the Closing shall be
deemed to be effective as of 3:59 p.m. ET on the date hereof.

 
(c)       Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed

by a duly authorized officer of the Company and delivered to the Vendor at the Closing.
 

 



 
 
2.       Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as
otherwise stated herein, makes the following representations and warranties, each of which is true and correct at the Closing on the date
hereof, to the Vendor, and all such covenants, representations and warranties shall survive the Closing.
 

(a)       Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good
standing under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and
carry on its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation
in each jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.

 
(b)       Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the

consummation of the Exchange and Settlement (i) are within the corporate power of the Company and (ii) have been duly authorized
by all necessary corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company
and constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement
of creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding
in equity or at law).

 
(c)       Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and

consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”); (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; or (iii) result in the creation or imposition of any lien or encumbrance
upon any property, asset or revenue of the Company under any material agreement or instrument to which the Company is bound.

 
(d)       Litigation. Other than as disclosed in the Public Filings (as defined below), no actions (including, without limitation,

derivative actions), suits, proceedings or investigations are pending or, to the knowledge of the Company, threatened in writing against
the Company or the Company’s subsidiaries, if any, at law or in equity in any court or before any other governmental authority.

 
(e)       Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to,

or a valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such
assets and properties are subject to no liens or encumbrances.

 
(f)       Confidentiality. Since March 22, 2013, each Vendor of the Company has executed, or will execute, a confidential

information and invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or
intends to enter into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company
with each consultant to the Company that has or will have access to the Company’s intellectual property.
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(g)       Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for
borrowed money, other than as disclosed in the Public Filings (as defined below).

 
(h)       Exchange and Settlement. The terms of the Exchange and Settlement are the result of negotiations between the Vendor

and the Company.
 

3.       Covenants, Representations and Warranties of the Vendor. The Vendor hereby covenants as follows and makes the following
representations and warranties, each of which is true and correct at the Closing on the date hereof, to the Company, and all such
covenants, representations and warranties shall survive the Closing.
 

(a)       Binding Obligation. Vendor has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Vendor and constitutes a legal, valid
and binding obligation of the Vendor, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(b)       Securities Law Compliance. The Vendor has been advised that the Shares have not been registered under the Securities

Act of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Vendor acknowledges that the Shares may not be freely transferable upon receipt. The Vendor has such knowledge and
experience in financial and business matters that the Vendor is capable of evaluating the merits and risks of such investment, is able to
incur a complete loss of such investment without impairing the Vendor’s financial condition and is able to bear the economic risk of
such investment for an indefinite period of time. The Vendor is an accredited investor as such term is defined in Rule 501 of Regulation
D under the Securities Act.

 
(c)       Adequate Information; No Reliance. The Vendor acknowledges and agrees that (a) the Vendor has been furnished with

all materials the Vendor considers relevant to making this exchange and settlement decision and to enter into this Agreement and
effectuate the Exchange and Settlement and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings
and submissions with the Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or
furnished pursuant to the United States Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii)
this Agreement, (b) the Vendor has had an opportunity to submit questions to the Company concerning the Company, its business,
operations, financial performance, financial condition and prospects, and the terms and conditions of the Exchange and Settlement, and
has all information that it considers necessary in making an informed investment decision and to verify the accuracy of the information
set forth in the Public Filings and this Agreement, (c) the Vendor has had the opportunity to consult with accounting, tax, financial and
legal advisors of its choosing to be able to evaluate the risks involved in the Exchange and Settlement and to make an informed
investment decision with respect to such Exchange and Settlement, (d) the Vendor is not relying, and has not relied, upon any
statement, advice (whether accounting, tax, financial, legal or other), representation or warranty made by the Company or any of its
affiliates or representatives or any other entity or person, except for (A) the Public Filings, (B) this Agreement and (C) the
representations and warranties made by the Company in this Agreement, and (e) no statement or written material contrary to the Public
Filings or this Agreement has been made or given to the Vendor by or on behalf of the Company.
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(d)       No Publicity. The Vendor acknowledges that it has a pre-existing relationship with the Company as a Vendor and that it
has not approached the Company about this Exchange and Settlement as the result of any public offering. Neither the Company nor any
other person has approached the Vendor about this Exchange and Settlement by means of any form of general solicitation or
advertising.

 
(e)       Further Action. The Vendor agrees that it will, upon request, execute and deliver any additional documents deemed by

the Company to be necessary or desirable to complete the Exchange and Settlement.
 
(f)       Exchange and Settlement. The terms of the Exchange and Settlement are the result of negotiations among the parties

and their agents.
 

4.       Closing Deliveries of the Company. At the Closing, the Company shall deliver, or cause to be delivered, the Shares.
 
5.       Miscellaneous.
 

(a)       Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Vendor.

 
(b)       Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed

by and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.

 
(c)       Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and

delivery of this Agreement.
 
(d)       Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and

obligations of the Company and the Vendor shall be binding upon and benefit the successors, assigns, heirs, administrators and
transferees of the parties.

 
(e)       Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in

whole or in part, by the Company without the prior written consent of the Vendor. The rights, interests or obligations hereunder may
not be assigned by the Vendor without the prior written consent of the Company.

 
(f)       Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the

Company and the Vendor with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.

 
(g)       Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or

delivered to each party as follows: (i) if to the Vendor, at the Vendor’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Vendor shall have furnished the Company in writing in accordance with this paragraph, or (ii) if
to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Vendor in writing in accordance with this paragraph. All such communications will be deemed
effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
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(h)       Expenses. Each of the Company and the Vendor will bear their own respective expenses associated with the
negotiation, execution and delivery of this Agreement and the consummation of the Exchange and Settlement.

 
(i)       Only Company Liable. In no event shall any stockholder, officer, director or Vendor of the Company be liable for any

amounts due or payable pursuant to this Agreement.
 
(j)       Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable,

the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 
(k)       Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will

not in any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective
counsel, shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in
all parts of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.

 
(l)       Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original,

but all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed
binding originals.

 
(m)       Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the

Vendor of any covenant, representation or warranty set forth in Section 3. The Vendor may terminate this Agreement if there has
occurred any breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.
 

(Signature Page Follows)
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The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.  
a Delaware corporation  
   
By: /s/ Jeff Eliot Margolis            
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer, Treasurer

and Secretary
 

 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(email): jmargolis@respirerx.com
 
 



 
 
VENDOR:  
   
 /s/ Marc Radin PC  
Name:Marc Radin PC  
Title:   
 
Address for notices:
 
 

 



 
Exhibit 99.5

 
EXCHANGE AND SETTLEMENT AGREEMENT

 
Patent Network Law Group (the “Vendor”) enters into this Agreement (this “Agreement”) with RespireRx Pharmaceuticals

Inc., a Delaware corporation (the “Company”) on September 30, 2020, whereby Vendor will exchange and settle certain accounts
payable owed to the Vendor by the Company for shares of Series H 2% Voting, Non-Participating, Convertible Preferred Stock, par
value $0.001 (the “Preferred Stock”), of the Company (the “Exchange and Settlement”).

 
RECITALS

 
WHEREAS, as of September 30, 2020, the Company owes the Vendor more than $105,450.00 of accounts payable (the

“Accounts Payable”) which is the amount that was invoiced as detailed in the attached Exhibit A, explicitly to be settled with equity
and was du to the Vendor on or prior to September 30, 2020;
 

WHEREAS, the Vendor wishes to have the Accounts Payable settled with for 105.45 shares of the Preferred Stock (the
“Shares”), with a stated value of $1,000.00 per share, convertible into shares of common stock of the Company, par value $0.001 per
share, and the Company wishes to issue the Shares to the Vendor’s designees as follow, Jeffrey Joseph King to receive 68.5425 Shares
and the Revocable Blind Living Trust of Breanna Maree Keller-Flanagan to receive 36.9075 Shares, in settlement of $105,450.00 owed
to the Vendor detailed in the attached Exhibit A;
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and on and subject to the terms and conditions
set forth in this Agreement, the parties hereto agree as follows:
 
1. The Exchange and Settlement.
 

(a) Exchange and Settlement of Accounts Payable. At the Closing (as defined herein), the Vendor hereby agrees to relinquish
his right to receive the Accounts Payable in cash and in exchange and settlement therefor, the Company hereby agrees to issue to the
Vendor’s designees, Jeffrey Joseph King and the Revocable Blind Living Trust of Breanna Maree Keller-Flanagan, the Shares
registered in the Vendor’s designee’s name. No accounts payable arising up to or on September 30, 2020 in excess of the Accounts
Payable amount shall be considered to be part of the right to Accounts Payable exchanged and settled hereunder. The Vendor
acknowledges that upon the occurrence of the Exchange and Settlement and as of the Closing (as defined herein), the obligation of the
Company to pay the relinquished Compensation is extinguished. References to a “Section” or “Schedule” are references to a Section
of, or Schedule attached to, this Agreement unless otherwise specified.
 

(b) Closing and Delivery. The closing of the Exchange and Settlement (the “Closing”) shall occur simultaneously with the
execution and entry into this Agreement and may take place by conference call and electronic transfer of signature pages and
deliverables, in each case as and to the extent required by this Agreement. For all purposes of this Agreement, the Closing shall be
deemed to be effective as of 3:59 p.m. ET on the date hereof.
 

(c) Acceptance by the Company. This Agreement shall be deemed to be accepted by the Company only when it is signed by a
duly authorized officer of the Company and delivered to the Vendor at the Closing.
 

 



 
 
2. Covenants, Representations and Warranties of the Company. The Company hereby covenants as follows and, except as otherwise
stated herein, makes the following representations and warranties, each of which is true and correct at the Closing on the date hereof, to
the Vendor, and all such covenants, representations and warranties shall survive the Closing.
 

(a) Due Incorporation; Qualification. The Company (i) is a corporation duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties and carry on
its business as now conducted; and (iii) is duly qualified, licensed to do business and in good standing as a foreign corporation in each
jurisdiction where such qualification or license is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing could not reasonably be expected to have a material adverse effect on the Company and its subsidiaries
taken as a whole.
 

(b) Authority; Enforceability. The execution, delivery and performance by the Company of this Agreement and the
consummation of the Exchange and Settlement (i) are within the corporate power of the Company and (ii) have been duly authorized
by all necessary corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company
and constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
except as limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement
of creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding
in equity or at law).
 

(c) Non-Contravention. The execution and delivery by the Company of this Agreement and the performance and
consummation of the transactions contemplated hereby do not (i) violate the Company’s Certificate of Incorporation, Bylaws or other
formation or charter documents, as applicable (as amended, the “Charter Documents”); (ii) violate any material judgment, order, writ,
decree, statute, rule or regulation applicable to the Company; or (iii) result in the creation or imposition of any lien or encumbrance
upon any property, asset or revenue of the Company under any material agreement or instrument to which the Company is bound.
 

(d) Litigation. Other than as disclosed in the Public Filings (as defined below), no actions (including, without limitation,
derivative actions), suits, proceedings or investigations are pending or, to the knowledge of the Company, threatened in writing against
the Company or the Company’s subsidiaries, if any, at law or in equity in any court or before any other governmental authority.
 

(e) Title. The Company and the Company’s subsidiaries own and have good and marketable title in fee simple absolute to, or a
valid leasehold in, all their respective real properties, if any, and good title to their other respective assets and properties. Such assets
and properties are subject to no liens or encumbrances.
 

(f) Confidentiality. Since March 22, 2013, each Vendor of the Company has executed, or will execute, a confidential
information and invention assignment agreement in favor of the Company. Since March 22, 2013, the Company has entered into, or
intends to enter into, an agreement containing appropriate confidentiality and invention assignment provisions in favor of the Company
with each consultant to the Company that has or will have access to the Company’s intellectual property.
 

 



 
 

(g) Debt for Borrowed Money. As of the date of this Agreement, the Company does not have any outstanding debt for
borrowed money, other than as disclosed in the Public Filings (as defined below).
 

(h) Exchange and Settlement. The terms of the Exchange and Settlement are the result of negotiations between the Vendor and
the Company.
 
3. Covenants, Representations and Warranties of the Vendor. The Vendor hereby covenants as follows and makes the following
representations and warranties, each of which is true and correct at the Closing on the date hereof, to the Company, and all such
covenants, representations and warranties shall survive the Closing.
 

(a) Binding Obligation. Vendor has full legal capacity, power and authority to execute and deliver this Agreement and to
perform its obligations hereunder. This Agreement has been duly executed and delivered by the Vendor and constitutes a legal, valid
and binding obligation of the Vendor, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
 

(b) Securities Law Compliance. The Vendor has been advised that the Shares have not been registered under the Securities Act
of 1933, as amended (the “Securities Act”), or any state securities laws, and therefore, cannot be resold unless they are registered
under the Securities Act and applicable state securities laws unless an applicable exemption from such registration requirements is
available. The Vendor acknowledges that the Shares may not be freely transferable upon receipt. The Vendor has such knowledge and
experience in financial and business matters that the Vendor is capable of evaluating the merits and risks of such investment, is able to
incur a complete loss of such investment without impairing the Vendor’s financial condition and is able to bear the economic risk of
such investment for an indefinite period of time. The Vendor is an accredited investor as such term is defined in Rule 501 of Regulation
D under the Securities Act.
 

(c) Adequate Information; No Reliance. The Vendor acknowledges and agrees that (a) the Vendor has been furnished with all
materials the Vendor considers relevant to making this exchange and settlement decision and to enter into this Agreement and
effectuate the Exchange and Settlement and has had the opportunity to review (and has carefully reviewed) (i) the Company’s filings
and submissions with the Securities and Exchange Commission (the “SEC”), including, without limitation, all information filed or
furnished pursuant to the United States Securities and Exchange Act of 1934, as amended (collectively, the “Public Filings”), and (ii)
this Agreement, (b) the Vendor has had an opportunity to submit questions to the Company concerning the Company, its business,
operations, financial performance, financial condition and prospects, and the terms and conditions of the Exchange and Settlement, and
has all information that it considers necessary in making an informed investment decision and to verify the accuracy of the information
set forth in the Public Filings and this Agreement, (c) the Vendor has had the opportunity to consult with accounting, tax, financial and
legal advisors of its choosing to be able to evaluate the risks involved in the Exchange and Settlement and to make an informed
investment decision with respect to such Exchange and Settlement, (d) the Vendor is not relying, and has not relied, upon any
statement, advice (whether accounting, tax, financial, legal or other), representation or warranty made by the Company or any of its
affiliates or representatives or any other entity or person, except for (A) the Public Filings, (B) this Agreement and (C) the
representations and warranties made by the Company in this Agreement, and (e) no statement or written material contrary to the Public
Filings or this Agreement has been made or given to the Vendor by or on behalf of the Company.
 

 



 
 

(d) No Publicity. The Vendor acknowledges that it has a pre-existing relationship with the Company as a Vendor and that it has
not approached the Company about this Exchange and Settlement as the result of any public offering. Neither the Company nor any
other person has approached the Vendor about this Exchange and Settlement by means of any form of general solicitation or
advertising.
 

(e) Further Action. The Vendor agrees that it will, upon request, execute and deliver any additional documents deemed by the
Company to be necessary or desirable to complete the Exchange and Settlement.
 

(f) Exchange and Settlement. The terms of the Exchange and Settlement are the result of negotiations among the parties and
their agents.
 
4. Closing Deliveries of the Company. At the Closing, the Company shall deliver, or cause to be delivered, the Shares.
 
5. Miscellaneous.
 

(a) Waivers; Amendments. Any provision of this Agreement may be amended, waived or modified only upon the written
consent of the Company and the Vendor.
 

(b) Governing Law. This Agreement and all actions arising out of or in connection with this Agreement shall be governed by
and construed in accordance with the laws of the State of New York, without regard to the conflicts of law provisions of the State of
New York or of any other state.
 

(c) Survival. The representations, warranties, covenants and agreements made herein shall survive the execution and delivery
of this Agreement.
 

(d) Successors and Assigns. Subject to the restrictions on transfer described in Section 6(e) below, the rights and obligations
of the Company and the Vendor shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.
 

(e) Assignment. The rights, interests or obligations hereunder may not be assigned, by operation of law or otherwise, in whole
or in part, by the Company without the prior written consent of the Vendor. The rights, interests or obligations hereunder may not be
assigned by the Vendor without the prior written consent of the Company.
 

(f) Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding between the Company
and the Vendor with respect to the subject matter hereof and supersede any and all prior and contemporaneous agreements,
negotiations, correspondence, understandings and communications between or among the parties or any of their agents, representatives
or affiliates, whether written or oral, respecting the subject matter hereof.
 

(g) Notices. All notices, demands, consents, or other communications hereunder shall be in writing and faxed, mailed or
delivered to each party as follows: (i) if to the Vendor, at the Vendor’s address or facsimile number set forth on the signature page
hereto, or at such other address as the Vendor shall have furnished the Company in writing in accordance with this paragraph, or (ii) if
to the Company, at such address or fax number set forth on the signature page hereto, or at such other address or facsimile number as
the Company shall have furnished to the Vendor in writing in accordance with this paragraph. All such communications will be deemed
effectively given the earlier of (i) when received, (ii) when delivered personally, (iii) one business day after being delivered by
facsimile (with receipt of appropriate confirmation), (iv) one business day after being deposited with an overnight courier service of
recognized standing, or (v) four days after being deposited in the U.S. mail, first class with postage prepaid.
 

 



 
 

(h) Expenses. Each of the Company and the Vendor will bear their own respective expenses associated with the negotiation,
execution and delivery of this Agreement and the consummation of the Exchange and Settlement.
 

(i) Only Company Liable. In no event shall any stockholder, officer, director or Vendor of the Company be liable for any
amounts due or payable pursuant to this Agreement.
 

(j) Severability. If any provision of this Agreement shall be judicially determined to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 

(k) Headings. Headings used in this Agreement have been included for convenience and ease of reference only and will not in
any manner influence the construction or interpretation of any provision of this Agreement. Neither party, nor its respective counsel,
shall be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement, and all language in all parts
of this Agreement shall be construed in accordance with its fair meaning, and not strictly for or against either party.
 

(l) Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but
all of which together will constitute one and the same agreement. Facsimile copies of signed signature pages will be deemed binding
originals.
 

(m) Termination. The Company may terminate this Agreement if there has occurred any breach or withdrawal by the Vendor
of any covenant, representation or warranty set forth in Section 3. The Vendor may terminate this Agreement if there has occurred any
breach or withdrawal by the Company of any covenant, representation or warranty set forth in Section 2.
 

(Signature Page Follows)
 
 



 
 

The parties have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date and year first written above.
 
COMPANY:
 
RESPIRERX PHARMACEUTICALS INC.
a Delaware corporation
 
By: /s/ Jeff Eliot Margolis  
Name:Jeff Eliot Margolis  
Title: Senior Vice President, Chief Financial Officer,

Treasurer and Secretary
 

 
Address for notices:
RespireRx Pharmaceuticals Inc.
Attention: Jeff Eliot Margolis
126 Valley Road, Suite C
Glen Rock, NJ 07452
(phone): 917-834-7206
(email): jmargolis@respirerx.com
 

 



 
 
VENDOR:
 
 /s/ Jeffrey King  
Name:Patent Network Law Group, by Jeffrey King  
Title:   
 
Address for notices:
 

 

 
 
 
 
 
 
 



 
Exhibit 99.6

 
AMENDMENT No. 1

 
To
 

8% FIXED PROMISSORY NOTE
 

This Amendment No. 1 to 8% Fixed Promissory Note (this “Amendment”) is dated September 30, 2020 (the “Effective
Date”), and is made by and among RespireRx Pharmaceuticals Inc., a Delaware corporation (the “Company”) and White Lion Capital
LLC, a Nevada limited liability company (the “Investor”).

 
WHEREAS, Company and Investor (collectively, the “Parties”) are parties to that certain 8% Fixed Promissory Note, dated

July 28, 2020 (the “Note”); and
 
WHEREAS, the Parties desire to amend the Note to increase the principal amount by $15,000 from $25,000 to $40,000.
 
NOW, THEREFORE, in consideration of the mutual covenants and promises contained in the Note and this Amendment and

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
 
1. Amendments
 

(a) The heading of the Note, which currently reads “Principal Amount: $25,000” is hereby amended and restated in
its entirety to read as follows:

 
“Principal Amount: $40,000”
 

(b) The second paragraph of the prefatory language of the Note, which currently reads “T��� N��� 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”)” is hereby amended and
restated in its entirety to read as follows:

 
“T��� N��� 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 $40,000 (the “Note”)”
 

(c) The definition of the term “Principal Sum” in the definitions section of the Note is hereby amended and restated
in its entirety to read as follows:

 
““Principal Sum” shall mean the original principal amount of this Note of $40,000 as reduced by any conversions.”
 
 



 
 

(d) The parenthetical in the first line of the Form of Conversion Notice attached as Exhibit A to the Note (the
“Notice”) is hereby amended and restated in its entirety to read as follows:

 
“(To be executed by the Holder in order to convert all or part of that certain 8% $40,000 Fixed Promissory Note identified as the
Note)”
 

(e) The subject line of the Notice is hereby amended and restated in its entirety to read as follows:
 

“Re: 8% $40,000 Fixed Promissory Note (this “Note”) originally issued by RespireRx Pharmaceuticals, Inc., a Delaware corporation,
to White Lion Capital on July 28, 2020.”
 

2. Timing of Payment. For the purposes of Rule 144 under the Securities Act of 1933, as amended, the Company
acknowledges that it issued to the Investor, for value received, $25,000 of the Principal Amount on July 28, 2020, and that it issued to
the Investor, for value received, $15,000 of the Principal Amount on the date of this Amendment.

 
3. Miscellaneous.
 

(a) Effect of this Amendment. Except as amended hereby, the existing Note is in all respects ratified and confirmed,
and all of the terms, provisions and conditions thereof shall be and remain in full force and effect and are hereby incorporated by
reference, except as modified, amended and/or restated as set forth herein. In the event of any inconsistency or conflict between the
provisions of the Note and this Amendment, the provisions of this Amendment will prevail and govern. All references to the existing
Note shall hereinafter refer to the existing Note as amended by this Amendment.

 
(b) Governing Law. This Amendment Agreement, and the rights and obligations of the parties hereunder, will be

governed, construed and interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of
conflicts of law.

 
(c) Entire Agreement. This Amendment and the Note constitute the entire agreement of the Parties with respect to the

subject matter hereof and supersede all prior understandings and writings between the Parties relating thereto.
 
(d) Further Assurances. The parties agree to execute such further documents and instruments and to take such further

actions as may be reasonably necessary to carry out the purposes and intent of this Amendment.
 
(e) Counterparts. This Amendment may be executed in counterparts and delivered by facsimile or any similar

electronic transmission device, each of which shall be deemed an original, but all of which shall be considered one and the same
agreement.

 
[Signature page follows]
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IN WITNESS WHEREOF, the Company has duly executed this Amendment to the Note as of the day and in the year first
above written.

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

and Secretary
 
Agreed and Accepted:  
  
WHITE LION CAPITAL LLC  
   
By: /s/ Yash Thukral  
Name:Yash Thukral  
Title: Managing Member  
 

[Signature Page to 2020 Note Amendment]
 

 

 
 
 



 
EXHIBIT 21

 
Subsidiaries of the Registrant

 
Pier Pharmaceuticals, Inc. incorporated in the state of Delaware

 
   

 
 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the use in this Registration Statement on Form S-1 of RespireRx Pharmaceuticals Inc. (the “Company”) of our report
dated April 14, 2020, relating to our audit of the Company’s consolidated financial statements as of and for the years ended
December 31, 2019 and 2018. Our report contains an explanatory paragraph that states the Company has experienced losses, negative
cash flows from operations, has limited capital resources, and a net stockholders’ deficiency. These conditions raise substantial doubt
about the Company’s ability to continue as a going concern. The consolidated financial statements do not include any adjustments that
might result from the outcome of this uncertainty.
 
We also consent to the reference to our Firm under the heading “Experts” in this Registration Statement on Form S-1.
 
/s/ Haskell & White LLP  
Haskell & White LLP  
Irvine, California  
October 13, 2020  
 

 


