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Item 1. Description of Registrant's Securities to be Registered.

This registration statement on Form 8-A is being filed in connection with the listing of common stock, par value $0.001 per share, of CNS Response, Inc. (the “Company”) on
the NASDAQ Capital Market LLC under the symbol “CNSO”. The description of the common stock of the Company is set forth in Amendment No. 4 to the Company’s
Registration Statement on Form S-1 (File No. 333-173934) filed with the Securities and Exchange Commission (the “SEC”) on April 25, 2012, under the heading “Description
of Capital Stock,” which description is incorporated herein by reference.

Item 2. Exhibits.

Exhibit No. Description
3.1 Certificate of Incorporation, as amended. Incorporated by reference to Exhibit No. 3.1 to the Registrant’s Form 10-K for the year ended September 30,

2011 (File No. 000-26285) filed with the Commission on December 22, 2011.

32 Certificate of Amendment to the Certificate of Incorporation, as amended. Incorporated by reference to Exhibit No. 3.1 to the Registrant’s Form 8-K
(File No. 000-26285) filed with the Commission on April 2, 2012.

33 Bylaws. Incorporated by reference to Exhibit No. 3.1 to the Registrant’s Form 8-K (File No. 000-26285) filed with the Commission on March 28,
2012.




SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereto duly authorized.

CNS RESPONSE, INC.
(Registrant)

By: /s/ Paul Buck
Paul Buck
April 26,2012 Chief Financial Officer




