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(Month/Day/Year) | any (Instr. 8) (Instr. 3, 4 and 5) Transaction(s) Form: Beneficial
(Month/Day/Year) (Instr. 3 and 4) Direct (D) | Ownership
or Indirect | (Instr. 4)
(A) or ()
Code V | Amount (D) | Price (Instr. 4)
Common Stock 03/27/2013 M 1,091,299 (A g 0472 1,159,549 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
Persons who respond to the collection of information contained in

SEC 1474 (9-02)

this form are not required to respond unless the form displays a

currently valid OMB control number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
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Reporting Owners
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Reporting Owner Name / Address
Director 1w% Officer Other
Owner
Carpenter George C IV
C/O CNS RESPONSE, INC. . .
Chief Executive Officer

85 ENTERPRISE SUITE 410

ALISO VIEJO, CA 92656
Signatures

/s/ George Carpenter 03/29/2013

ZSignature of Reporting Person Date

Explanation of Responses:

*  Ifthe form is filed by more than one reporting person, see

Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

These Notes were purchased by the Reporting Person pursuant to an Amended and Restated Note Purchase Agreement, dated as of October 19, 2012, between the Company and the investors party
(1) thereto in connection with a $2 million bridge financing, all as more specifically reported on the Issuer's Form 8-K filed with the Securities & Exchange Commission on December 4, 2012. On
March 27, 2013, the Reporting Person converted $50,000 in aggregate principal amount of such Notes and $1,487.50 in accrued interest.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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