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Item 1.01 Entry into a Material Definitive

Agreement.
 

Private Placement with RSJ
 
On March 20, 2017, MYnd Analytics, Inc. (the "Company") entered into a subscription agreement with RSJ Investments SICAV a.s., a Czech joint stock corporation

("RSJ"), acting on behalf of its sub-fund, the RSJ/Gradus Fund, pursuant to which the Company sold and issued an aggregate of 160,000 shares of its common stock, par value
$0.001 per share ("Common Stock"), at a price of $6.25 per share, in a private placement to RSJ, for which the Company received gross cash proceeds of $1,000,000. RSJ is a
greater than 10% shareholder of the Company and Michal Votruba, a Director for Life Sciences at the RSJ/Gradus Fund, has served as a member of the Company's Board of
Directors since July 30, 2015.

 
The subscription agreement between the Company and RSJ provided for the grant to RSJ by the Company of a right of first refusal through June 30, 2018, to license or

to have distribution rights in Europe with respect to any of the Company’s technology and/or intellectual property. The full text of the subscription agreement between the
Company and RSJ is attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference into this Item 1.01.
 
Private Placement with John Pappajohn
 

On March 21, 2017, the Company entered into a subscription agreement (the "Subscription Agreement") pursuant to which it sold and issued an aggregate of 40,000
shares of Common Stock, at a price of $6.25 per share, in a private placement to John Pappajohn, for which the Company received gross cash proceeds of $250,000. Mr.
Pappajohn is a greater than 10% shareholder of the Company and has served on the Company's Board of Directors since August 26, 2009. Pursuant to the Subscription
Agreement, the private placement is not subject to a minimum or maximum amount, and the Company cannot provide any assurances that it will receive any additional amount
of proceeds in the private placement.

 
A form of the Subscription Agreement is attached as Exhibit 10.1 to the Company's Current Report on Form 8-K filed with the U.S. Securities and Exchange

Commission on December 22, 2016 and is incorporated by reference into this Item 1.01.
 
Exemption from Registration Claimed

 
The transactions described above under this Item 1.01 were made pursuant to an exemption from registration afforded by Section 4(a)(2) of the Securities Act of 1933,

as amended (the "Securities Act"), and Regulation D thereunder, as the shares of Common Stock were issued to accredited investors, without a view to distribution, and were
not issued through any general solicitation or advertisement. The shares of Common Stock have not been, and will not be, registered under the Securities Act and may not be
offered or sold in the United States absent registration or an applicable exemption from registration requirements.

 
Item 3.02 Unregistered Sales of Equity Securities.

 
The information contained above in Item 1.01 is hereby incorporated by reference into this Item 3.02 in its entirety.
 

Item 5.08 Shareholder Director Nominations.
 

2017 Annual Meeting of Stockholders
 
On March 22, 2017, the Board of Directors of the Company determined that the Company's 2017 Annual Meeting of Stockholders (the "Annual Meeting") will be

held on June 5, 2017.
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Stockholder Proposals and Director Nominations

 
Because the Annual Meeting will be held more than 30 days from the anniversary date of the Company's last annual meeting of stockholders, the deadlines for

stockholder proposals and director nominations for consideration at the Annual Meeting set forth in the Company's definitive proxy statement filed with the SEC on October 6,
2016 no longer apply. If a stockholder of the Company intends to nominate a person for election to the Board of Directors of the Company or to propose other business for
consideration at the Annual Meeting, including any proposal made pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, the deadline for submitting
the notice of such nomination or stockholder proposal, including any notice on Schedule 14N, is the close of business on April 13, 2017. Any notice should be delivered to
26522 La Alameda, Mission Viejo, CA 92691, Attention: Corporate Secretary. Any stockholder proposal or director nomination received after April 13, 2017 will be
considered untimely and will not be included in the Company's proxy materials for the Annual Meeting nor will it be considered at the Annual Meeting. Any stockholder
proposal or director nomination must also comply with the requirements of Delaware law, the rules and regulations promulgated by the Securities and Exchange Commission
and the Company's By-Laws, as applicable.

 
Item 8.01. Other Events.
 

On March 21, 2017, the Company issued a press release announcing the private placement with RSJ described in Item 1.01 above. The press release is filed as Exhibit
99.1 hereto and is incorporated by reference herein.
  
Item 9.01 Financial Statements and

Exhibits.
 

(d) Exhibits
 

Exhibit
Number  Description
  

10.1  Subscription Agreement, dated March 20, 2017, between the Company and RSJ.
99.1  Press release titled, "MYnd Analytics Announces a Strategic One Million Dollar Equity Investment" issued by the Company on March 21, 2017.
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SIGNATURES

 
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.
 

 MYnd Analytics, Inc.
  
 By: /s/ Paul Buck  
March 24, 2017  Paul Buck

Chief Financial Officer
  

 4  



  
Exhibit 10.1

 
SUBSCRIPTION AGREEMENT

 
THIS SUBSCRIPTION AGREEMENT (this “Agreement”) is made as of March 20, 2017 by, and between MYnd Analytics, Inc., a Delaware corporation (the

“Company”), and RSJ Investments SICAV a.s., a Czech joint stock corporation registered in the Commercial Register maintained by the Municipal Court of Prague under
section B, file number 16313, identification number 24704415, with its registered office at Na Florenci 2116/15, Nove Mesto, 110 00 Praha 1, Czech Republic, acting in respect
of its sub-fund (podfond) RSJ Gradus podfond, RSJ Investments SICAV a.s. (the “Investor”).

 
WITNESSETH

 
In consideration for the mutual promises and covenants herein, the parties agree as follows:

 
WHEREAS, the Company and the Investor have engaged in discussions relating to the acquisition by the Investor of $1 million of Common Stock (“Common

Stock”), par value $0.001 per share (the “Shares”) for $6.25 per share in a private placement of securities exempt from registration under the Securities Act of 1933, as
amended (the “Act”); and
 

WHEREAS, the Investor desires to subscribe for and purchase from the Company 160,000 Shares for an aggregate subscription price of $1 million.
 

SECTION 1 – PURCHASE AND SALE OF SHARES
 

1.1           Purchase and Sale of Shares. The Company has authorized the issuance and sale, in accordance with the terms hereof, of 160,000 shares of Common Stock.
On the terms and subject to the conditions set forth in this Agreement, at the Closing (as defined below), the Company agrees to issue to the Investor, and the Investor agrees to
purchase from the Company, 160,000 Shares for an aggregate subscription price of $1 million.
 

1 . 2           The Closing. The purchase and sale of the Shares shall take place at a closing (the “Initial Closing”) which shall take place remotely via exchange of
documents and signatures at 10:00 a.m. Eastern Time on the business day immediately following execution and delivery of this Agreement, or at such other place and time as
may be agreed to among the Company and the Investor. At the Closing, the Company shall deliver to the Investor, a certification in book-entry form representing 160,000
Shares against receipt of a check subject to collection, or a wire transfer in immediately available funds, of the purchase price, to an account designated by the Company.
 

The obligation of the Investor to purchase and pay cash for the Shares to be delivered at a Closing is, unless waived by the Investor, subject to the condition
that the Company’s representations and warranties contained in Section 2 are true, complete and correct on and as of the Closing date. The obligation of the Company to sell and
issue Shares to be delivered at the Closing is, unless waived by the Company, subject to the condition that the Investor’s representations and warranties contained in Section 3
are true, complete and correct on and as of the Closing Date.
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SECTION 2 - REPRESENTATIONS AND WARRANTIES

OF THE COMPANY
 

The Company represents and warrants to each Investor as follows:
 
2 . 1           Existence of Company. The Company is a duly organized Delaware corporation. The Company is validly existing in all jurisdictions where it conducts its

business.
 

2.2           Authority to Execute. The execution, delivery and performance by the Company of this Agreement and the issuance of the Shares are within the Company’s
corporate powers, have been duly authorized by all necessary corporate action, do not and will not conflict with any provision of law or organizational document of the
Company (including its Certificate of Incorporation or Bylaws) or of any agreement or contractual restrictions binding upon or affecting the Company or any of its property and
need no further stockholder or creditor consent.
 

2.3           No Stockholder Approval Required. No approval of the Company’s stockholders is required for (i) the entry by the Company into this Agreement, or (ii) the
issuance of the Shares contemplated by this Agreement.

 
2 . 4           Valid Issuance. The Shares will be, validly issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on transfer under,

applicable state and federal securities laws and liens or encumbrances created by or imposed by the Investor. Assuming the accuracy of the representations of the Investor in
Section 3 of this Agreement, and the Shares will be issued in compliance with all applicable federal and state securities laws.

 
2 . 5           Binding Obligation. This Agreement is, a valid and binding obligation of the Company enforceable against the Company in accordance with its terms,

subject, as to enforcement of remedies, to applicable bankruptcy, insolvency, moratorium, reorganization and similar laws affecting creditors’ rights generally and to general
equitable principles.

 
2 . 6           Litigation. Other than the litigation disclosed in the Company’s most recent SEC Reports (as defined below), no litigation or governmental proceeding is

pending or threatened against the Company which may have a materially adverse effect on the financial condition, operations or prospects of the Company, and to the
knowledge of the Company, no basis therefore exists.

 
2 . 7           Intellectual Property. To the best of the Company’s knowledge, the Company owns or possesses sufficient legal rights to all patents, trademarks, service

marks, trade names, copyrights, trade secrets, licenses, information and other proprietary rights and processes necessary for its business as now conducted and as presently
proposed to be conducted, without any known infringement of the rights of others. There are no outstanding options, licenses or agreements of any kind relating to the foregoing
proprietary rights, nor is the Company bound by or a party to any options, licenses or agreements of any kind with respect to the patents, trademarks, service marks, trade names,
copyrights, trade secrets, licenses, information and other proprietary rights and processes of any other person or entity other than such licenses or agreements arising from the
purchase of “off the shelf” or standard products.
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2 . 8           SEC Reports. The Company has filed all forms, reports, schedules, proxy statements, registration statements and other documents (including all exhibits

thereto) required to be filed by it with the U.S Securities and Exchange Commission (the “SEC”) pursuant to the federal securities laws and the SEC rules and regulations
thereunder, together with all certifications required pursuant to the Sarbanes-Oxley Act of 2002 (the “ Sarbanes-Oxley Act”) (as they have been amended since the time of their
filing, including all exhibits thereto, the “SEC Reports”). Each of the SEC Reports complied in all material respects with the applicable requirements of the Securities Act of
1933, as amended (the “Securities Act”) and the Securities Exchange Act of 1934, as amended, the Sarbanes-Oxley Act and the rules and regulations of the SEC under all of the
foregoing. None of the SEC Reports contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading.

 
SECTION 3 - REPRESENTATIONS AND WARRANTIES

OF THE INVESTORS
 

The Investor represents and warrants to the Company as follows:
 
3.1           Authorization; Binding Obligations. The Investor has full power and authority to enter into this Agreement and this Agreement constitutes a valid and legally

binding obligation of the Investor, enforceable against the Investor in accordance with its terms, subject, as to enforcement of remedies, to applicable bankruptcy, insolvency,
moratorium, reorganization and similar laws affecting creditors’ rights generally and to general equitable principles.

 
3.2           Accredited Investor. The Investor is an “accredited investor” within the meaning of SEC Rule 501 of Regulation D promulgated under the Securities Act.
 
3.3           Investment for Own Account. The Shares are being acquired for its own account, for investment and not with a view to, or for resale in connection with, any

distribution or public offering thereof within the meaning of the Securities Act.
 
3.4           Knowledge and Experience. The Investor has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and

risks of an investment in the Shares and of making an informed investment decision with respect thereto, has the ability and capacity to protect his/her interests and can bear the
economic risk of the acceptance of the Shares, including a total loss of his/her investment.
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3.5          Opportunity to Ask Questions. The Investor has had the opportunity to ask questions and receive answers from the Company or any authorized person acting

on its behalf concerning the Company and its business and to obtain any additional information, to the extent possessed by the Company (or to the extent it could have been
acquired by the Company without unreasonable effort or expense) necessary to verify the accuracy of the information received by the Investor. In connection therewith, the
Investor acknowledges that (s)he has had the opportunity to discuss the Company’s business, management and financial affairs with the Company’s management or any
authorized person acting on its behalf.

 
3 . 6 .          Receipt of Information. The Investor has received and reviewed all of the information concerning the Company and the Shares, both written and oral, that

the Investor desires. Without limiting the generality of the foregoing, the Investor has been furnished with or has had the opportunity to acquire, and to review: all information,
both written and oral, that the Investor desires with respect to the Company’s business, management, financial affairs and prospects. In determining whether to make this
investment, the Investor has relied solely on his/her own knowledge and understanding of the Company and its business and prospects based upon the Investor’s own due
diligence investigations and the Company’s filings with the SEC.

 
SECTION 4 - RIGHT OF FIRST REFUSAL

 
4.1.          Right of First Refusal. For a period from the date hereof until 30 June 2018 (“Term”), the Company shall not enter into any agreement with any third party

that includes the grant by the Company to such third party of any license or distribution rights with respect to any of the Company’s technology and/or intellectual property in
Europe (“Rights”), unless the Company first offers the Investor the right to license or distribute such technology in Europe in accordance with this Section 4.

 
4.2.          Process. Prior to the Company entering into any agreement relating to the Rights during the Term, the Company shall first give written notice thereof to the

Investor (the “ROFR Notice”). The ROFR Notice shall identify the proposed technology to be covered by the agreement, describe all material terms of the proposed agreement
and offer the Investor the option to provide to the Company, within 30 calendar days of the Investor’s receipt of the ROFR Notice (the “ ROFR Period”), a final proposed
agreement (which may be similar to the terms in such Notice or on such other terms as Investor shall elect) pursuant to which the Company will grant to the Investor license or
distribution rights with respect to the Company’s technology and/or intellectual property in Europe (the “Investor Proposed Agreement”). During the time period while the
Investor is considering these terms, the Company shall discuss the proposed terms with the Investor as reasonably requested. The delivery by the Investor to the Company of the
Investor Proposed Agreement shall constitute a binding offer by the Investor to the Company to enter into the Investor Proposed Agreement on the terms set forth therein,
which may be accepted by the Company at any time within 30 calendar days of the Company’s receipt of the Investor Proposed Agreement (the “ROFR Acceptance Period”).

 
(c)          End of Period. If the Investor fails to deliver to the Company, before the expiration of the ROFR Period, the Investor Proposed Agreement, then the

Company shall be free to enter into an agreement with any third party with respect to the Rights on such terms as the Company shall elect in its sole discretion.
 

 4  



 

 
(d)          Acceptance. If the Investor delivers to the Company, before the expiration of the ROFR Period, the Investor Proposed Agreement, then the Company

shall in good faith compare the terms of the Investor Proposed Agreement to the material terms of the third party agreement as set out in the ROFR Notice, and, if the Company
in good faith determines (taking into account all of the terms contained therein, both financial and otherwise, but not taking into account any terms of the third party agreement
that were not set out in the ROFR Notice) that the value of the Investor Proposed Agreement to the Company equals or exceeds the value of the third party agreement to the
Company, then the Company shall enter into the Investor Proposed Agreement. If the Company in good faith determines (taking into account all of the terms contained therein,
both financial and otherwise, but not taking into account any terms of the third party agreement that were not set out in the ROFR Notice) that the value of the Investor
Proposed Agreement to the Company is less than the value of the third party agreement to the Company, then the Company may enter into the third party agreement without any
further obligation to the Investor under this Section 4.

 
SECTION 5 - MISCELLANEOUS

 
5.1           No Waiver; Cumulative Remedies. No failure or delay on the part of any party to this Agreement in exercising any right or remedy under, or pursuant to, this

Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, remedy or power preclude other or further exercise thereof, or the exercise
of any other right, remedy or power. The remedies in this Agreement are cumulative and are not exclusive of any remedies provided by law.

 
5 . 2           Amendments and Waivers. Except as otherwise expressly set forth in this Agreement, any term of this Agreement may be amended (either retroactively or

prospectively) with the written consent of the Company and the Investor. Any amendment effected in accordance with this Section 5.2 shall be binding upon each Investor, each
future holder of Shares and the Company.

 
5 . 3           Notices, Etc. All notices, requests, consents and other communications hereunder to any party shall be deemed to be sufficient if contained in a written

instrument delivered in person; sent by facsimile transmission; sent by electronic mail; duly sent by first class registered or certified mail, return receipt requested, postage
prepaid; or duly sent by overnight delivery service (e.g., Federal Express) addressed to such party (i) if to the Company, at the address, fax number or electronic mail address, as
applicable, set forth on the signature page hereof or (ii) if to an Investor, at the address, fax number or electronic mail address, as applicable, set forth below, or at such other
address, fax number or electronic mail address as may hereafter be designated in writing by the addressee to the sender. All such notices, advises and communications shall be
deemed to have been received: (a) in the case of personal delivery, on the date of such delivery; (b) in the case of facsimile or electronic mail transmission, on the date of
transmission; and (c) in the case of mailing or delivery by service, on the date of delivery as shown on the return receipt or delivery service statement.
 

5.4           Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to the conflicts of
law provisions of the State of Delaware or of any other state. The Company and the Investor consent to personal jurisdiction in New York County, New York.
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5 . 5           Severability. If any term in this Agreement is held to be illegal or unenforceable, the remaining portions of this Agreement shall not be affected, and this

Agreement shall be construed and enforced as if this Agreement did not contain the term held to be illegal or unenforceable.
 
5.6           Binding Effect. This Agreement shall be binding upon and inure to the benefit of the Company and each Investor and their respective successors and assigns.
 
5.7           Transfer of Shares. Notwithstanding the legend required to be placed on the Shares by applicable law, no registration statement or opinion of counsel shall be

necessary: (a) for a transfer of Shares to the respective estate of each Investor or for a transfer of Shares by gift, will or intestate succession of each Investor to his or her spouse
or to the siblings, lineal descendants or ancestors each Investor or his or her spouse, if the transferee agrees in writing to be subject to the terms hereof to the same extent as if he
or she were the original Investor hereunder; or (b) for a transfer of Shares pursuant to SEC Rule 144 or any successor rule, or for a transfer of Shares pursuant to a registration
statement declared effective by the SEC under the Securities Act relating to the Shares.

 
5 . 8           Survival of Representations, Warranties and Covenants. The representations and warranties of the parties contained in or made pursuant to this Agreement

shall survive the execution and delivery of this Agreement indefinitely, and shall in no way be affected by any investigation of the subject matter thereof made by or on behalf
of the other parties. The covenants of the parties contained in or made pursuant to this Agreement shall survive the execution and delivery of this Agreement until such time as
the Notes have been paid in full.

 
5 . 9           California Commissioner of Corporations. THE SALE OF THE SHARES WHICH ARE THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN

QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF THE SHARES OR PAYMENT OR
RECEIPT OF ANY PART OF THE CONSIDERATION FOR SUCH SHARES PRIOR TO THE QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SHARES IS
EXEMPT FROM QUALIFICATIONS BY SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO
THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.

 
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date

first written above.
 
 MYND ANALYTICS, INC.
    
 By: /s/ Paul Buck
  Name: Paul Buck
  Title: Chief Financial Officer

 
Address/Fax Number/E-mail Address for Notice:
  
26522 La Alameda  
Mission Viejo, CA 92691  
Fax: (866) 867 4446  
pbuck@myndanalytics.com  
 
 RSJ Investments SICAV a.s.
  
 acting in respect of its sub-fund (podfond) RSJ Gradus  podfond, RSJ Investments

SICAV a.s.
   
 By: /s/ Jan Vyhnalek
  Name: Jan Vyhnalek
  Title: Member of the Board of Directors
   
  /s/ Lukas Musil
  Name: Lukas Musil
  Title: Member of the Board of Directors
 
Address/Fax Number/E-mail Address for Notice:
 
Na Florenci 2116/15, Nove Mesto
110 00 Praha I, Czech Republic
Fax: (420) 257 530 645
jan.vyhnalek@rsj.com
 

 



  
Exhibit 99.1

 

 
MYnd Analytics Announces a Strategic One Million Dollar

Equity Investment
 

Investment includes right of first refusal to expand into Europe
 

New York, NY, March 21, 2017 – MYnd Analytics, Inc. (OTCQB: MYAN) , a predictive medicine company which brings objective physical findings to psychiatric
treatment in order to reduce trial and error treatment in mental health, announced receipt of a one million dollar strategic investment by the European-based RSJ Gradus fund,
which includes a right of first refusal to expand into Europe before the end of 2018.

 
Michal Votruba, the Director of Life Sciences for RSJ-Gradus and a member of the Board of Directors of MYnd Analytics stated, “We are glad to be able to bring patients and
physicians in Europe a new tool which targets objectivity and increased efficiency in the treatment of depression and other mental health and psychiatric illnesses." George
Carpenter, the CEO of MYnd Analytics, said, “MYnd has begun its expansion into Canada in collaboration with the Canadian Military and looks forward to further global
expansion in areas where there is an opportunity to improve the treatment of mental health illnesses.” “In Europe, antidepressants are commonly prescribed but less than 10% of
patients are noted to receive satisfactory treatment resulting in only 3-4% continued compliance of treatment beyond 3 months, which is considered low” (Position paper of the
European Psychiatric Association, 2012).

 
MYnd Analytics, Inc. (www.myndanalytics.com) provides a unique set of reference data and analytic tools for clinicians and researchers in psychiatry. While treatment for
mental disorders has doubled in the last 20 years, it is estimated that 17 million Americans have failed two or more medication therapies for their mental disorders. MYnd
Analytics' Psychiatric EEG Evaluation Registry, or PEER Online, is a registry and reporting platform that allows medical professionals to exchange treatment outcome data for
patients referenced to objective neurophysiology data obtained through a standard electroencephalogram (EEG).  Based on MYnd Analytics' original physician-developed
database, there are now more than 38,000 outcomes for over 10,000 unique patients in the PEER registry. The goal of PEER Online is to provide objective, personalized data to
assist physicians in the selection of appropriate medications. 

 
To read more about the benefits of this patented technology for patients, physicians and payers, please visit www.myndanalytics.com.
 

 



 

  
Forward-looking Statements
 
Except for the historical information contained herein, the matters discussed are forward-looking statements made pursuant to the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995, as amended. These forward-looking statements involve risks and uncertainties, such as MYnd Analytics' ability to successfully expand into the
European market, successfully complete its ongoing trials with the Canadian Armed Forces, the ability of its products to successfully target objectivity and increased efficiency
in the treatment of depression and other mental health and psychiatric illnesses and MYnd Analytics' ability to expand globally in areas where there is an opportunity to improve
treatment in mental health, as well as those risks and uncertainties set forth in Mynd Analytics' filings with the Securities and Exchange Commission. These risks and
uncertainties could cause actual results to differ materially from any forward-looking statements made herein.
 
Details of the transaction between MYnd Analytics and RSJ Gradus will be available in a Current Report on Form 8-K to be filed by MYnd Analytics with the Securities and
Exchange Commission. 
 
Contact
Stanley Wunderlich
Investor Relations
CFSG1, Ltd
800-625-2236
info@cfsg1.com
www.launchpadir.net
 

 


