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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 March 26, 2013, the Board of Directors (the “Board”) of CNS Response, Inc. (the “Company”) appointed its director Thomas T. Tierney to the position of
Chairman of the Board. The Board approved an amendment of the Company’s 2012 Omnibus Incentive Compensation Plan (the “2012 Plan”) to increase the shares of the
Company’s common stock, par value $0.001 per share (“Common Stock”), authorized for issuance under the 2012 Plan from 5,500,000 shares to 15,000,000 shares and granted
Mr. Tierney, in connection with such appointment, options to purchase 250,000 shares of Common Stock at an exercise price of $0.25 per share. The options vest evenly over
36 months starting from the date of grant. The 2012 Plan was approved by the Board on March 22, 2012, and amended by the Board on December 10, 2012 to increase the
shares under the plan from 333,334 shares to 5,500,000 shares, but remains subject to stockholder approval. The grant to Mr. Tierney therefore also remains subject to approval
of the 2012 Plan, as amended, by the Company’s stockholders. Absent stockholder approval of the 2012 Plan, as amended, these options will be cancelled.
 
Item 8.01 Other Events.
 

At its meeting on March 26, 2013, the Board fixed May 23, 2013 as the date for the 2013 annual meeting of stockholders for the Company and April 23, 2013 as the
record date for such annual meeting. Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, stockholders may present proposals for inclusion in the
Company’s proxy statement for the 2013 annual meeting by submitting their proposals to the Company a reasonable time before the Company begins to print and send its proxy
materials. The Company expects to print and send its proxy materials on or about April 26, 2013. Any stockholder submitted proposal must be received by the Company no
later than April 15, 2013.
 

The Board furthermore approved an amendment to the Company’s Amended and Restated Certificate of Incorporation, as amended (the “Charter”) that would increase
the number of shares of Common Stock authorized for issuance under the Charter from 100,000,000 to 150,000,000, and would also create a new series of preferred stock, par
value $0.001 per share, and that would authorize 15,000,000 shares of such preferred stock for issuance under the Charter. This amendment is subject to approval by the
Company’s stockholders at the 2013 annual meeting.
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