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This prospectus relates to the offer and sale by the selling stockholders identified in this prospectus, and any of their pledgees, donees,
transferees or other successors in interest, of up to an aggregate of 725,968 shares of common stock of NeuroMetrix, Inc. We are
filing the registration statement of which this prospectus is a part at this time to fulfill contractual obligations to do so,
which we undertook at the time of the original issuance of the shares. We will not receive any of the proceeds from
the sale of the common stock by the selling stockholders, but we are bearing the expenses of registration.

Our common stock is listed on the NASDAQ Global Market under the symbol �NURO.�  On May 8, 2008, the last reported sale price of our
common stock on the NASDAQ Global Market was $2.52.

Investing in our securities involves various risks.  In our Annual Report on Form 10-K for the year ended December 31, 2007 and
Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2008, which are incorporated by reference in this
prospectus, we identify and discuss several risk factors that you should consider before investing in our
securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities,
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 13, 2008
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No dealer, sales representative or any other person has been authorized to give any information or to make any representations in connection
with this offering other than those contained in this prospectus, and, if given or made, such information or representations must not be relied
upon as having been authorized by our company or any other person.

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities other than the shares of common stock to
which it relates or an offer to, or a solicitation of, any person in any jurisdiction where such an offer or solicitation would be unlawful. Neither
the delivery of this prospectus nor any sale made hereunder shall, under any circumstances, create any implication that there has been no
change in the affairs of our company or that information contained herein is correct as of any time subsequent to the date hereof.

Edgar Filing: NeuroMetrix, Inc. - Form 424B3

3



PROSPECTUS SUMMARY

This summary only highlights the more detailed information appearing elsewhere in this prospectus or incorporated herein by reference. As this
is a summary, it may not contain all information that is important to you. You should read this entire prospectus carefully before deciding
whether to invest in our common stock.

This prospectus contains forward-looking statements.  You should read the explanation of the qualifications and limitations on such
forward-looking statements on page 3 of this prospectus.  You should not place undue reliance on our forward-looking statements.

Unless the context otherwise requires, all references to �we,� �us,� �our company� or �the Company� in this prospectus refers to
NeuroMetrix, Inc., a Delaware corporation, together with other entities with which we consolidate our financial statements.

About NeuroMetrix, Inc.

We are a medical device company advancing patient care through the development and marketing of innovative medical devices to help
physicians assess and treat conditions of the nervous system, such as neuropathies, which involve the peripheral nerves and parts of the spine,
and neurovascular conditions, such as diabetic retinopathy.  We are also developing medical devices designed to be used to provide regional
anesthesia and pain control. Our focus to date has been on products that help physicians with the assessment of neuropathies and neurovascular
conditions. We have three products cleared by the United States Food and Drug Administration, or FDA, two that are currently being marketed
to physicians and clinics, which include the NC-stat System for the assessment of neuropathies and the DigiScope for the detection of eye
disorders, such as diabetic retinopathy.   A third product, the ADVANCE System, a traditional nerve conduction system for the assessment of
neuropathies, received 510(k) clearance by the FDA in April 2008.  This determination by the FDA allows us to market the ADVANCE System
in the United States.

NeuroMetrix, Inc. is a Delaware corporation.  Our principal executive offices are located at 62 Fourth Avenue, Waltham, Massachusetts  02451
and our telephone number is (781) 890-9989.  Our website is http://www.neurometrix.com.  The information found on our website is not part of
this prospectus.

The Offering

This prospectus relates to the offering and sale of up to an aggregate of 725,968 shares of our common stock by the selling stockholders.  The
shares covered by this prospectus were issued in December 2007 in a private placement conducted in connection with our acquisition of
substantially all of the assets of EyeTel.
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We are registering the common stock covered by this prospectus in order to fulfill our contractual obligations to do so, which we undertook at
the time of the original issuance of the shares.  Registration of the common stock does not necessarily mean that all or any portion of such stock
will be offered for sale by the selling stockholders.

We have agreed to bear the expenses of the registration of the common stock under federal and state securities laws, but we will not receive any
proceeds from the sale of any common stock offered under this prospectus.

Plan of Distribution

The selling stockholders may sell the common stock through agents or dealers, directly to one or more individuals, institutional or other
purchasers or through any combination of these methods of sale.  The distribution of the common stock may be effected in one or more
transactions at market prices then prevailing at the time of sale, at prices related to such prevailing market prices, or at negotiated prices. See
�Plan of Distribution� beginning on page 4.
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Risk Factors

Our business is subject to numerous risks as discussed more fully in the section entitled �Risk Factors� in our Annual Report on Form 10-K for the
year ended December 31, 2007 and Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2008, which are incorporated by
reference in this prospectus. Principal risks of our business include the following, among others:

•  We have incurred significant operating losses since inception and cannot assure you that we will achieve
profitability.  We incurred a net loss of $8.4 million in 2007, compared to net income of $4.3 million and $249,000 in
2006 and 2005, respectively, and our revenues declined 19.2% to $44.6 million in 2007, after increasing 61.1% to
$55.2 million in 2006 from $34.3 million in 2005.  We anticipate that revenues in 2008 will continue to decline
primarily as a result of a number of unfavorable developments that have occurred relating to the reimbursement of
nerve conduction studies performed using the NC-stat System.

•  If physicians or other healthcare providers are unable to obtain sufficient reimbursement from third-party
healthcare payers for procedures performed using our products, the adoption of our products and our future product
sales will be severely harmed.  In particular, there have recently been a number of unfavorable developments relating
to the reimbursement of nerve conduction studies performed using the NC-stat System that may have a material
adverse impact on our business, including the approval by the American Medical Association CPT Editorial Panel of a
new Category III CPT Code for nerve conduction studies performed using equipment with certain automated features
such as the NC-stat System that we believe occurred in February 2008 and the adoption by a significant number of
third party payers of policies indicating that they will not provide reimbursement for the use of the NC-stat System.

•  We currently rely on sales of the products that comprise the NC-stat System to generate a substantial portion of
our revenues, and any factors that negatively impact our sales of these products, such as those described above relating
to reimbursement, could significantly reduce our ability to generate revenues.

•  We are dependent on several single source manufacturers to produce the NC-stat System and the DigiScope and
any changes in the relationships with these manufacturers could prevent us from delivering products to our customers
in a timely manner and may adversely impact our future revenues or costs.

•  We are subject to extensive regulation by the U.S. Food and Drug Administration, which could restrict the sales
and marketing of our current and future products and could cause us to incur significant costs.

•  We are subject to federal and state laws prohibiting �kickbacks� and false or fraudulent claims, which, if violated,
could subject us to substantial penalties.  Additionally, any challenge to or investigation into our practices under these
laws, such as the government investigations by the Office of Inspector General of the Department of Health and
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Human Services and the U.S. Department of Justice that we are subject to, could cause adverse publicity and be costly
to respond to, and thus could harm our business.
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SPECIAL STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the  Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, including, without limitation,
statements regarding our or our management�s expectations, hopes, beliefs, intentions or strategies regarding the future. The words �believe,� �may,�
�will,� �estimate,� �continue,� �anticipate,� �intend,� �expect,� �plan� and similar expressions may identify forward-looking statements, but the absence of
these words does not mean that a statement is not forward-looking. The forward-looking statements contained in this prospectus are based on our
current expectations and beliefs concerning future developments and their potential effects on us. There can be no assurance that future
developments affecting us will be those that we have anticipated. These forward-looking statements involve a number of risks, uncertainties
(some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially different from those
expressed or implied by these forward-looking statements.  These risks and uncertainties include, but are not limited to, those factors described
in the section titled �Prospectus Summary�Risk Factors.� Should one or more of these risks or uncertainties materialize, or should any of our
assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements. We
undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise,
except as may be required under applicable securities laws.

THE SELLING STOCKHOLDERS

We are filing this registration statement pursuant to the Registration Rights Agreement dated December 26, 2007 by and among us, the persons
and entities listed on the table below under the heading �Selling Stockholders� (to whom we refer to herein as the �selling stockholders�) and certain
other stockholders.

The selling stockholders are offering up to an aggregate of 725,968 shares of our common stock issued pursuant to the Asset Purchase
Agreement, dated December 26, 2007, by and among us, EyeTel and EyeTel Reading Center LLC in connection with our acquisition of
substantially all the assets of EyeTel.  We are registering the aforementioned shares of common stock in order to permit the selling stockholders
to offer the shares for resale from time to time pursuant to obligations we undertook in connection with our acquisition of substantially all the
assets of EyeTel. We have agreed to pay all expenses in connection with this offering, not including underwriting fees, discounts or commissions
of the selling stockholders or any legal fees and expenses of counsel to the selling stockholders or any other expenses incurred by the selling
stockholders.

The following table sets forth, for each selling stockholder, the total number of shares of common stock currently beneficially owned, the
number of shares of common stock covered by this prospectus and the total number of shares of common stock that the selling stockholder will
beneficially own upon completion of this offering. The amounts set forth below are based upon information provided to us by representatives of
the selling stockholders, or on our records, and are accurate to the best of our knowledge as of the date specified below. It is possible, however,
that the selling stockholder may acquire or dispose of additional shares of common stock from time to time after the date of this prospectus. This
table assumes that the selling stockholder will sell all of the shares of common stock covered by this prospectus. We cannot assure you that the
selling stockholders will sell all or any portion of the common stock offered hereby.

The common stock offered by this prospectus may be offered from time to time by the selling stockholders named below, or by any of their
pledgees, donees, transferees or other successors in interest, provided that such pledgees, donees, transferees or other successors in interest
offering common stock using this prospectus are named as selling stockholders in this prospectus via supplement or amendment in accordance
with the Securities Act (except where sales by any such person or entity under this prospectus could not exceed 500 shares, in which case that
person or entity need not be named in a prospectus supplement).
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Selling Stockholders

Name

Common
Stock

Beneficially
Owned(1)

Common
Stock

Offered
Hereby

Common
Stock to

be Owned
After

Offering(2)

Percentage
of All

Common
Stock(3)

Lighthouse Capital Partners V, L.P. 518,043 518,043 0 *
Gibralt Capital Corporation 31,373 31,373 0 *
Second City Capital Partners I, Limited Partnership 31,373 31,373 0 *
RL Capital Partners, LP 5,137 3,137 2,000 *
Robert D. Safian 656 656 0 *
Stephen H. Orr, M.D. 463 463 0 *
Steven B. Epstein and Deborah L. Epstein 1,186 1,186 0 *
Aaron D. Berman 144 144 0 *
Jeffrey H. Becker 240 240 0 *
Steven L. Almany 631 631 0 *
John J. Richardson 114 114 0 *
Keith G. Frey 15,526 15,526 0 *
Stephen M. Cumbie 1,579 1,579 0 *
Bruce and Laura Goethe 228 228 0 *
Egatniv, LLC 9,411 9,411 0 *
John C. Garbarino 36,227 36,227 0 *
Sean Coyle, Custodian for Julia Coyle 126 126 0 *
Sean Coyle, Custodian for Michael Coyle 126 126 0 *
Sean Coyle, Custodian for Samar Coyle 126 126 0 *
Maria Coyle 630 630 0 *
Shai Stern and Michelle Stern 6,274 6,274 0 *
Radius Venture Partners II, L.P. 68,355 68,355 0 *
Total 727,968 725,968 2,000 *

*  indicates less than  1%

(1)  As of February 29, 2008, except with respect to Keith G. Frey and John C. Garbarino, as of March 20, 2008.

(2)  Assumes that the selling stockholder will sell all shares of common stock offered by it under this prospectus.

(3)  This number represents the percentage of common stock to be owned by the selling stockholder after completion
of the offering, based on the number of shares of common stock outstanding as of April 2, 2008 (13,690,134 shares).

USE OF PROCEEDS
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We will not receive any proceeds from the sale by the selling stockholders of the securities covered by this prospectus.

PLAN OF DISTRIBUTION

The selling stockholders may resell or redistribute the securities listed elsewhere in this prospectus from time to time on any stock exchange or
automated interdealer quotation system on which the securities are listed, in the over-the-counter market, in privately negotiated transactions, or
in any other legal manner, at fixed prices that may be changed, at market prices prevailing at the time of sale, at prices related to prevailing
market prices or at negotiated prices.  Persons who are pledgees, donees, transferees, or other successors in interest of any of the named selling
stockholders (including but not limited to persons who receive securities from a named selling stockholder as a gift, partnership distribution or
other non-sale-related transfer after the date of this prospectus) may also use this prospectus and are included when we refer to �selling
stockholders� in this prospectus.  Selling stockholders may sell the securities by one or more of the following methods, without limitation:

4
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•  block trades (which may include cross trades) in which the broker or dealer so engaged will attempt to sell the
securities as agent but may position and resell a portion of the block as principal to facilitate the transaction;

•  purchases by a broker or dealer as principal and resale by the broker or dealer for its own account;

•  an exchange distribution or secondary distribution in accordance with the rules of any stock exchange on which
the securities are listed;

•  ordinary brokerage transactions and transactions in which the broker solicits purchases;

•  an offering at other than a fixed price on or through the facilities of any stock exchange on which the securities are
listed or to or through a market maker other than on that stock exchange;

•  privately negotiated transactions, directly or through agents;

•  short sales;

•  through the writing of options on the securities, whether or the options are listed on an options exchange;

•  through the distribution of the securities by any selling stockholder to its partners, members or stockholders;

•  one or more underwritten offerings;

•  agreements between a broker or dealer and one or more of the selling stockholders to sell a specified number of
the securities at a stipulated price per share; and

•  any combination of any of these methods of sale or distribution, or any other method permitted by applicable law.
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The selling stockholders may also transfer the securities by gift.  We do not know of any current arrangements by the selling stockholders for the
sale or distribution of any of the securities.

The selling stockholders may engage brokers and dealers, and any brokers or dealers may arrange for other brokers or dealers to participate in
effecting sales of the securities.  These brokers, dealers or underwriters may act as principals, or as an agent of a selling stockholder. 
Broker-dealers may agree with a selling stockholder to sell a specified number of the securities at a stipulated price per security.  If the
broker-dealer is unable to sell securities acting as agent for a selling stockholder, it may purchase as principal any unsold securities at the
stipulated price.  Broker-dealers who acquire securities as principals may thereafter resell the securities from time to time in transactions in any
stock exchange or automated interdealer quotation system on which the securities are then listed, at prices and on terms then prevailing at the
time of sale, at prices related to the then-current market price or in negotiated transactions.  Broker-dealers may use block transactions and sales
to and through broker-dealers, including transactions of the nature described above.  The selling stockholders may also sell the securities in
accordance with Rule 144 under the Securities Act rather than pursuant to this prospectus, regardless of whether the securities are covered by
this prospectus.

From time to time, one or more of the selling stockholders may pledge, hypothecate or grant a security interest in some or all of the securities
owned by them.  The pledgees, secured parties or persons to whom the securities have been hypothecated will, upon foreclosure in the event of
default, be deemed to be selling stockholders.  The number of a selling stockholder�s securities offered under this prospectus will decrease as and
when it takes such actions.  The plan of distribution for that selling stockholder�s securities will otherwise remain unchanged.  In addition, a
selling stockholder may, from time to time, sell the securities short, and, in those instances, this prospectus may be delivered in connection with
the short sales and the securities offered under this prospectus may be used to cover short sales.

The selling stockholders and any underwriters, brokers, dealers or agents that participate in the distribution of the securities may be deemed to be
�underwriters� within the meaning of the Securities Act, and any discounts, concessions, commissions or fees received by them and any profit on
the resale of the securities sold by them may be deemed to be underwriting discounts and commissions.

5

Edgar Filing: NeuroMetrix, Inc. - Form 424B3

13



In addition, the selling stockholders may enter into derivative or hedging transactions with third parties, including without limitation
broker-dealers, or sell securities not covered by this prospectus to third parties in privately negotiated transactions.  In connection with such
transactions, a third party may sell securities covered by and pursuant to this prospectus and an applicable prospectus supplement, including,
without limitation, in connection with a distribution of the securities by a broker-dealer.  In such cases, the third party may use securities
borrowed from the selling stockholder or others to settle such sales and may use securities received from the selling stockholders to close out
any related short positions.  A selling stockholder may enter into option or other transactions with broker-dealers that involve the delivery of the
securities offered hereby to the broker-dealers, who may then resell or otherwise transfer those securities.  A selling stockholder may also loan or
pledge securities covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the loaned securities or, in an
event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and the applicable prospectus supplement.

The selling stockholders and other persons participating in the sale or distribution of the securities will be subject to applicable provisions of the
Exchange Act and the related rules and regulations adopted by the Securities and Exchange Commission, including Regulation M.  This
regulation may limit the timing of purchases and sales of any of the securities by the selling stockholders and any other person.  The
anti-manipulation rules under the Exchange Act may apply to sales of securities in the market and to the activities of the selling stockholders and
their affiliates. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution of the securities to engage in
market-making activities with respect to the particular securities being distributed for a period of up to five business days before the
distribution.  These restrictions may affect the marketability of the securities and the ability of any person or entity to engage in market-making
activities with respect to the securities.

We have agreed to indemnify the selling stockholders and their respective officers, directors, employees, agents and representatives, and each
other person who may be subject to liability because of his, her or its connection with the selling stockholder, against specified liabilities,
including liabilities under the federal securities laws.  The selling stockholders have agreed to indemnify us, our officers, directors, employees,
agents and representatives and each other person subject to liability because of his, her or its connection with us, against specified liabilities
arising from information provided by the selling stockholder for use in this prospectus, including liabilities under the federal securities laws.  In
each case, indemnification includes each person who is an affiliate of or controls one of these specified indemnified persons within the meaning
of the federal securities laws.  The selling stockholders may agree to indemnify any brokers, dealers or agents who participate in transactions
involving sales of the securities against specified liabilities arising under the federal securities laws in connection with the offering and sale of
the securities.

The securities offered hereby were originally issued to the selling stockholders pursuant to an exemption from the registration requirements of
the Securities Act.  We agreed to register the securities under the Securities Act, and to keep the registration statement of which this prospectus
is a part effective, as to any selling stockholder, until such time as all of the shares of common stock held by such selling stockholder registered
under the registration statement of which this prospectus is a part can be sold in any one day, without registration, in compliance with Rule 144
of the Securities Act.  We have agreed to pay all expenses in connection with this offering, but not including any underwriting fees, discounts or
commissions of the selling stockholders or any legal fees and expenses of counsel to the selling stockholders.

We will not receive any proceeds from sales of any securities by the selling stockholders.

We can not assure you that the selling stockholders will sell all or any portion of the securities offered hereby.

To the extent required by Rule 424 under the Securities Act in connection with any resale or redistribution by a selling stockholder, we will file a
prospectus supplement setting forth
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•  the aggregate number of shares to be sold;

•  the purchase price;

•  the public offering price;

•  if applicable, the names of any underwriter, agent or broker-dealer; and
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•  any applicable commissions, discounts, concessions, fees or other items constituting compensation to
underwriters, agents or broker-dealers with respect to the particular transaction (which may exceed customary
commissions or compensation).

If a selling stockholder notifies us that a material arrangement has been entered into with a broker-dealer for the sale of shares through a block
trade, special offering, exchange, distribution or secondary distribution or a purchase by a broker or dealer, the prospectus supplement will
include any other facts that are material to the transaction.  If applicable, this may include a statement to the effect that the participating
broker-dealers did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus.

INCORPORATION OF DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows us to incorporate by reference the information that we file with them. Incorporation by
reference means that we can disclose important information to you by referring you to other documents that are legally considered to be part of
this prospectus and later information that we file with the Securities and Exchange Commission will automatically update and supersede the
information in this prospectus, any supplement and the documents listed below. Our Securities and Exchange Commission file number is
000-50856. We incorporate by reference the specific documents listed below.

•  Annual Report on Form 10-K for the year ended December 31, 2007, which was filed on March 14, 2008;

•  Current Report on Form 8-K, event date December 26, 2007, which was filed on December 28, 2007, as amended
by the Current Report on Form 8-K/A filed on March 7, 2008;

•  Current Report on Form 8-K, event date February 5, 2008, which was filed on February 6, 2008;

•  Current Report on Form 8-K, event date February 22, 2008, which was filed on February 27, 2008;

•  Current Report on Form 8-K, event date May 1, 2008, which was filed on May 2, 2008;

•  Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2008, which was filed on May 12, 2008;

•  The description of our common stock contained in the Registration Statement on Form 8-A, which was filed on
July 19, 2004, and all amendments and reports updating such description; and
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•  The description of our preferred stock purchase rights contained in the Registration Statement on Form 8-A, which
was filed on March 8, 2007, and all amendments and reports updating such description.

We also incorporate by reference any future filings made with the Securities and Exchange Commission under Section 13(a), 13(c), 14, or
15(d) of the Exchange Act on or after the date of this prospectus until the earlier of the date on which all of the securities registered hereunder
have been sold by the selling stockholders or this registration statement has been withdrawn. Those documents will become a part of this
prospectus from the date that the documents are filed with the Securities and Exchange Commission.
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