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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On November 21, 2011, the Board of Directors (the "Board") of CNS Response, Inc. (the "Company") elected Zachary McAdoo to the Board. Mr. McAdoo will serve as
Chairman of the Board’s Audit Committee.

On November 17, 2011, Zanett Opportunity Fund, Ltd., a Bermuda corporation for which McAdoo Capital, Inc. is the investment manager, purchased subordinated secured
convertible notes of the Company (the “Bridge Notes”) in the aggregate principal amount of $250,000 and warrants to purchase 2,500,000 shares of common stock for cash
payments aggregating $250,000. The Bridge Notes mature one year from the date of issuance (subject to earlier conversion or prepayment), earn interest at a rate of 9%, are
convertible into shares of common stock of the Company at a conversion price of $0.10 and are secured by a second position security interest in the Company’s assets. Mr.
McAdoo is the president and owner of McAdoo Capital, Inc. A more detailed description of the Bridge Notes is contained in the Company’s current report on Form 8-K filed on
November 17, 2011.
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