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Item 1.01 Entry into a Material Definitive Agreement.

 
The description of the Note Purchase Agreement (as defined below) is incorporated herein by reference from Item 2.03 hereof. 

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

 
Starting September 22, 2014, through September 26, 2014, CNS Response, Inc. (the “Company”) entered into a Note Purchase Agreement (the “Note Purchase Agreement”) in
connection with a bridge financing, with seven accredited investors, including lead investor RSJ Private Equity uzavreny investicni fond a.s (“RSJ PE”).  Pursuant to the Note
Purchase Agreement, the Company issued seven secured convertible promissory notes (each, a “Note”) in the aggregate principal amount of $1.55 million, representing gross
proceeds to the Company of $1.55 million. Of this amount, RSJ PE purchased a Note for $750,000. The Notes were also purchased by the following affiliates of the Company
or entities under their control: The Tierney Family Trust, of which the Company’s Chairman of the Board, Thomas Tierney, is a trustee, purchased a Note for $200,000; the
Company’s Director, John Pappajohn, purchased a Note for $200,000; and Oman Ventures, of which Mark Oman, a greater than 5% shareholder of the Company, is the
President, purchased a Note for $200,000.

 
The Note Purchase Agreement provides for the issuance and sale of Notes in the aggregate principal amount of up to $2.5 million, in one or more closings to occur over a six-
month period beginning September 22, 2014. The Note Purchase Agreement also provides that the Company and the holders of the Notes enter into a registration rights
agreement covering the registration of the resale of the shares of the Company’s common stock, $0.001 par value per share (the “Common Stock”) underlying the Notes.

 
The Notes mature on March 21, 2016, which is eighteen months from the date of first issuance (subject to earlier conversion or prepayment), earn interest at a rate of 5% per
annum with interest payable at maturity, are convertible into shares of Common Stock (i) automatically upon the closing of a qualified offering of no less than $5 million at a
conversion price equal to the lesser of $0.25 or 70% of the lowest cost of Common Stock offered by the Company, but in no event less than $0.10 per share or (ii) voluntarily
within 15 days of maturity at the lesser of a conversion price equal to $0.25 or the lowest cost of Common Stock offered by the Company, but in no event less than $0.10 per
share. No Note may be prepaid without the prior written consent of the holder of such Note. The Notes are secured by a security interest in the Company’s intellectual property,
as detailed in a security agreement. Upon a change of control of the Company, the holder of a Note will have the option to have the Note repaid with a premium equal to 50% of
the outstanding principal.
 
The foregoing descriptions of the Note, Note Purchase Agreement, Note security agreement and registration rights agreement do not purport to be complete and are qualified in
their entirety by reference to the full text of the documents.

 
Item 3.02 Unregistered Sales of Equity Securities.

 
The description of the Notes is incorporated herein by reference from Item 2.03 hereof.
 
The Notes were issued by the Company under the exemption from registration afforded by Section 4(2) of the Securities Act of 1933, as amended, and Regulation D
promulgated thereunder, as they were issued to accredited investors, without a view to distribution, and were not issued through any general solicitation or advertisement.

 

 



 

  
SIGNATURE

 
Pursuant to the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

 
 CNS RESPONSE, INC.  
   
 By: /s/ Paul Buck  
September 26, 2014 Name: Paul Buck  
 Title: Chief Financial Officer  

 
 
 

 


