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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
On July 25, 2010, John Pappajohn, a director of CNS Response, Inc. (the “Company”), loaned the Company $250,000 in exchange for a secured promissory note (a “Note”) in that
principal amount.  Mr. Pappajohn also received a warrant to purchase up to 250,000 shares of the Company’s common stock (the “Warrant”) in connection with the loan.  The Note
and the Warrant were issued by the Company pursuant to the Bridge Note and Warrant Purchase Agreement (the “Purchase Agreement”), dated June 3, 2010, between the
Company and Mr. Pappajohn.  Mr. Pappajohn had purchased the first of the two Notes contemplated under the Purchase Agreement on June 3, 2010.  The Notes both have a
maturity date of December 2, 2010.  The exercise price of the Warrant (subject to customary anti-dilution adjustments) is $0.50 per share, which is the most recent transaction price
quoted for the Company’s common stock as of July 25, 2010.
 
The Company has agreed to grant a right to Mr. Pappajohn to convert his Notes into shares of the Company’s common stock at a conversion price of $0.50, subject to customary
anti-dilution adjustments, and has agreed to enter into a registration rights agreement covering the securities issuable upon exercise of the Warrant.
 
           The Note issued on July 25, 2010 is identical to the Note issued on June 3, 2010.  The description of the terms of the Notes, including the related security interest, is
incorporated herein by reference to the Company’s current report on Form 8-K filed on June 7, 2010 (the “June 7 8-K”).  The description of the Notes, the Warrant, and the
Purchase Agreement contained herein and therein does not purport to be complete and is qualified in its entirety by reference to the full text of the Form of Note, the Form of
Warrant, and the Securities Purchase Agreement attached as exhibits to the June 7 8-K.
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