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Item 1.01. Entry into a Material Definitive Agreement.
 
On November 24, 2020, RespireRx Pharmaceuticals Inc. (the “Company”) and Primary Capital LLC (“Primary Capital”) entered into a
Financing and Additional Services Agreement (the “Services Agreement”) under which Primary Capital agreed to render investment
banking services to the Company beginning on November 24, 2020 for a period of one year (the “Engagement Period”).
 
Under the terms of the Services Agreement, Primary Capital will act as a placement agent in connection with a proposed up to $10
million best-efforts offering (the “Reg A Offering”) under Regulation A promulgated under the Securities Act of 1933, as amended.
 
The services to be provided by Primary Capital under the Services Agreement will include, but are not limited to, reviewing the
offering materials and identifying and contacting potential investors.
 
In consideration for the services provided by Primary Capital under the Services Agreement, the Company will pay (i) a non-
refundable due diligence fee, (ii) a placement fee equal to a percentage of the gross proceeds from the Reg A Offering from investors
originated by Primary Capital, along with a three-year warrant to purchase a percentage of that number of shares of the Company’s
Common Stock, par value $0.001 per share (“Common Stock”), as are sold to any such investor, (iii) a placement fee equal to a lesser
percentage of the gross proceeds from the Reg A Offering from investors referred by the Company to Primary Capital, along with a
three-year warrant to purchase a percentage of that number of shares of Common Stock as are sold to any such investor, and (iv) up to
a threshold amount to reimburse Primary Capital for its reasonable legal expenses incurred in the performance of its duties under the
Services Agreement. In certain circumstances, the Company will also be required to pay the compensation described in (ii) above to
Primary Capital if, during the 12-month period following the expiration of the Engagement Period, the Company consummates a
transaction with an investor introduced to the Company by Primary Capital. The Company also agreed not to solicit, negotiate with or
enter into any agreement with any other person or entity performing similar services as Primary Capital in connection with the Reg A
Offering during the Engagement Period. The Company is also subject to standard indemnification and contribution obligations in favor
of Primary Capital.
 
 



 
 

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