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Item 1.01. Entry into a Material Definitive Agreement.

On January 28, 2005, Cortex Pharmaceuticals, Inc. (the Company ) paid a performance bonus for 2004 of $63,000 to the Company s Chief
Executive Officer, Roger G. Stoll, Ph.D. The determination of the bonus was approved by the Compensation Committee of the Board of
Directors and was based upon an evaluation of the performance Dr. Stoll, and the Company, during 2004 relative to the performance criteria
previously established by the Compensation Committee.
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SIGNATURES

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

CORTEX PHARMACEUTICALS, INC.

January 31, 2005 /s/ Maria S. Messinger

Maria S. Messinger
Vice President, Chief Financial Officer

and Corporate Secretary



