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Item 1.01. Entry into a Material Definitive Agreement.

On February 18, 2010, Cortex Pharmaceuticals, Inc. (the _Company ) repriced a common stock purchase warrant held by an existing institutional
investor (the _Investor ). The Company repriced the warrant in exchange for the Investor s consent and waiver with respect to the previously
reported financing with Samyang Optics Co., Ltd.

The warrant covered by the repricing is exercisable into 6,941,176 shares of common stock and was originally issued to the Investor on April 17,
2009 (the _Warrant ). The exercise price of the Warrant was reduced from $0.3401 per share to $0.2721 per share. Except for the foregoing
reduction in the exercise price of the Warrant, the terms of the Warrant were unaffected.

In order to effect the repricing, the Company issued an amendment to the Warrant reflecting the new exercise price.
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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.

February 23, 2010 /s/ Maria S. Messinger
Maria S. Messinger
Vice President, Chief Financial Officer
and Corporate Secretary



