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CORTEX PHARMACEUTICALS, INC.

15231 Barranca Parkway

Irvine, California 92618

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

December 1, 2005

To the Stockholders of Cortex Pharmaceuticals, Inc.:

The Annual Meeting of Stockholders of Cortex Pharmaceuticals, Inc., a Delaware corporation (the �Company�), will be held at The American
Stock Exchange, 86 Trinity Place, New York, New York, on Thursday, December 1, 2005 at 11:00 a.m. Eastern Standard Time, to consider and
vote on the following matters described in the attached proxy statement:

(1) The election of seven (7) directors to serve until the next Annual Meeting of Stockholders or until their successors are elected and duly
qualified (Proposal 1);

(2) The approval (recommended by the Board of Directors) of an Amendment to the Company�s Restated Certificate of Incorporation to increase
the authorized number of shares of the Company�s Common Stock from 50,000,000 to 75,000,000, which is important for financing future
operations of the Company, including potential corporate partnering arrangements that might include an equity position in the Company as part
of such agreement (Proposal 2);

(3) The ratification of the appointment of Haskell & White LLP as independent auditors of the Company for the fiscal year ending December 31,
2005 (Proposal 3); and

(4) Such other business as may properly come before the meeting or any adjournment thereof.

The Board of Directors has fixed the close of business on October 17, 2005 as the record date for the determination of stockholders entitled to
notice of and to vote at the meeting or any postponement and adjournment thereof. The stock transfer books will not be closed.

The Board of Directors welcomes the personal attendance of stockholders at the meeting. However, please sign and return the enclosed
proxy, which you may revoke at any time prior to its use, whether or not you expect to attend the meeting. A self-addressed, postage prepaid
envelope is enclosed for your convenience. Your proxy will not be used if you attend the meeting and choose to vote in person.
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The Company has recently changed from a June 30 to a December 31 fiscal year end. As a result, much of the information in this proxy
statement and accompanying materials relates to the six-month period ended December 31, 2004, rather than a full twelve-month period. The
Company anticipates holding its next annual meeting in Irvine, California in late April or May 2006, after the release of the annual report for the
year ending December 31, 2005.

By Order of the Board of Directors

Maria S. Messinger, CPA
Secretary

Irvine, California

October 24, 2005
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CORTEX PHARMACEUTICALS, INC.

15231 Barranca Parkway

Irvine, California 92618

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

To Be Held December 1, 2005

11:00 a.m.

Solicitation and Revocation of Proxies

The accompanying proxy is solicited by and on behalf of the Board of Directors of Cortex Pharmaceuticals, Inc., a Delaware
corporation (the �Company�), and the Company will bear the cost of such solicitation. Solicitation of proxies will be primarily by mail, although
some of the officers, directors and employees of the Company may solicit proxies personally or by telephone. The Company has retained
Georgeson Shareholder Communications Inc. (�GSC�) as its proxy solicitation agent, and has agreed to pay GSC a fee of $7,000 plus out of
pocket expenses. The Company also will reimburse brokerage houses and other custodians, nominees or fiduciaries for their expenses in sending
proxy materials to their principals.

The person named as proxy was designated by the Board of Directors and is a director of the Company. All properly executed proxies will be
voted (except to the extent that authority to vote has been withheld) and where a choice has been specified by the stockholder as provided in the
proxy it will be voted in accordance with the specification so made. Proxies submitted without specification will be voted FOR the election as
directors of the nominees proposed by the Board of Directors, FOR the approval of an Amendment to the Company�s Restated Certificate of
Incorporation to increase the authorized number of shares of Common Stock from 50,000,000 to 75,000,000 and FOR the ratification of
Haskell & White LLP as the Company�s independent auditors.

Any stockholder may revoke a proxy at any time before it is voted at the meeting by a proxy bearing a later date. A proxy may also be revoked
by any stockholder by delivering written notice of revocation to the Secretary of the Company or by voting in person at the meeting.

This proxy statement and proxy are being mailed to stockholders of the Company on or about October 24, 2005. The mailing address of the
executive offices of the Company is 15231 Barranca Parkway, Irvine, California 92618.

Voting at the Meeting

Only record holders of Common Stock of the Company at the close of business on October 17, 2005, will be entitled to notice of, and to vote at,
the meeting. As of the record date, there were 32,774,958 shares of the Company�s Common Stock outstanding. The presence at the meeting of a
majority of the outstanding shares, in person or by proxy relating to any matter to be acted upon at the meeting, is necessary to constitute a
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quorum for the meeting. Each outstanding share is entitled to one vote on all matters, except as noted below. For purposes of the quorum and the
discussion below regarding the vote necessary to take stockholder action, stockholders of record who are present at the meeting in person or by
proxy and who vote for or against, abstain or withhold their vote from a matter, including broker non-votes,
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are considered stockholders who are present and entitled to vote and count toward the quorum. As used herein, �broker non-vote� means the votes
that are not cast on the matter in question by a broker with respect to shares because (i) the broker has not received voting instructions from the
beneficial owner on such matter and (ii) such broker lacks discretionary voting authority to vote the shares on such matter. Brokers holding
shares of record for beneficial owners generally are entitled to exercise their discretion to vote on all of the matters included in this proxy unless
they receive other instructions from their customers. The effect of proxies marked �withheld� as to any director nominee or �abstain� as to a
particular proposal and broker non-votes on proposals Nos. 1, 2 and 3 is discussed under each respective proposal.

PROPOSAL 1

ELECTION OF DIRECTORS

The persons named in the enclosed proxy will vote to elect the seven (7) proposed nominees named below unless contrary instructions are given
in the proxy. The election of directors shall be by the affirmative vote of the holders of a plurality of the shares voting in person or by proxy at
the meeting. Each director is to hold office until the next annual meeting and until his successor is elected and qualified.

The names and certain information concerning the persons nominated by the Board of Directors to become directors at the meeting are set forth
below. Each of the proposed nominees currently serves as a member of the Board of Directors. The Company�s Board of Directors
recommends that you vote FOR the election of each of the nominees named below. It is intended that shares represented by the proxies will
be voted FOR the election to the Board of Directors of the persons named below unless authority to vote for nominees has been withheld in the
proxy. Broker non-votes and proxies marked �withheld� as to one or more of the nominees will result in the respective nominees receiving fewer
votes. However, the number of votes otherwise received by the nominee will not be reduced by such action. Although each of the persons named
below has consented to serve as a director if elected and the Board of Directors has no reason to believe that any of the nominees named below
will be unable to serve as a director, if any nominee withdraws or otherwise becomes unavailable to serve, the persons named as proxies will
vote for any substitute nominee designated by the Board of Directors.

Nominees for Director

Robert F. Allnutt, 70, has been a director since December 1995 and served as Chairman of the Board from February 1999 until the appointment
of Roger G. Stoll, Ph.D. on August 13, 2002. Since February 1995, Mr. Allnutt has been a senior counselor for APCO Worldwide, Inc., a public
affairs and strategic communications company. Mr. Allnutt was Executive Vice President of the Pharmaceutical Manufacturers Association from
1985 until 1995 and was Vice President for Governmental Relations of Communications Satellite Corporation from 1984 until 1985. Prior to
1984, Mr. Allnutt held numerous positions in the Federal Government for 25 years, including 15 years at NASA, where his positions included
Associate Deputy Administrator, the third ranking position in the agency. Mr. Allnutt serves as a member of the board of directors of the
National Medals of Science and Technology Foundation, the American Hospice Foundation and F. Dohmen Company, a privately held drug
wholesaler and distributor. Mr. Allnutt holds a B.S. in Industrial Engineering from the Virginia Polytechnic Institute and J.D. (with distinction)
and L.L.M. degrees from George Washington University.

Charles J. Casamento, 60, was elected to the Board of Directors of the Company in July 1997. Since October 2004, Mr. Casamento has been
President and Chief Executive Officer of Osteologix, Inc. a pharmaceutical company headquartered in San Francisco, California that develops
products for potential
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use in treating osteoporosis and other bone diseases. From June 1993 to August 2004, Mr. Casamento served as Chairman, President and Chief
Executive Officer of Questcor Pharmaceuticals, Inc., a biopharmaceutical company based in Union City, California. Prior to that, he was
President and Chief Executive Officer of Interneuron Pharmaceuticals, a neuropharmaceutical company, from its founding in March 1989 until
May 1993. From January 1986 to March 1989, he was Senior Vice President and General Manager, Pharmaceuticals & Biochemicals at
Genzyme Corp., a biotechnology company. From 1970 through 1985, Mr. Casamento held senior management positions in marketing, finance
and business development at Sandoz, F. Hoffmann-LaRoche, Johnson & Johnson and American Hospital Supply Corp., where he was Vice
President, Business Development and Strategic Planning for the Critical Care Division. Mr. Casamento also currently holds board positions with
Supergen, Inc., a publicly held pharmaceutical company, as well as the Catholic Medical Mission Board, a non-profit organization located in
New York City. He holds a B.S. in Pharmacy from Fordham University, an M.B.A. from Iona College and is a licensed pharmacist.

Carl W. Cotman, Ph.D., 65, is a co-founder of the Company. He has been a Scientific Director of and consultant to the Company since October
1987, served as a director of the Company from March 1989 to October 1990, and was reelected as a director in November 1991. Dr. Cotman is
currently a Professor of Neurology and Neurobiology and Behavior at the University of California, Irvine where he also held various other
teaching and research positions since he began his career there in 1968. Since 1995 he has also been the Director of the Institute for Brain Aging
and Dementia at the University of California, Irvine. He chaired the Scientific Advisory Council of the Alzheimer�s Association and is a member
of numerous professional associations and committees, including the National Institute of Aging Task Force and the Bayer Consumer Care
Nutrition Advisory Board. Dr. Cotman also serves on editorial boards such as the Journal of Alzheimer�s Disease and Other Dementias and has
authored or co-authored nine books and over 670 articles in the fields of neurobiology, memory and cognition, and the basic mechanisms
causing brain dysfunction in aging and the development of Alzheimer�s disease. Dr. Cotman received his B.A. in Chemistry from Wooster
College, an M.A. in Analytical Chemistry from Wesleyan University, and a Ph.D. in Biochemistry from Indiana University.

Peter F. Drake, Ph.D., 51, was appointed to the Board of Directors of the Company in October 2003. Dr. Drake is currently the Managing
General Partner of Mayflower Partners, a healthcare investment fund. From 1999 to 2002, he served as a Managing Director in the Equity
Research Department of Prudential Securities, Inc., after Prudential acquired Vector Securities International, an investment banking firm
co-founded by Dr. Drake in 1988. Vector specialized in raising capital for emerging healthcare companies and acted as an advisor in merger and
alliance transactions in the healthcare area. Dr. Drake joined the investment banking firm of Kidder, Peabody & Co. as a Biotechnology Analyst
in 1983, becoming a partner in 1986. He currently serves on the board of directors of Trustmark Insurance Co., a healthcare insurance provider,
and The Alliance For Aging Research, a non-profit organization dedicated to supporting and accelerating medical discoveries to improve the
experience of aging and health. He also serves on the board of directors of Penwest Pharmaceuticals, a publicly traded drug delivery company
and on the board of TLContact, a privately held medical software company. Dr. Drake received a B.A. degree in Biology from Bowdoin College
and attended the Wharton School of Business at the University of Pennsylvania. After receiving his Ph.D. in Biochemistry and Neurobiology
from Bryn Mawr College, he spent three years as a Senior Research Associate in the Department of Developmental Biology and Anatomy at
Case Western Reserve University.

M. Ross Johnson, Ph.D., 60, has served as a director of the Company since April 2002. Dr. Johnson is currently Chief Executive Officer and
President of Parion Sciences, Inc., a privately held pharmaceutical company that he co-founded in 1999. From 1995 to 1999, Dr. Johnson served
as President, CEO and CSO
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of Trimeris Inc., a pharmaceutical company that he took public in 1997. From 1987 to 1994, he served as Vice President of Chemistry at Glaxo
Inc., where he was part of the original scientific founding team for Glaxo�s research entry into the United States. From 1971 to 1987, Dr. Johnson
served in key scientific and research management positions with Pfizer Central Research. Dr. Johnson currently holds board positions with
Parion Sciences, Inc., the University of California at Berkeley Chemistry Department, the University of North Carolina Education Advancement
Board and is Chairman of AdventRx Pharmaceuticals, Inc., a publicly held pharmaceutical company in San Diego, California focused on
anticancer and antiviral treatments. He received his B.S. from the University of California, Berkeley, and a Ph.D. in Organic Chemistry from the
University of California at Santa Barbara.

Roger G. Stoll, Ph.D., 63, has served as a director of the Company since April 2002 and became Chairman, President and Chief Executive
Officer of the Company in August 2002. From 2001 to 2002, Dr. Stoll served as a consultant to the venture capital industry. From 1998 to
January 2001, Dr. Stoll served as Executive Vice President at Fresenius Medical Care-North America, with responsibility for the Dialysis
Products Division. From 1991 to 1998, he served as President and CEO of Ohmeda Inc., a pharmaceutical and medical products company with
worldwide sales of approximately $1 billion. From 1986 to 1991, Dr. Stoll served as a senior executive at Bayer AG, where he rose to the
position of Executive Vice President and General Manager of the worldwide diagnostic business group. From 1976 to 1986, Dr. Stoll held
positions of increasing responsibility at the American Critical Care division of American Hospital Supply Corporation (now Baxter
International), including President of American Critical Care from 1981 to 1986. He started his industrial career in 1972 at The Upjohn
Company, where he conducted Phase I � IV clinical pharmacology studies in humans. He obtained his B.S. in pharmacy from Ferris State
University and a Ph.D. in biopharmaceutics from the University of Connecticut. He also carried out post-doctoral studies in pharmacokinetics at
the University of Michigan and has published over 30 scientific papers and contributed chapters in textbooks in the field of drug kinetics.
Dr. Stoll serves on the board of directors of Agensys, Inc., a privately held biotechnology company specialized in cancer therapy.

Gary D. Tollefson, M.D., Ph.D., 53, has served as a director and consultant of the Company since April 2004. Dr. Tollefson currently is Chief
Executive Officer of Orexigen Therapeutics, a privately held biotechnology company. He is also a Clinical Professor of Psychiatry at the Indiana
University School of Medicine, a position that he has held since April 2004, and a consultant in pharmaceutical product development and
strategy for Consilium, Inc. Prior to March 2004, Dr. Tollefson was employed as a senior executive at Eli Lilly & Company for nearly 14 years,
until he elected to take an early retirement. As an employee of Eli Lilly & Company, Dr. Tollefson played a key strategic role in the
development of the psychopharmacologic drugs Prozac®, Zyprexa®, Straterra®, Symbyax� and Cymbalta®. Dr. Tollefson�s other career highlights
include having served as Distinguished Lilly Research Scholar and Vice President Medical-Neuroscience; President, Neuroscience Products and
Vice President, Lilly Research Laboratories. Prior to joining Lilly, he was Chairman of the Department of Psychiatry, St. Ramsey Medical
Center, a University of Minnesota Teaching Affiliate Hospital. Dr. Tollefson received his B.S. (Psychology), M.D. and Ph.D.
(Psychopharmacology) from the University of Minnesota. Dr. Tollefson conducted his internship at St. Paul-Ramsey Medical Hospital and
residency in Psychiatry at the University of Minnesota Hospitals in Minneapolis. Dr. Tollefson is certified by the American Board of Neurology
and Psychiatry and the National Board of Medical Examiners. He serves on the board of directors of Cypress Bioscience, Inc., a publicly held
company focused on products for the treatment of pain and central nervous disorders, and Xenoport, Inc., a publicly held company focused on
developing candidates that utilize the body�s natural nutrient transport mechanisms to improve the therapeutic benefits of existing drugs. He is a
member of several medical societies including a Fellow in the American College of Neuropharmacology, the American Society of Clinical
Psychopharmacology, American Psychiatric Association, Society for Biological Psychiatry, American Academy of Clinical Psychiatrists and the
International Psychogeriatric
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Association. Dr. Tollefson serves as a journal reviewer for several medical and psychiatric journals. Dr. Tollefson has authored or co-authored
over 200 peer-reviewed scientific publications, is an international speaker in medical education and been awarded 22 method of treatment
patents.

Director Compensation

Each non-employee director is entitled to receive $3,000 at each Board of Directors meeting attended. Additionally, the Chairman of the Audit
Committee and Compensation Committee receive $1,000 for each committee meeting attended and other members of the respective committees
receive $500 for each committee meeting attended.

Under the Company�s 1996 Stock Incentive Plan, each non-employee director is automatically granted options to purchase 30,000 shares of
Common Stock upon commencement of service as a director and additional options to purchase 25,000 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 33% on each anniversary date of the dates of grant, and are
otherwise subject to the terms and provisions of the 1996 Stock Incentive Plan.

The above cash compensation and nonqualified option grant provisions do not apply to non-employee directors who serve on the Board of
Directors to oversee an investment in the Company. Compensation for such non-employee directors, if appropriate, is determined separately. As
of December 31, 2004, none of the Company�s directors served on the Board of Directors in such capacity.

Executive Officers

Dr. Stoll was appointed as the President and Chief Executive Officer of the Company on August 13, 2002. The biographical summary for
Dr. Stoll has been presented earlier. The other Executive Officers of the Company include Maria S. Messinger, James H. Coleman, Gary A.
Rogers, Ph.D. and Harry H. Mansbach, M.D., all of whom report directly to Dr. Stoll.

Maria S. Messinger, 38, was appointed Vice President, Chief Financial Officer and Corporate Secretary of the Company in December 1999. She
has served as Controller of the Company since September 1994. From August 1989 to September 1994, Ms. Messinger served in a progression
of positions at Ernst & Young LLP, including her most recent position as an Audit Manager. She holds a B.A. from the School of Business
Administration and Economics at California State University, Fullerton and is a Certified Public Accountant in California.

James H. Coleman, 64, became Senior Vice President of Business Development in May 2000. Prior to joining the Company, Mr. Coleman was
President and Senior Partner of Diversified Healthcare Management, Inc. (�DHM�), a biopharmaceutical and biotechnology consulting firm that
he founded in 1997. From March 1999 to May 2000, the Company was a client of DHM. During 1996, Mr. Coleman served as Vice President of
Commercial Development at CoCensys, Inc., a biotechnology company, where he directed strategic planning and external business
development. Mr. Coleman was also employed as an executive at Pharmacia & Upjohn, Inc. for over 25 years, where he acquired extensive
management expertise in new product development, global strategic marketing, sales, CNS research and clinical research trial methodologies.
Mr. Coleman holds a B.S. in Applied Biology from the University of Rhode Island.
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Gary A. Rogers, Ph.D., 60, was appointed Senior Vice President, Pharmaceutical Research in July 2000 and has served as Vice President,
Pharmaceutical Discovery since June 1995. In February 1994, he
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founded Ligand Design, a private contract design and synthesis firm located in Santa Barbara, California. From 1987 to 1994, Dr. Rogers served
as an Associate Research Biochemist at the University of California, Santa Barbara. Prior to that, he held a succession of research and faculty
positions at universities in the United States and abroad, including three years as an Adjunct Professor of bio-organic chemistry under Dr. Paul
Boyer at the University of California, Los Angeles and four years as an Assistant Professor at the University of Texas. Dr. Rogers is a
co-inventor of the AMPAKINE® family of AMPA receptor modulating compounds. He holds a B.S. degree in Organic Chemistry from the
University of California, Los Angeles and a Ph.D. in Bio-organic Chemistry from the University of California, Santa Barbara and is the author
or co-author of more than 50 publications.

Harry H. Mansbach, M.D., 39, was appointed Chief Medical Officer and Vice President, Clinical Development in August 2004. Prior to joining
the Company, from June 1998 to August 2004, Dr. Mansbach served as a Senior Clinical Research Physician at Glaxo Wellcome (�GW�) /
GlaxoSmithKline (�GSK�). At GW, Dr. Mansbach gained valuable insight into the medical and commercial aspects of the drug life-cycle by
working on marketed compounds such as Imitrex® and Lamictal®. In GSK, the successor company to GW, his team was responsible for clinical
development input and implementation for a wide variety of compounds ranging from pre-clinical testing through phase III and covering a broad
range of neuroscience disease areas. From July 1996 to June 1998, Dr. Mansbach was a member of the Department of Neurology senior staff in
the Henry Ford Health System in Detroit, Michigan. Dr. Mansbach received a B.A. degree in Philosophy from Yale University and an M.D.
from Duke University School of Medicine. Dr. Mansbach accomplished his neurology residency at the University of Michigan Health System
and completed subspecialty fellowship training in cerebrovascular diseases at the Henry Ford Hospital in Detroit, Michigan. He is board
certified in neurology.

Other Key Employees

Steven A. Johnson, Ph.D., 53, was named Vice President of Preclinical Development in January 2004 and has served as Director, Clinical
Research from 2000 to 2003 and Director, Biological Research of the Company from 1995 to 2000. From 1989 to 1994, Dr. Johnson was a
Research Assistant Professor in the School of Gerontology at the University of Southern California. Prior to that, he conducted research in the
field of the molecular biology of development at the California Institute of Technology in Pasadena, and in the field of molecular biology of
Alzheimer�s disease at the University of Southern California. A recipient of numerous post-doctoral grants, Dr. Johnson has published more than
50 scientific papers. He received his B.S. in Food Science from Oregon State University and his Ph.D. in Molecular Biology from Purdue
University.

Scientific Consultants

In addition to Drs. Cotman and Tollefson, whose biographical summaries have been presented earlier, the other key scientific consultant to the
Company is Gary S. Lynch, Ph.D. Arvid M. Carlsson, M.D., Ph.D. serves as a consultant to the Board of Directors.

Gary S. Lynch, Ph.D., 61, is a co-founder of the Company. He has been a Scientific Director of and consultant to the Company since October
1987 and served as a director of the Company from March 1988 to March 1989 and again from December 1994 to December 1995. Dr. Lynch
has been a Professor in the Department of Psychiatry at the University of California, Irvine since 1981, and has held various other teaching and
research positions at that University since 1969. Dr. Lynch has authored or co-authored nearly 600 research publications in
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the areas of neurobiology, cognition and memory. Dr. Lynch holds a B.A. from the University of Delaware and a Ph.D. from Princeton
University. He is a co-founder of Synaptics, Inc., a publicly held company in the information technology industry, and Thuris Corporation, a
privately held company.

Arvid Carlsson, M.D., Ph.D., 81, has been a consultant to the Company since April 2002. A co-recipient of the 2000 Nobel Prize for Medicine,
Dr. Carlsson is Professor Emeritus at the University of Göteborg, and is a member of the Swedish Academy of Sciences and a foreign affiliate of
the U.S. National Academy of Sciences. Dr. Carlsson has authored several hundred articles, which have helped to form the basis of modern
neuropsychopharmacology. In 1975, he was elected as a Foreign Corresponding Fellow of The American College of
Neuropsychopharmacology. In addition to the Nobel Prize, he has been the recipient of The Japan Prize in Psychology and Psychiatry, The
Research Prize of the Lundbeck Foundation (Denmark) and the Lieber Prize (USA) for research in schizophrenia. Dr. Carlsson�s memberships
include Member of the Academia Europaea, Member of the Royal Swedish Academy of Sciences, Honorary Fellow of the World Federation of
Societies of Biological Psychiatry, Honorary Foreign Associate of the Institute of Medicine, National Academy of Sciences, U.S.A. and
Honorary Member of the German Society of Biological Psychiatry. Dr. Carlsson received his M.D. and Ph.D. in Pharmacology from the
University of Lund, Sweden.

Corporate Governance

The Board of Directors is committed to good business practices, transparency in financial reporting and the highest level of corporate
governance. The Board of Directors previously implemented the following policies and procedures:

� Independent Directors. A majority of members of the Board of Directors are �independent� directors, as that term is defined under
Section 121A of the AMEX Company Guide. The Board has affirmatively determined that the following five directors are
independent: Robert F. Allnutt, Charles J. Casamento, Carl W. Cotman, Peter F. Drake and M. Ross Johnson.

� Audit Committee. Each member of the Company�s standing Audit Committee is an �independent� director under Section 121A of the
AMEX Company Guide and as that term is used in Item 7(d)(3)(iv) of Schedule 14A under the Securities Exchange Act of 1934, as
amended. The Company�s Audit Committee is described in further detail below under the heading �Board Committees.�

� Compensation Committee. Each member of the Company�s standing Compensation Committee is an �independent� director under
Section 121A of the AMEX Company Guide. The Company�s Compensation Committee is described in further detail below under the
heading �Board Committees.�

� Nominating Process. The Company does not have a standing Nominating Committee or committee performing similar functions.
Rather, all of the directors may participate in the selection of director nominees, subject to the approval of a majority of the
�independent� directors on the Board of Directors, as such term is defined in Section 121A of the AMEX Company Guide. The Board of
Directors of the Company believes that it is appropriate not to have a Nominating Committee because the selection of new directors is
one of the most important responsibilities that it has to the Company�s stockholders. As a result, all of the members of the Board of
Directors believe that it is their responsibility to participate in the
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selection of new directors. Accordingly, the Board of Directors has determined that the full Board of Directors shall perform the
director nomination functions and the Board of Directors has adopted the procedures detailed below under the heading �Director
Nomination Process� to outline the responsibilities and powers of, and to provide guidelines for, the Board of Directors when
performing its nomination functions. The Board of Directors operates under these referenced guidelines, a copy of which was filed
with the Company�s proxy statement for the 2004 Annual Meeting of Stockholders, in lieu of a written charter.

� Stockholder Communications. Stockholders may communicate with the Board of Directors, its Committees or any of the individual
directors by sending written communications addressed to the Board of Directors, a Committee or any of the individual directors, c/o
Chief Financial Officer, Cortex Pharmaceuticals, Inc., 15231 Barranca Parkway, Irvine, California 92618. All communications are
compiled by the Chief Financial Officer and forwarded to the Board of Directors, Committee or the individual director(s) accordingly.
The Chief Financial Officer will acknowledge receipt to the sender, unless the sender has submitted the communication anonymously.

� Director Attendance at Annual Meeting of Stockholders. Directors are strongly encouraged to attend annual meetings of the
Company�s stockholders. Six of the Company�s seven directors attended the Company�s annual meeting in 2004.

� Code of Ethics. In compliance with Section 406 of the Sarbanes-Oxley Act of 2002 and the AMEX corporate governance listing
standards, the Company has adopted a Code of Business Conduct and Ethics, which covers all directors and employees, including its
principal executive and financial officers. Any amendment or waiver to its Code of Business Conduct and Ethics that applies to its
directors or executive officers will be posted on its website at www.cortexpharm.com or in a report filed with the Securities and
Exchange Commission on Form 8-K. A copy of its Code of Business Conduct and Ethics is available free of charge upon written
request to its Corporate Secretary at 15231 Barranca Parkway, Irvine, California 92618.

� Indebtedness of Management. The Company complies with and will operate in a manner consistent with recently-enacted legislation
outlawing extensions of credit in the form of a personal loan to or for its directors and executive officers.

� Stock Ownership Policy for Directors and Executive Officers. To better align the interests of the Company�s directors and Executive
Officers with those of its stockholders, to create ownership focus and to build long-term commitment, the Company has adopted a
common stock ownership policy for its directors and Executive Officers. The policy requires directors and Executive Officers to
acquire and maintain ownership of at least 30,000 shares of the Company�s common stock before December 16, 2007, or within three
years of commencement of service as a director or Executive Officer, whichever is later. Thereafter, the policy provides for the
withholding of fees in the case of directors, and the withholding of salary increases and bonus payments in the case of Executive
Officers, until the share ownership level has been achieved by such director or Executive Officer.

Board Committees

Audit Committee. The Audit Committee meets with the Company�s independent auditors 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 Audit Committee,
among other
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things, (i) selects and retains the independent auditors, (ii) reviews with the independent auditors 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 auditor�s 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 auditors, and
(vi) reviews and pre-approves all related-party transactions. The Audit Committee does not itself prepare financial statements or perform audits,
and its members are not auditors or certifiers of the Company�s financial statements. In November 2004, the Company�s Board of Directors
approved a change in the Company�s fiscal year end from a twelve-month period ending June 30 to a twelve-month period ending December 31.
During the six months ended December 31, 2004 and through the date of this proxy statement, the Audit Committee consisted of Dr. Drake as
Chairman of the Committee, Mr. Casamento and Dr. Johnson. None of Dr. Drake, Mr. Casamento, or Dr. Johnson is or has been an officer or
employee of the Company and in all other respects meets the qualifications of an �independent� director under Section 121A of the AMEX
Company Guide and as that term is used in Item 7(d)(3)(iv) of Schedule 14A under the Securities Exchange Act of 1934, as amended. The Audit
Committee held two (2) meetings with the independent auditors during the six months ended December 31, 2004 to discuss the annual audit of
the financial statements for the fiscal year ended June 30, 2004 (prior to the change in the Company�s fiscal year end to December 31), and the
review of the financial statements for the quarter ended September 30, 2004. The Audit Committee held one (1) additional meeting during the
six months ended December 31, 2004 to ratify the decision to change the Company�s fiscal year end and to change its independent auditors from
Ernst & Young LLP to Haskell & White LLP. The Audit Committee operates under a written charter adopted by the Board of Directors, a copy
of which was filed with the Company�s proxy statement for the 2004 Annual Meeting of Stockholders. The Company�s Board of Directors has
determined that Dr. Drake, Chairman of the Audit Committee, qualifies as an �audit committee financial expert� under rules promulgated by the
Securities and Exchange Commission.

Compensation Committee. The 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 Compensation
Committee held two (2) meetings during the six months ended December 31, 2004 and was comprised of, and through the date of this proxy
statement consists of, Dr. Johnson as Chairman of the Committee, Dr. Cotman and Mr. Allnutt. None of Dr. Johnson, Dr. Cotman or Mr. Allnutt
is or has been an officer or employee of the Company and in all other respects meets the qualifications of an �independent� director under
Section 121A of the AMEX Company Guide. The Compensation Committee operates under a formal charter adopted by the Board of Directors,
a copy of which was filed with the Company�s proxy statement for the 2004 Annual Meeting of Stockholders.

Director Nomination Process

Director Nominating Process. In identifying potential nominees, the Board will seek recommendations from existing directors and from
management. In addition, the Board will consider candidates that may be recommended by the Company�s stockholders in accordance with the
procedures described below. In considering the nominees, the Board will consider, among other factors, the potential nominee�s character and
integrity, independence, experience and knowledge, and willingness and ability to participate in the Board�s activities. The Board of Directors
does not evaluate nominees recommended by stockholders differently from its evaluation of other director nominees.

The Board of Directors screens the candidates, does reference checks, prepares a biography for each candidate for the Board of Directors to
review and conducts interviews. Members of the Board of Directors, including the Company�s Chief Executive Officer, interview candidates that
meet the criteria and
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the Board of Directors, with the approval of a majority of the �independent� directors (as defined under Section 121A of the AMEX Company
Guide), selects nominees best suited to serve on the Board of Directors.

Stockholder Recommendations of Board Candidates. The Board of Directors will consider director candidates recommended by the Company�s
stockholders. Any stockholder desiring to submit a recommendation for consideration by the Board of Directors of a candidate that such
stockholder believes is qualified to be a director nominee at any upcoming stockholder meeting may do so by submitting that recommendation in
writing to the Board of Directors, c/o Chief Financial Officer, Cortex Pharmaceuticals, Inc., 15231 Barranca Parkway, Irvine, California 92618,
not later than 120 days prior to the first anniversary of the date on which the proxy materials for the prior year�s annual meeting were first sent to
the Company�s stockholders. No director nominations by stockholders have been received as of the filing of this proxy statement.

The recommendation should be accompanied by the following information: (i) the name and address of the nominating stockholder and the
recommended potential nominee; (ii) a representation that the stockholder is a holder of record of the Company�s common stock entitled to vote
in the election of the Company�s directors, together with information as to the number of shares that are owned by the nominating stockholder,
his or her recommended candidate and any other stockholders known by the nominating stockholder to be supporting the candidate�s nomination;
(iii) a description of any arrangements or understandings, relating to the election of the Company�s directors, that may exist between the
nominating stockholder, or any person that controls, or is controlled by, or is under common control with, such stockholder, and ay other person
or persons (naming such person or person); (iv) such other information regarding each such candidate as would be required to be included in a
proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission; and (v) the written consent of each such
recommended candidate to be named as a nominee and, if nominated by the Board of Directors and elected, to serve as a director.

Attendance at Meetings

During the transitional six months ended December 31, 2004, the Board of Directors held a total of three (3) meetings. Additionally, during the
prior fiscal year ended June 30, 2004, the Board of Directors held a total of five (5) meetings. No member of the Board of Directors attended
fewer than 75% of the aggregate number of meetings of the Board of Directors and of the committees of which he was a member during each of
the foregoing periods.
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Executive Compensation

The following table sets forth summary information concerning compensation paid or accrued by the Company for services rendered during the
six months ended December 31, 2004 and the three fiscal years ended June 30, 2004, to the Company�s Chief Executive Officer, Chief Financial
Officer, Senior Vice President of Business Development, Senior Vice President of Pharmaceutical Research and Chief Medical Officer
(collectively, the �Named Executive Officers�).

Summary Compensation Table

Annual Compensation

Long Term

Compensation Awards

Name and

Principal Position Year Salary ($) Bonus ($)
Other Annual

Compensation ($)

Restricted
Stock

Award(s) ($)

Securities
Underlying

Options/SARs(#)

Roger G. Stoll, Ph.D. (1) 2004* 138,000 63,000 52,000 �  300,000
President, Chief 2004 240,000 �  72,000 �  600,000
Executive Officer 2003 212,769 �  63,000 �  600,000

Maria S. Messinger, CPA (2) 2004* 88,375 28,700 �  �  100,000
Vice President, Chief 2004 162,540 �  �  �  75,000
Financial Officer and 2003 150,000 �  �  �  50,000
Corporate Secretary 2002 136,815 �  �  �  �  

James H. Coleman (3) 2004* 114,279 29,400 �  �  100,000
Senior Vice President of 2004 200,000 28,500 �  �  75,000
Business Development 2003 190,000 40,000 �  �  100,000

2002 187,391 �  �  �  50,000

Gary A. Rogers, Ph.D. (4) 2004* 105,000 31,500 �  100,000
Senior Vice President of 2004 200,000 �  �  �  75,000
Pharmaceutical Research 2003 190,000 �  �  �  50,000

2002 185,833 35,000 �  �  40,000

Harry H. Mansbach, M.D. (5) 2004* 93,872 15,055 60,854 213,000 400,000
Chief Medical Officer and
Vice President, Clinical
Development

* Represents information for the transitional six-month period ended December 31, 2004.

(1) Dr. Stoll was appointed as President and Chief Executive Officer of the Company in August 2002. From February through August 2003,
Dr. Stoll agreed to accept stock options in lieu of a portion of his base salary. For those options granted from February through June 2003,
the value of the options on the date of grant, or $20,000, has been reported with his salary in the table above for the fiscal year ended
June 30, 2003. Similarly, for those options granted in July and August 2003, the value of these options on the date of grant, or $8,000, has
been reported with his salary in the table above for the fiscal year ended June 30, 2004. Beginning in May 2003, Dr. Stoll voluntarily
deferred his entire base salary, as previously reduced. The amount accrued for Dr. Stoll�s deferral in May and June 2003, or $32,000, is
reported with his salary for fiscal year 2003 in the table above. Subsequent to the fiscal year
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ended June 30, 2003, Dr. Stoll agreed to accept stock options in lieu of this deferred salary. Options to purchase 14,545 shares of the
Company�s common stock were issued to Dr. Stoll, representing $64,000 of salary deferred (including $32,000 deferred as of June 30, 2003
and another $32,000 deferred from August to September 2003), divided by the closing sale price of the Company�s common stock on the
date that Dr. Stoll�s salary was re-instated in September 2003. The value of the options granted in lieu of his salary for the months of July
and August 2003, or $32,000, has been included with his salary in the table above for the fiscal year ended June 30, 2004. Amounts
reported for Other Annual Compensation represent accrued or paid relocation reimbursements and costs of living allowances associated
with assuming a residence in the southern California area, as included in his employment agreement.

(2) Ms. Messinger agreed to accept stock options in lieu of a portion of her base salary from February 2003 through August 2003. For those
options granted from February through June 2003, the value of the options on the date of grant, or $12,500, has been reported with her
salary in the table above for the fiscal year ended June 30, 2003. Similarly, for those options granted in July and August 2003, the value of
these options on the date of grant, or $5,000, has been reported with her salary in the table above for the fiscal year ended June 30, 2004.

(3) Mr. Coleman agreed to accept stock options in lieu of a portion of his base salary from February 2003 through August 2003. For those
options granted from February through June 2003, the value of these options on the date of grant, or $15,833, has been reported with
Mr. Coleman�s salary in the table above for the fiscal year ended June 30, 2003. During 2003, Mr. Coleman also agreed to accept stock
options in lieu of the cash bonus provided in his employment agreement. The value of these options on the date of grant, or $40,000, has
been reported as Mr. Coleman�s bonus in the table above for the fiscal year ended June 30, 2003. For the options issued in July and August
2003 in lieu of a portion of his base salary, the value of the options on the date of grant, or $6,333, has been reported with Mr. Coleman�s
salary in the table above for the fiscal year ended June 30, 2004.

(4) Dr. Rogers agreed to accept stock options in lieu of a portion of his base salary from February 2003 through August 2003. For those
options granted from February through June 2003, the value of these options on the date of grant, or $15,833, has been reported with
Dr. Roger�s salary in the table above for the fiscal year ended June 30, 2003. Similarly, for those options granted in July and August 2003,
the value of these options on the date of grant, or $6,333, has been reported with his salary in the table above for the fiscal year ended
June 30, 2004.

(5) Dr. Mansbach was appointed as Chief Medical Officer and Vice President, Clinical Development in August 2004. Amounts reported for
Other Annual Compensation represent paid or accrued amounts for Dr. Mansbach�s relocation reimbursements. In connection with his
employment Dr. Mansbach was awarded 100,000 shares of the Company�s restricted stock, which shares had a fair market value on the
date of issuance of $213,000. The restricted shares vest in equal installments over a four-year period from the award date and do not accrue
dividends.
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Option Matters

Option Grants. The following table sets forth certain information concerning grants of stock options to the Company�s Named Executive Officers
in the Summary Compensation Table during the transitional six-month period ended December 31, 2004.

Option Grants in Transitional Six Months Ended December 31, 2004

Individual Grants

Potential Realizable
Value at Assumed

Annual Rates of Stock Price
Appreciation

For Option Term

Name

Number of
Securities
Underlying
Options

Granted(#)

% of Total
Options

Granted to
Employees in
Fiscal Year (1)

Exercise
Price($/Sh)

Expiration
Date 5%($) 10%($)

Roger G. Stoll, Ph.D. 300,000 21% 2.68 12/16/14 505,716 1,281,576

Maria S. Messinger, CPA 100,000 7% 2.68 12/16/14 168,572 427,192

James H. Coleman 100,000 7% 2.68 12/16/14 168,572 427,192

Gary A. Rogers, Ph.D. 100,000 7% 2.68 12/16/14 168,572 427,192

Harry H. Mansbach, M.D. 400,000 28% 2.13 08/30/14 535,908 1,358,088

* Less than one percent

(1) Options to purchase an aggregate of 1,454,275 shares of Common Stock were granted to employees, including the Named Executive
Officers, during the transitional six-month period ended December 31, 2004.

13

Edgar Filing: CORTEX PHARMACEUTICALS INC/DE/ - Form DEF 14A

20



Option Exercises. The following table sets forth certain information concerning the exercise of options by the Company�s Named Executive
Officers during the transitional six-month period ended December 31, 2004 including the aggregate value of gains on the date of exercise. In
addition, the table includes the number of shares covered by both exercisable and unexercisable stock options as of December 31, 2004. Also
reported are the values for �in the money� options which represent the positive spread between the exercise prices of any such existing stock
options and $2.71, the closing price of Common Stock on December 31, 2004, as reported by The American Stock Exchange.

Aggregated Option Exercises in Transitional Period

and Transitional Fiscal Year-End Option Values

Name Shares Acquired
on Exercise(#)

Value Realized($)
(market price

at exercise

less exercise
price)

(DATE OF INCEPTION) TO DECEMBER 31, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders’ of
OZ Saferooms Technologies, Inc.

We have audited the accompanying balance sheet of OZ Saferooms Technologies, Inc. (a
development stage company) as of December 31, 2012 and 2011, and the related statements
of operations, stockholders’ equity, and cash flows for the two years then ended and for the
period from June 21, 2010 (inception) to December 31, 2012. OZ Saferooms Technologies,
Inc.’s management is responsible for these financial statements. Our responsibility is to

express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan and

perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. The company is not required to have, nor were we engaged to

perform, an audit of its internal control over financial reporting. Our audit included
consideration of internal control over financial reporting as a basis for designing audit

procedures that are appropriate in the circumstances, 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. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, 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 OZ Saferooms Technologies, Inc. (a development stage
company) as of December 31, 2012 and 2011, and the results of its operations and its cash
flows for the years ended December 31, 2012 and 2011 and for the period from June 21,
2010 (inception) to December 31, 2012 in conformity with accounting principles generally

accepted in the United States of America.

The accompanying financial statements have been prepared assuming that the Company
will continue as a going concern. As discussed in Note 3 to the financial statements, the
Company has suffered recurring losses from operations, net capital deficiencies, and

negative cash flows from operations that raise substantial doubt about its ability to continue
as a going concern. Management’s plans in regard to these matters are also described in Note

3. The financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

De Leon & Company, P.A.

Pembroke Pines, Florida
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OZ SAFEROOMS TECHNOLOGIES, INC. (f/k/a APEX 1, INC.)
(A DEVELOPMENT STAGE COMPANY)
BALANCE SHEETS

December 31,
2012

December 31,
2011

ASSETS
Current Assets:
Cash $-  $ - 

Total Current Assets -  - 

      Total Assets $-  $ - 

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current Liabilities:
Accrued expenses $5,500  $                           -
Due to related party 68,037                   47,150
Total Current Liabilities 73,537                   47,150

      Total Liabilities 73,537                   47,150

Stockholders' Deficit
  Preferred stock, $0.0001 par value, 5,000,000
shares authorized
   none issued and outstanding  $-  $ - 
  Common stock, $0.0001 par value, 250,000,000
shares authorized
    in 2011 and 100,000,000 shares authorized in
2010;
   10,000,000 shares issued and outstanding 1,000  1,000 
  Deficit accumulated during development stage (74,537)                  (48,150)

Total Stockholders' Deficit (73,537)                  (47,150)

      Total Liabilities and Stockholders' Deficit $-  $ - 

See notes to financial statements
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OZ SAFEROOMS TECHNOLOGIES, INC. (f/k/a APEX 1, INC.)
(A DEVELOPMENT STAGE COMPANY)
STATEMENTS OF OPERATIONS

For The Year
Ended  For the Year Ended From June 21, 2010

(inception) to
12/31/2012 12/31/2011 12/31/2012

Revenues  $-  $ -  $-

Operating Expenses
General & Administrative 4,137                         7,200 11,333
Professional fees 22,250                       38,950 61,200
Organization and related
fees -                                - 5,457

Total Operating Expenses 26,387                       46,150 77,990

Loss from operations (26,387)                      (46,150) (77,990)

Other Income -
Cancellation of debt -                         3,457 3,457

Net Loss $(26,387)  $                     (42,693) $(74,533)

Net Loss per share - Basic
and diluted $-  $                               -  $(0.01)

Weighted Average Shares
Outstanding
- Basic and diluted 10,000,000  10,000,000 10,000,000

See notes to financial statements
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OZ SAFEROOMS TECHNOLOGIES, INC. (f/k/a APEX 1 INC.)
(A Development Stage Company)

Statement of Changes in Stockholders’ Equity (Deficit)
From June 21, 2010 (inception) through December 31, 2012

Common
Stock

Common
Stock
Amount

Additional
Paid-in 
Capital

Deficit 
Accumulated 
During 
Development 
Stage

Total

June 21, 2010 (inception)
Shares issued for services at
$.0001 per
share

10,000,000 1,000 - -      1,000

Net loss,  December 31, 2010 - - - (5,457) (5,457)

Balance, December 31, 2010 10,000,000 1,000 - (5,457) (5,457)

Net loss, December 31, 2011 - - - (42,693) (42,693)

Balance, December 31, 2011 10,000,000 1,000 - (48,150) (47,150)

Net loss, December 31, 2012 - - - (26,387) (26,387)

Balance, December 31, 2012 10,000,000 1,000 - (74,537) (73,537)

See notes to financial statements

F-5

Edgar Filing: CORTEX PHARMACEUTICALS INC/DE/ - Form DEF 14A

26



OZ SAFEROOMS TECHNOLOGIES, INC. (f/k/a APEX 1, INC.)
(A DEVELOPMENT STAGE COMPANY)
STATEMENTS OF CASH FLOWS

Period from
Year Year 6/21/2010

Ended Ended (Inception)
to

December
31,

December
31,

December
31,

2012 2011 2012

CASH FLOWS FROM OPERATING
ACTIVITIES:
Net loss  $(26,387)  $(42,693)  $(74,487)
Adjustments to reconcile net loss from
operations to net cash used in operating
activities:

Cancellation of debt income - (3,457) (3,457)

Changes in operating assets and liabilities:
Increase (decrease) in accrued expenses 5,500 (1,000) 5,500

Net cash used in operating activities (20,887) (47,150) (72,444)

CASH FLOWS FROM INVESTING
ACTIVITIES:

Net cash provided by investing activities - - -

CASH FLOWS FROM FINANCING
ACTIVITIES:

Common stock issued for services - - 1,000
Advances from related party 20,887 47,150 71,444

Net cash provided by financing activities 20,887 47,150 72,444

NET INCREASE IN CASH - - -

CASH - beginning of period - - -

CASH - end of period  $-  $-  $-

SUPPLEMENTAL DISCLOSURE OF
CASH FLOW  INFORMATION:
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Cash paid for:
Interest  $-  $-  $-
Income taxes  $-  $-  $-

NON-CASH INVESTING AND
FINANCING ACTIVITIES:
Common stock issued to founder for
services rendered  $-  $1,000  $1,000

Common stock issued for purchase of
patents in stock  $-  $-  $-

See notes to financial statements
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OZ SAFEROOMS TECHNOLOGIES, INC. (f/k/a APEX 1 Inc.)
(A Development Stage Company)
Notes to Financial Statements

NOTE 1.   ORGANIZATION AND DESCRIPTION OF BUSINESS

OZ Saferooms Technologies, Inc., (formerly known as APEX 1 Inc.), (the “Company”), was
incorporated under the laws of the State of Delaware on June 21, 2010 and has been
inactive since inception. The Company intends to serve as a vehicle to effect an asset
acquisition, merger, exchange of capital stock or other business combination with a
domestic or foreign business. On April 21, 2011, the Company underwent a change of

ownership when OZ Saferooms Technologies, Inc. (an Oklahoma corporation), (OZ-OK),
purchased 100% of the Company’s common stock from the Company’s then sole
shareholder. Accordingly, the Company is a wholly owned subsidiary of OZ-OK.

Subsequent to the acquisition of the Company’s common stock by OZ-OK, the Company
changed its name to that of its new parent entity.

NOTE 2.   SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation - Development Stage Company

The Company is a development stage company as defined by ASC 915-10,
"DEVELOPMENT STAGE ENTITIES." All losses accumulated since inception have been

considered as part of the Company's development stage activities.

The Company has not earned any revenue from operations. Among the disclosures required
are that the Company’s financial statements be identified as those of a development stage

company, and that the statements of operations, stockholders’ equity and cash flows disclose
activity since the date of the Company’s inception.

Accounting Method

The Company’s financial statements are prepared using the accrual method of accounting.
The Company has elected a fiscal year ending on December 31.

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. In the opinion of management, all adjustments necessary in order to make
the financial statements not misleading have been included. Actual results could differ from

those estimates.

Cash Equivalents
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The Company considers all highly liquid investments with maturity of three months or less
when purchased to be cash equivalents.

Income Taxes

Income taxes are accounted for under the asset and liability method as stipulated by ASC
740, "ACCOUNTING FOR INCOME TAXES". Deferred tax assets and liabilities are

recognized for the future tax consequences attributable to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases
and operating loss and tax credit carry forwards. Deferred tax assets and liabilities are

measured using enacted tax rates expected to apply to taxable income in the years in which
those temporary differences are expected to be recovered or settled. Under ASC 740, the

effect on deferred tax assets and liabilities or a change in tax rate is recognized in income in
the period that includes the enactment date. Deferred tax assets are reduced to estimated
amounts to be realized by the use of the valuation allowance. A valuation allowance is

applied when in management's view it is more likely than not (50%) that such deferred tax
will not be utilized.

The Company has adopted certain provisions under ASC 740, which provide interpretative
guidance for the financial statement recognition and measurement of a tax position taken or

expected to be taken in a tax return. Effective with the Company's adoption of these
provisions, interest related to the unrecognized tax benefits is recognized in the financial

statements as a component of income taxes.

The adoption of ASC 740 did not have an impact on the Company's financial position and
results of operations.

In the unlikely event that an uncertain tax position exists in which the Company could incur
income taxes, the Company would evaluate whether there is a probability that the uncertain
tax position taken would be sustained upon examination by the taxing authorities. Reserve
for uncertain tax positions would then be recorded if the Company determined it is probable
that a position would be sustained upon examination or if a payment would have to be made
to a taxing authority and the amount is reasonably estimable. As of December 31, 2012, the

Company does not believe it has any uncertain tax positions that would result in the
Company having a liability to the taxing authorities. The Company's tax returns are subject
to examination by the federal and state tax authorities for the years ended December 31,

2012, 2011 and 2010.
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Basic Earnings (Loss) per Share

The Company follows ASC 260-10, "EARNINGS PER SHARE" in calculating the basic
and diluted loss per share. The Company computes basic loss per share by dividing net loss

and net loss attributable to common shareholders by the weighted average number of
common shares outstanding. Diluted loss per share considers the effect of common

equivalent shares. There were no common share equivalents at December 30, 2012 and
2011.

Financial Instruments

The Company has adopted the provisions of ASC 820, "FAIR VALUE MEASUREMENTS
AND DISCLOSURES", ASC 820 defines fair value, establishes a framework for measuring
fair value under generally accepted accounting principles and enhances disclosures about

fair value measurements.

Fair value is defined as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date.

Valuation techniques used to measure

fair value, as required by ASC 820, must maximize the use of observable inputs and
minimize the use of unobservable inputs.

The standard describes a fair value hierarchy based on three levels of inputs, of which the
first two are considered observable and the last unobservable, that may be used to measure
fair value. The Company's assessment of the significance of a particular input to the fair
value measurements requires judgment, and may affect the valuation of the assets and

liabilities being measured and their placement within the fair value hierarchy.

· Level 1 - Quoted prices in active markets for identical assets or liabilities.

·

Level 2 - Inputs other than Level 1 that are observable, either directly or indirectly, such as
quoted prices for similar assets or liabilities; quoted prices in markets that are not active; or
other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities.

·Level 3 - Unobservable inputs that are supported by little or no market activity and that aresignificant to the fair value of the assets or liabilities.
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Impact of New Accounting Standards

The Company does not expect the adoption of recently issued accounting pronouncements
to have a significant impact on the Company’s results of operations, financial position, or

cash flow.

NOTE 3.  GOING CONCERN

The Company’s financial statements are prepared using accounting principles generally
accepted in the United States of America applicable to a going concern that contemplates
the realization of assets and liquidation of liabilities in the normal course of business. The
Company has not established any source of revenue to cover its operating costs. The

Company will engage in very limited activities without incurring any liabilities that must be
satisfied in cash until a source of funding is secured. The Company will offer noncash

consideration and seek equity lines as a means of financing its operations. If the Company is
unable to obtain revenue producing contracts or financing or if the revenue or financing it
does obtain is insufficient to cover any operating losses it may incur, it may substantially
curtail or terminate its operations or seek other business opportunities through strategic
alliances, acquisitions or other arrangements that may dilute the interests of existing

stockholders.

The financial statements have been prepared on a going concern basis, and do not reflect
any adjustments related to the uncertainty surrounding our recurring losses or accumulated
deficit. The Company currently has no revenue source and is incurring losses. These factors
raise substantial doubt about our ability to continue as a going concern. Management plans
to finance the Company's operations through the issuance of equity and debt securities.

However, management cannot provide any assurances that the Company will be successful
in accomplishing any of its plans.

The ability of the Company to continue as a going concern is dependent upon its ability to
successfully accomplish the plans described in the preceding paragraph and eventually
secure other sources of financing and attain profitable operations. The accompanying

financial statements do not include any adjustments that might be necessary if the Company
is unable to continue as a going concern.
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NOTE 4. RELATED PARTY TRANSACTIONS

An officer and director of the Company advanced the Company $3,457 during year 2010
and forgave the debt in year 2011, resulting in cancellation of debt income of $3,457 in
2011. On April 21, 2011, pursuant to a “Share Purchase Agreement”, OZ Saferooms

Technologies, Inc., an Oklahoma corporation (OZ-OK), purchased 100% of the Company’s
common stock. Accordingly, the Company is a wholly owned subsidiary of OZ-OK. As of
December 31, 2012 and 2011, OZ-OK advanced the Company $68,037 and $47,150,

respectively, to pay for operational expenses.

NOTE 5.   SHAREHOLDER’S EQUITY

In year 2011, the Company amended its articles of incorporation to increase the number of
authorized common shares to 250,000,000 from the previous amount of 100,000,000.

Upon the Company’s formation, the Board of Directors issued 10,000,000 shares of common
stock for $1,000 in services to the founding shareholder of the Company.

The 2012 stockholders’ equity section of the Company contains the following classes of
capital stock as of December 31, 2012.

Common stock, $ 0.0001 par value: 250,000,000 shares authorized; 10,000,000 shares
issued and outstanding.

Preferred stock, $ 0.0001 par value: 5,000,000 shares authorized; but not issued and
outstanding.

NOTE 6 . INCOME TAXES

A reconciliation of the differences between the effective income tax rate and the statutory
federal tax rate for the years ended December 31, 2012 and 2011 are as follows:
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2012 2011
Tax benefit at U.S. statutory rate 34.00 % 34.00 %
State taxes, net of federal benefit - -
Change in valuation allowance (34.00) (34.00)

- % - %

The tax effect of temporary differences that give rise to the deferred tax asset and liabilities
at December 31, 2012 and 2011 consisted of the following:

December 31,

2012

December 31,

2011
Deferred Tax Assets
Net Operating Loss

Carryforward
$25,343 $16,371

Total Non-current Deferred Tax Asset 16,371

Non-current Deferred Tax

Liabilities
- -

Net Non-current Deferred Tax Asset 16,371

Asset

Valuation Allowance
(25,343) (16,371)

Total Net Deferred Tax Asset $- $-

As of December 31, 2012 and 2011, the Company had a net operating loss carry forward
$74,537 and $48,150, respectively, for income tax reporting purposes that may be offset
against future taxable income through 2032. Current tax laws limit the amount of loss

available to be offset against future taxable income when a substantial change in ownership
occurs. Therefore, the NOL amount available to offset future taxable income may be

limited. No tax asset has been reported in the financial statements, because the Company
believes there is a 50% or greater chance the carry forwards will expire unused.
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Accordingly, the potential tax benefits of the loss carry-forwards are offset by a valuation
allowance of the same amount.

F-9
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NOTE 7 – SUBSEQUENT EVENTS

Management has evaluated subsequent events up to and including April 20, 2013, which is
the date the financial statements were available for issuance, and determined there are no

subsequent event disclosures.
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