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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

[ ]
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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

Item 3.03 Material Modification of the Rights of Security Holders.

The registrant's certificate of incorporation was amended and restated as of September 10, 2004 to effect a 1 for 25
reverse stock split of its common stock and to reduce its authorized shares of common stock from 750,000,000 to
60,000,000. The reverse stock split and the reduction in authorized shares are described in the definitive information
statement on Schedule 14C filed by the registrant with the Securities and Exchange Commission on August 9, 2004,
which is included herewith as Exhibit 99.1 and incorporated herein by reference.

Item 8.01 Other Events.

The registrant's certificate of incorporation was amended and restated as of September 10, 2004 to effect a 1 for 25
reverse stock split of its common stock and reduce its authorized shares of common stock from 750,000,000 to
60,000,000. Such amended and restated certificate of incorporation is filed herewith as Exhibit 3.1.

On September 10, 2004, the registrant issued a press release regarding the completion of such reverse stock split and reduction in authorized
shares. Such press release is furnished herewith as Exhibit 99.2 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(c)    Exhibits.

See Exhibit Index below.

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.

NEUROLOGIX, INC.

Dated: September 13, 2004 By: /s/Mark S. Hoffman
Name: Mark S. Hoffman
Title: Secretary and Treasurer
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EXHIBIT INDEX

Exhibit No. Description
3.1 Amended and Restated Certificate of Incorporation of Neurologix, Inc. (filed herewith)
99.1 Information Statement on Schedule 14C (incorporated by reference to the Information

Statement on Schedule 14C filed with the Securities and Exchange Commission on August
9, 2004)

99.2 Press Release dated September 10, 2004 (furnished herewith)
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