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September 18, 2009

CNS RESPONSE, INC.

2755 Bristol Street, Suite 285
Costa Mesa, CA 92626

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD SEPTEMBER 29, 2009

ADDITIONAL INFORMATION ABOUT THE MEETING, THE ELECT  ION OF DIRECTORS
AND OUR SOLICITATION OF PROXIES

Dear CNS Stockholders:

We want to remind you to return yoWfHITE proxy card as soon as possible. As you know, wédhalding our annual meeting to elect
directors on Tuesday, September 29, 2009 at 1080 kcal time, at the Island Hotel, 690 Newpoen&r Drive, Newport Beach, California
92660. Returning your proxy card will ensure thadir shares are represented at the meeting, whatimet you are able to attend in person.

Our nominees for director are:

. George Carpente . John Pappajoh
. Henry Harbin, M.D. . Tommy Thompsot
. David B. Jone! . Jerome Vaccaro, M.L

Our Board of Directors recommends that you vote “FQR” the election of our director nominees.

WE HAVE INCLUDED A PROXY CARD FOR YOUR USE. Please mark your vote, sign and date the card and returrit as soon as
possible by oneof the following methods:

e Bymail: e Byfaxto: e Byfaxto: e By scan/email to:
in the enclosed praddresse (866) 294-2611 (718) 921-8331 pbuck@cnsresponse.com
envelope

YOU DO NOT NEED TO SEND IN ANOTHER PROXY CARD IF YOU
HAVE ALREADY RETURNED ONE TO US.

If you have any questions regarding the annualimget our solicitation of proxies, please call thempany at (714) 545-3288 or contact us
via email at gcarpenter@cnsresponse.com.




ABOUT THE MEETING

Date, time and place: Tuesday, September 29, 2009 at 10:00 a.m., twaa| at the Island Hotel, 690 Newport Center
Drive, Newport Beach, California 926€

Matters to be acted on: * To elect six directors to serve until the next aainmeeting of stockholders or until their respegtiv
successors are elected and qualit

e To transact such other business as may properlg d@fore the meeting or any adjournment thei
Director nominees George Carpente
Henry Harbin, M.D
David B. Jone:
John Pappajoh
Tommy Thompsot
Jerome Vaccaro, M.L

All of our nominees have consented to serve agiirg, if elected

Who can vote: All holders of record of our common stock at thaese of business on August 27, 2009 are entitleate on
each matter properly brought before the annualimgand at any adjournment or postponement of the
meeting.

How to vote: Record holders. If you hold your CNS shares as a record holgem, may vote your shares by completing,

dating and signing the enclos&¢HITE proxy card and returning it in the pre-addressedtage paid
envelope we are providing to you. You also haeedption of submitting your proxy electronicalliav
email or by fax by following the instructions orethover page. You also have the right to votesitsqn at
the meeting, and if you choose to do so, you camglthe enclosetiVHITE proxy card or vote using the
ballot provided at the annual meeting.

“Street name” holders. If you hold your CNS shares in street name thhoa broker, bank or other
nominee, you should receive a notice from themiti@dtides instructions on how to vote your CNS
shares. Because you are not the record stockhgiolemay not vote your shares in person at thdingee
unless you obtain “legal proxy’ from the broker, bank or other nominee that holoisryshares for yot

Solicitation of proxies: Our Board of Directors is soliciting your proxiesconnection with the matters to be acted omatinnual
meeting. In connection with the solicitation, wayruse the services of our directors, officers, legges
and others to solicit proxies, personally or bylntalephone, facsimile or the Internet.

If you vote by proxy, your shares will be votedlz¢ annual meeting in the manner specified by yiéu.
you sign, date and return ycWHITE  proxy card, but do not specify how you want yshiares to be
voted, they will be voted by the proxy holder asoramended by the Board. Returning WElITE proxy
card also grants discretionary authority to the @duproxies to vote your proxy in accordance witkirth
judgment as to other matters that come beforerthaa meeting. As of the date hereof, we knowa
matters or proposals to be presented at the meetirgg than as described herein and in our pratgstent
that was previously sent to yc

Our recommendatior Our board of directors recommends that you *FOR” the election of each of our director nomine
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Biographies of Our Director Nominees and Executiv®fficers
George Carpenter, Chief Executive Officer, Secretary

George Carpenter has served as our Chief Exeddffieer since April 10, 2009 and prior to that dagrved as our President since
October 1, 2007. As President, Mr. Carpenter'sipry responsibility involved developing strategyl @ssembling the team for the
commercialization of rEEG. From 2002 until he jaln@NS, Mr. Carpenter was the President and CEO@kWell Systems, Inc., a national
physical medicine firm that manages occupationalthgprograms for Fortune 500 employers. Pridrisoposition at WorkWell Systems, M
Carpenter founded and served as Chairman and CE®ref Inc., a company focused on integrated disabianagement and work-force
analytics. He served in those positions from 198 Core was acquired by Assurant, Inc. in 206tom 1984 to 1990, Mr. Carpenter was a
Vice President of Operations with Baxter Healthcaezved as a Director of Business Developmentaral strategic partner for Baxter's
alternate site businesses. Mr. Carpenter begacareé®r at Inland Steel where he served as a Seyéems Consultant in manufacturing
process control. Mr. Carpenter holds an MBA in Rireafrom the University of Chicago and a BA wittsirction in International Policy &
Law from Dartmouth College.

Henry T. Harbin, M.D., Director

Henry Harbin, M.D. joined our Board of directors ©Ostober 17, 2007. Since 2004, Dr. Harbin has ewrks an independent
consultant providing health care consulting sewitea number of private and public organizatidrs Harbin is a Psychiatrist with over 30
years of experience in the behavioral health fielle has held a number of senior positions in bathlip and private health care organizatic
He worked for 10 years in the public mental heajtstem in Maryland serving as Director of the staéntal health authority for three of
those years. He has been CEO of two national ietehealthcare companies - Greenspring HealthiSss and Magellan Health Services.
At the time he was CEO of Magellan, it was the éstgnanaged behavioral healthcare company man#ggngental health and substance
abuse benefits of approximately 70 million Amerisamcluding persons who were insured by privateleygss, Medicaid and Medicare. In
2002 and 2003, he served on the President's Nesd&me Commission on Mental Health. As a part ofGenmission he was chair of the
subcommittee for the Interface between Mental Heattd General Medicine. In 2005, he served asea-of the National Business Group
on Health's work group that produced the Employ@dile to Behavioral Health Services in Decemb@&520

David B. Jones, Director

David B. Jones has been a director of CNS Califosimice August 2006, and became a director ofah®gany upon completion of
our merger with CNS California on March 7, 2007r. Nbnes currently serves as a partner of Sail\werRartners, L.P., a position which he
has held since 2003. From 1998 to 2004, Mr. Jsaeged as Chairman and Chief Executive Officer aftidn, Inc., a computer accessories
manufacturer. From 1985 to 1997, Mr. Jones wamargépartner of InterVen Partners, a venture aafiitn with offices in Southern
California and Portland, Oregon. From 1979 to 1986,Jones was President and Chief Executive Qffifd-irst Interstate Capital, Inc., the
venture capital affiliate of First Interstate BarjeaMr. Jones is a graduate of Dartmouth Collegklasids Masters of Business Administra
and law degrees from the University of SoutherrifQalia.

John Pappaj ohn, Director

John Pappajohn joined the CNS board of director&wgust 26, 2009. Since 1969, Mr. Pappajohn has bige President and sole
owner of Pappajohn Capital Resources, a venturgatfipn, and President and sole owner of EquiggnBmics, Inc., a financial consulting
firm, both located in Des Moines, lowa. He serass director on the boards of the following pubbicnpanies: American CareSource Inc.,
Dallas, TX since 1994; since 1996; PharmAthene, Kuenapolis, MD., since 2007; Spectrascience, I8an Diego, CA, since 2007;
CareGuide, Inc., Florida, (formerly Patient Infegms, Inc.), since 1996; and ConMed Healthcaneagement, Inc., Hanover, MD since
2005.

Tommy Thompson, Director

Tommy G. Thompson joined the CNS board of directar®\ugust 26, 2009. Mr. Thompson is the formealtteand Human
Services Secretary and four-term Governor of WisgonSince March 2005 he has been a partner dathérm of Akin Gump Strauss
Hauer & Feld, and since February 2005 he also ¢éra®d as President of Logistics Health, Inc. Hgeson the boards of CR Bard and
Centene Corporation, both which are public compardad is Chairman of AGA Medical Corporation, vgtely-held company. Thompson
served as HHS Secretary from 2001 to 2005 anddébthe nation's leading advocates for the heaithwelfare of all Americans. He is the
19th individual to serve as Secretary of the depant, which employs more than 60,000 personnehasd fiscal year 2005 budget of $584
billion. Thompson has dedicated his professioifiatd public service and served as Governor ofddtisin from 1987 to 2001. Thompson
was re-elected to office for a third term in 199 @ fourth term in 1998. At HHS, Thompson led tdministration’s efforts to pass and
implement a new Medicare law that is for the finste providing a drug benefit to America’s senigks.governor, Thompson created the
nation's first parental school choice program i@, %llowing low-income Milwaukee families to sechildren to the private or public school
of their choice. He created Wisconsin's CounciModel Academic Standards, which implemented higddamic standards for English
language arts, math, science and social studiesnjpbon began his career in public service in 1%6& r@presentative in Wisconsin's state
Assembly. He was elected assistant Assembly minkad@der in 1973 and Assembly minority leader iBIL9Thompson has received
numerous awards for his public service, includimg Anti-Defamation League's Distinguished Publicvi®e Award. In 1997, Thompson
received Governing Magazine's Public Official of tiear Award, and the Horatio Alger Award in 1998ompson served as chairman of the
National Governors' Association, the Education Cassion of the States and the Midwestern Goveri@oaference. Thompson also sen
in the Wisconsin National Guard and the Army Reserv






Jerome Vaccaro, M.D., Director

Jerome Vaccaro, M.D., joined the Board of directtfr€NS California in 2006 and became a directathefcompany upon
completion of our merger with CNS California on Mar7, 2007. Dr. Vaccaro is President and Chiefrétpeg Officer of APS Healthcare,
Inc, (APS) a privately held specialty healthcarempany, which he joined in June 2007. From Febr@@@1 until its acquisition by United
Health Group in 2005, Dr. Vaccaro served as Praesiaied Chief Executive Officer of PacifiCare Belwrai Health (“PBH”), and then served
as Senior Vice President with United Health Grougpecialized Care Services until he joined APS. Maiccaro has also served as Medical
Director of PBH (1996-2001), Chief Executive Offia# PacifiCare Dental and Vision (2002-2004), &whior Vice President for the
PacifiCare Specialty Health Division (2002-2004}. Baccaro has an extensive background in commumnégtal health and public sector
work, including editing the textbook, “Practicingyhiatry in the Community,” which is hailed as thefinitive community psychiatry text.
Dr. Vaccaro completed medical school and a Psyshiesidency at the Albert Einstein College of M in New York City. After his
training, Dr. Vaccaro served on the full-time fagudf the University of Hawaii (1985-1989) and UCL(2989-1996) Departments of
Psychiatry.

Daniel Hoffman, Chief Medical Officer and President

Dr. Hoffman, 61, became our President on April2@)9 and our Chief Medical Officer on January 1E)&upon our acquisition of
Neurc-Therapy Clinic, P.C, which at the time of the asgion was our largest customer and which was a\meDr Hoffman. He had
served as the National Medical Director of Neur@fEpy Clinic, P.C. since 1993. Dr. Hoffman is a Mg@sychiatrist with over 25 years
experience treating general psychiatric conditgunsh as depression, bipolar disorder and anxiegypridvides the newest advances in
diagnosing and treating attentional and learniredpi@ms in children and adults. Dr. Hoffman has argt over 40 professional articles,
textbook chapters, poster presentations and ldtigte editors on various aspects of neuropsyghi@uantitative EEG, LORETA,
Referenced EEG, advances in medication managemeitnal position papers and standards, Mild TraimBxain Injury, neurocognitive
effects of Silicone Toxicity, sexual dysfunctiondamther various topics. Dr. Hoffman has given dd@major presentations and seminars,
including Grand Rounds at Universities and Hosgjtalorkshops and presentations at national sogiesting (such as American Psychiatric
Association and American Neuropsychiatric Assooiathational CME conferences, insurance compan&nal professional associations,
panel member discussant, and presenter of postgipas. Dr Hoffman has a Bachelor of Science ircRslpgy from the University of
Michigan, an MD from Wayne State University SchobMedicine and conducted his Residency in Psyphitthe University of Colorado
Health Sciences Center. During the past five ydarsiHoffman has served as the President and CE@ofo-Therapy Clinic, P.C., a wholly-
owned subsidiary of the company that is focusediscovering ways to integrate technology into treation of better business practices.
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Our First Annual Meeting

The September 29, 2009 meeting will be our firstiah meeting of stockholders. While Leonard Brassdtzed as our Chairman of the Boi
we did not call and hold an annual meeting to ed@etctors. Our bylaws allow the Chairman to sadickholder meetings on his own motion,
without further action of the other board membarg] also allow a majority of all of the directoosctll stockholder meetings. At various
times in the past, other members of the Board abkedrandt to arrange for an annual meeting. dditon, the Board discussed calling and
holding an annual meeting during Board meetingeweét/er, neither Mr. Brandt nor the other direc&ubmitted motions or took other forr
action with respect to calling and holding an ahmoeeting until the Board of Directors voted (wiktr. Brandt abstaining from the vote) to
call an annual meeting for September (includingl@gssquent vote to set the date as September 28,\wigfa Mr. Brandt abstaining from the
vote).

We hope you will be able to attend the meetingarspn. If you are unable to do so, we hope youcesesyour right to elect directors by
returning your proxy card.

Even if you plan to attend the annual meeting, wesk that you vote your shares in advance using the MITE proxy card so that your
vote will be counted if you later decide not to aind the meeting.

Important Notice Regarding Internet Availability Of Proxy Materials : These additional soliciting material, our défire proxy
statement dated September 15, 2009, the accompaWHHTE proxy card and CNS’Annual Report are available at www.cnsresponse.

Matters Involving Leonard Brandt

As we have previously disclosed, we have determimédo nominate Leonard Brandt for election agractbr. As you know, Mr. Brandt w
removed by the Board of Directors as CBI€hief Executive Officer by a unanimous vote dbakhe directors other than Mr. Brandt in Ag
2009. He was replaced by George Carpenter, whdéen serving as our President. The Board dec¢asathke this change for a number of
reasons, but the primary reasons were Mr. Bramdpsated failures to secure financing, his shoriegsas a manager, and a fundamental
disagreement between the other directors and Mmdrregarding the Company’s strategy. Mr. Brdradt been given primary responsibility
for identifying and securing financing for CNS thetBoard of Directors, and after 12 months of beinguccessful in his efforts to secure
acceptable financing, he recommended to the B&atdGNS reduce staff, discontinue payroll, notifpical trial sites that further payments
would be delayed or suspended, and use bridge toddsip feed” CNS on a month-to-month basis. ©tiver directors disagreed with this
recommendation and determined to replace Mr. Brandt

Since his removal, he has been waging a campaigngeat our other directors and replace them vittsélf and his own nominees. He has
already attempted to call purported special mest#ight times since June and has solicited praieswritten consents in connection with
those purported meetings. He also claims to hakentaction at a purported stockholder meetingepte®nber 4, and subsequently filed an
action in the Delaware Court of Chancery underiBe@25 of the Delaware General Corporation Lavkisggto have the Court declare that
his meeting and election were valid. CNS is cdnés Brandt's claims and will file its responserasjuired by Delaware law. CNS'’s
position is that Mr. Brandt’s attempt to call armidha special meeting was not made in compliantke thie bylaws and that the record date he
used for his purported meeting was incorrect ansl etesen to deliberately disenfranchise certain €fd&kholders. Section 1.2 of our
bylaws provides, in pertinent part, that

The power to call annual meetings of stockholderspecial meetings of stockholders in lieu of ahmueetings is reserved
and vested in the board of directors onflge rights of the stockholders of the Corporatimnequest the calling of a special
meeting pursuant to Section 1.3 of the Bylaws sinatilapply to this Section 1.2. (emphasis supp!

Mr. Brandt's purported September 4 meting was oo be a special meeting in lieu of an annualtimge In addition, Section 1.3 of our
bylaws provides for a procedure through which #eord holders of not less than twenty-five per¢2686) of our shares may demand that a
special meeting be called. Mr. Brandt did notdalithat procedure. The Board also set a recordafgé@gust 27 with respect to Mr.

Brandt’s purported meeting, as the Board is emped/& do under Delaware law. In connection withgurported meeting, Mr. Brandt
claims to have used a record date of August 24rdttan August 27. Mr. Brandt's contention appé¢aise that these bylaws and the August
27 record date do not apply to his purported Sepé&e meeting, even though he was aware of thensydad record date (and, in fact, wa
attendance at the Board meetings at which the syl@@re adopted and the record date was set).
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As of the date of these additional soliciting miaist no date has been set for any hearings withet to these matters, and it is currently
unclear when the Section 225 action will be heardezided. Mr. Brandt has filed a motion for wisaknown as a “status quo” order, which
asks the Court, among other things, to prevent €8 holding its annual meeting. If the Court pitots us from having our annual meeti
your proxy will not be voted. We cannot predictatlaction the Court will take with respect to afiyteese matters and we believe that
unlikely that there will be a final judicial deaisi on the Section 225 action until after our anmuegéting is held.

Mr. Brandt has also filed soliciting materials witte SEC with respect to a consent solicitatioretnove the current directors (other than Mr.
Brandt) and elect his nominees as directors. Wieadd&now if he is actively soliciting consentst ifthe does so, we currently intend to
oppose that solicitation. Proxy cards returnedstin connection with our annual meeting cannatded to vote against or otherwise oppose
any consent solicitation Mr. Brandt may undertale] in order to oppose such a consent solicitaGit would make separate filings with
the SEC.

Additional Information and Where to Find It

The Company filed a definitive proxy statement attter relevant documents concerning its 2009 AnMesdting of Stockholders with the
Securities and Exchange Commission (“SEC”) on Sepe& 15, 2009 and has provided stockholders wetd#finitive proxy statement. The
Company advises stockholders to read the definiresy statement because it contains importantiméion about the election of directors
and any other matters to be presented at the 28@8a Meeting of Stockholders. Stockholders mayiobiree copies of the definitive proxy
statement and other documents the Company filésthwt SEC at the SEC’s website at www.sec.gov. Thay also access a copy of the
Company’s definitive proxy statement by accessimgwensresponse.com. In addition, CNS stockholdexg abtain a free copy of the
definitive proxy statement and other related doausiby contacting the Company at 2755 Bristol $ft®eite 285, Costa Mesa, CA 92626.

Participants in Solicitation
CNS and its directors (other than Leonard Branait) executive officers may be deemed to be partitgpia the solicitation of proxies in

respect of the matters to be considered at the @oyip 2009 Annual Meeting of Stockholders. Inforimatregarding the interests of the
Company’s directors and executive officers in thexg contest is included in its definitive proxyatment.
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