EDGAROnline

NEUROMETRIX, INC.

FORM DEF 14A

(Proxy Statement (definitive))

Filed 04/06/11 for the Period Ending 05/16/11

Address

Telephone
CIK

SIC Code
Industry
Sector
Fiscal Year

62 FOURTH AVENUE

WALTHAM, MA 02451

(781) 890-9989

0001289850

3841 - Surgical and Medical Instruments and Apparatus
Medical Equipment & Supplies

Healthcare

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

QuickLinks-- Click here to rapidly navigate through this domnt

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrarlx]

Filed by a Party other than the Registid

Check the appropriate bc

O Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

O O = 0O

Soliciting Material under §240.1-12

NEUROMETRIX, INC.

(Name of Registrant as Specified In Its Char

(Name of Person(s) Filing Proxy Statement, if othean the Registran

Payment of Filing Fee (Check the appropriate b
%  No fee required

O Fee computed on table below per Exchange Act Rifle-6(i)(1) and (-11.
(1) Title of each class of securities to which tranisecapplies:

(2) Aggregate number of securities to which transacioplies:

(3) Per unit price or other underlying value of tranigaccomputed pursuant to Exchange Act
Rule 0-11 (set forth the amount on which the filfeg is calculated and state how it was
determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as piled by Exchange Act Rule 0-11(a)(2) and
identify the filing for which the offsetting fee wapaid previously. Identify the previous filing by
registration statement number, or the Form or Saleeahd the date of its filing



1)

Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




NEUROMetrix

NeuroMetrix, Inc.
62 Fourth Avenue
Waltham, Massachusetts 02451

April 6, 2011
Dear Stockholder,

You are cordially invited to attend the 204nnual Meeting of Stockholders of NeuroMetrix¢clo be held on Monday, May 16, 2011,
at 9:00 a.m., local time, at the offices of Minteyin, Cohn, Ferris, Glovsky and Popeo, P.C., Onaricial Center, Boston, MA 02111. The
attached notice of annual meeting and proxy staténescribe the business we will conduct at theiahmeeting and provide information
about us that you should consider when you vote gbares.

At the annual meeting, we will ask stocktesk to (i) elect two persons to our Board of Dimes;, (ii) approve an amendment to our
amended and restated certificate of incorporaisramended, and authorize our Board of Directbirs their judgment it is necessary, to
effect a reverse stock split of our common sto€kQ@01 par value per share, at a ratio in the rafde? to 1:8, such ratio to be determined in
the discretion of our Board of Directors, and (id)ratify the selection of PricewaterhouseCoophi8 as our independent registered public
accounting firm for our fiscal year ending DecemB&y 2011. Our Board of Directors recommends th@l of each of these proposals.
Such other business will be transacted as may gyopeme before the annual meeting.

We hope you will be able to attend the ahmoeeting. Whether you plan to attend the annuedting or not, it is important that you cast
your vote either in person or by proxy. Therefevegn you have finished reading the proxy statement,are urged to vote in accordal
with the instructions set forth in this proxy staent. We encourage you to vote by proxy so that ghares will be represented and voted at
the meeting, whether or not you can attend.

Thank you for your ongoing support. We Idokvard to seeing you at our annual meeting.

Sincerely,

B £~

Shai N. Gozani, M.D., Ph.D.
Chairman, Chief Executive Officer and President




NEUROMetrix

NeuroMetrix, Inc.
62 Fourth Avenue
Waltham, Massachusetts 02451

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

The annual meeting of stockholders of NMewix, Inc., a Delaware corporation (the "Companylill be held on Monday, May 16,
2011, at 9:00 a.m., local time, at the offices ot Levin, Cohn, Ferris, Glovsky and Popeo, P@he Financial Center, Boston, MA 021
for the following purposes:

1.

4.

To elect the two persons nominated by the Boam@i@fctors as Class | directors, each to serve ontil2014 annual meeting
of stockholders and until their successors are dlgdgted and qualified or until their earlier resgon or removal.

To approve an amendment to our amended and resgtiéficate of incorporation, as amended, and @iigk our Board of
Directors, if in their judgment it is necessarygftect a reverse stock split of our common st& k0001 par value per share
a ratio in the range of 1:2 to 1:8, such ratioeadetermined in the discretion of our Board of Dlioes.

To ratify the selection of PricewaterhouseCoopérB Lo serve as our independent auditors for the geding December 31,
2011.

To transact such other business as may properlg ¢tmfore the meeting or any adjournments or postpents thereof.

Stockholders entitled to notice of and dtevat the meeting shall be determined as of theeabf business on March 31, 2011, the record
date fixed by our Board of Directors for such pupA list of stockholders of record will be avaieat the meeting and, during the 10 days
prior to the meeting, at the office of the Secretdrthe above address.

All stockholders are cordially invited ttiemd the annual meeting. Whether you plan to dttea annual meeting or not, you are
requested to complete, sign, date, and returnrtblesed proxy card as soon as possible in accoedaitb the instructions on the proxy card.

By Order of the Board of Directors,

B £~

Shai N. Gozani, M.D., Ph.D.
Chairman, Chief Executive Officer and President

Waltham, Massachusetts

April 6, 2011

Stockholders are requested to sign the enclosed psocard and
return it in the enclosed stamped envelope by retur mail.
—OR—

Stockholders may also complete a proxy via the inteet or by telephone
in accordance with the instructions listed on the xy card.




NEUROMetrix

April 6, 2011

NeuroMetrix, Inc.
62 Fourth Avenue
Waltham, Massachusetts 02451
781-890-9989

PROXY STATEMENT

This proxy statement and the enclosed poaxy are being mailed to stockholders on or aBpuil 6, 2011 and are furnished in
connection with the solicitation of proxies by tBeard of Directors of NeuroMetrix, Inc. ("NeuroMigtl, "we", or the "Company") for use at
our 2011 annual meeting of stockholders to be beltonday, May 16, 2011 at 9:00 a.m., local tineha offices of Mintz, Levin, Cohn,
Ferris, Glovsky and Popeo, P.C., One Financial &@eoston, MA 02111, and at any adjournments stgmnements thereof.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON MAY 16, 2011. THE PROXY STATEMENT AND ANNUAL REPORT TO STOCKHOLDERS ARE AVAILABLE

AT http://phx.corporate-ir.net/phoenix.zhtml 2c=180007& p=proxy

Only stockholders of record as of the closbusiness on March 31, 2011 will be entitledote at the meeting and any adjournments or
postponements thereof. As of that date, 23,299%568s of our common stock, $0.0001 par valuelmeswere issued and outstanding.
Each share outstanding as of the record date /idriitled to one vote, and stockholders may vofgerson or by proxy. Execution of a pr
will not in any way affect a stockholder's rightattend the meeting and vote in person, althouglptesence (without further action) of a
stockholder at the annual meeting will not congditievocation of a previously given proxy. Any $doclder delivering a proxy has the right
to revoke it by either: (1) filing a written revdamn with our Secretary at NeuroMetrix, Inc., 62Ut Avenue, Waltham, Massachusetts
02451; (2) submitting a new proxy by telephonegringt, or proxy card after the date of the previoasbmitted proxy; or (3) appearing in
person at the meeting and voting by ballot at theual meeting.

Whether you plan to attend the annual mgedr not, we urge you to vote by proxy. If youerblly proxy, the individuals named on the
proxy card, or your "proxies," will vote your shari@ the manner you indicate. You may specify whetlour shares should be voted for the
nominees for director or withheld from the nominémsdirector and whether your shares should bed/étr, against, or abstain with respect
to each of the other proposals. Voting by proxyl ndlt affect your right to attend the annual megtilfi your shares are registered directly in
your name through our stock transfer agent, Amargimck Transfer & Trust Company, or you have sttificates registered in your nai
you may vote

. By mail. Complete and mail the enclosed proxy card irethddosed postage prepaid envelope. Your proxybeiloted in
accordance with your instructions. If you sign pinexy card but do not specify how you want yourrekavoted, they will be
voted as recommended by our Board of Directors.

. By Internet or by telephone. Follow the instructions attached to the proxyddarvote by Internet or telephone.
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. In person at the meeting If you attend the meeting, you may deliver yoomgleted proxy card in person or you may vot
completing a ballot, which will be available at tineeting.

Telephone and Internet voting facilities $tockholders of record will be available 24-hoamday and will close at 11:59 p.m. Eastern
Time on May 15, 2011.

If your shares are held in "street nameldtin the name of a bank, broker, or other non)ingau must provide the bank, broker, or o
holder of record with instructions on how to votauy shares and can do so as follows:

. By mail. Follow the instructions you receive from your keoor other nominee explaining how to vote youarsk.

. By Internet or by telephone. Follow the instructions you receive from your keoor other nominee to vote by Internet or
telephone.

. In person at the meeting Contact the broker or other nominee who holds gbares to obtain a broker's proxy card and

bring it with you to the annual meeting. You wibitrbe able to vote at the annual meeting unlesshgwe a proxy card from
your broker.

Questions regarding the annual meetingvatidg may be directed to Alliance Advisors LLC rqaroxy solicitation firm, at 877-777-
5603.

The representation in person or by proxgtdéast a majority of all shares of common stisskied, outstanding, and entitled to vote at
the meeting is necessary to constitute a quorurthéotransaction of business. Votes withheld fraw mominee for election as director,
abstentions, and broker "non-votes" are countguesent or represented for purposes of determthimgresence or absence of a quorum for
the meeting. A "non-vote" occurs when a nominegingl shares for a beneficial owner votes on onpgsal, but does not vote on another
proposal because, in respect of such other propbgahominee does not have discretionary votingge@and has not received instructions
from the beneficial owner. An automated system adstéred by our transfer agent tabulates the vates.vote on each matter submitted to
stockholders is tabulated separately.

Each of the persons named as proxies ipritney is one of our officers. All properly execdtgroxies returned in time to be cast at the
meeting will be voted. With respect to the electidtiwo Class | directors, any stockholder submijth proxy has a right to withhold autho
to vote for the nominees to the Board of Directarhe manner provided on the proxy. The stockhsl@éso will act upon proposals to
approve an amendment to our amended and restatétate of incorporation, as amended, to autteorr Board of Directors, if in their
judgment it is necessary, to effect a reverse ssptikfor our common stock, $0.0001 par valuegieare, at a ratio in the range of 1:2 to
such ratio to be determined in the discretion afBoard of Directors, and to ratify the selectidrite Company's independent auditors.

If your shares are registered in your naimey will not be voted if you do not return youpgy card by mail or vote as described above.
If your shares are held in street name and youotiprovide voting instructions to the bank, brokeother holder of record that holds your
shares, the bank, broker or other holder of rebasithe authority to vote your unvoted shares opd¥als 2 and 3 even if it does not receive
instructions from you. We encourage you to prowideng instructions. This ensures your shares béllvoted at the meeting in the manner
you desire. If your broker cannot vote your shames particular matter because it has not recansdictions from you and does not hi
discretionary voting authority on that matter océase your broker chooses not to vote on a matteviich it does have discretionary voting
authority, this is referred to as a "broker nonevot




The following sets forth the vote requitechpprove each proposal and how votes are counted:

Proposal 1: Election of
Directors

Proposal 2: Approve an
Amendment to our
Amended and Restated
Certificate of
Incorporation, as
Amended

Proposal 3: Ratify
Selection of Our
Independent Registered
Public Accounting Firm

The two nominees to serve as Class | directorsn@beive the most votes (also known as a "pluratifithe vote:
cast) will be elected. You may vote either FORnbeinees, WITHHOLD your votes from all of the només or
WITHHOLD your vote from any one or more of the noeés. Votes that are withheld will not be includethe
vote tally for the election of the directors. Brokge firms do not have authority to vote customangoted shares
held by the firms in street name for this propoéala result, any shares not voted by a custonilebaireated as
a broker no-vote. Such broker n-votes will have no effect on the outcome of thetde of the nominee:

The affirmative vote of a majority of the Compangtgstanding common stock is required to approee th
amendment of the Company's amended and restatiftcats of incorporation, as amended, and autlgooiar
Board of Directors, if in their judgment it is nssary, to effect a reverse stock split of our comstock, $0.000
par value per share, at a ratio in the range ofd 28, such ratio to be determined in the disonedf our Board
of Directors. Brokerage firms do have authoritwtde customers' unvoted shares held by the firnstr@et name
on this proposal. If a broker does not exercisg dhithority, such broker non-votes, as well asasentions, will
be treated as votes against this propc

The affirmative vote of a majority of the votes it or against this proposal is required to yatife selection of
our independent registered public accounting filtostentions will have no effect on the resultsha$ vote.
Brokerage firms do have authority to vote customargoted shares held by the firms in street namthis
proposal. If a broker does not exercise this aitthauch broker non-votes will have no effect ba tesults of
this vote. We are not required to obtain the apgirof our stockholders to select our independegistered publi
accounting firm. However, if our stockholders da ratify the selection of PricewaterhouseCooperP s our
independent registered public accounting firm far fiscal year ending December 31, 2011, the azaiiimittee
of our Board of Directors will reconsider its selen.

If you hold your shares in street nams itritical that you cast your vote if you want yeote to be counted for the election of the two
directors (Proposal 1 of this proxy statementYhin past, if you held your shares in street nandeyan did not indicate how you wanted your
shares voted in the election of directors, yourkbanoker, or other holder of record was alloweddte those shares on your behalf in the
election of directors as it felt appropriate. Chesgh regulations have been made to take awaybility @f your bank, broker, or other record
holder to vote your uninstructed shares in thetiele®f directors on a discretionary basis. Thtigou hold your shares in street name and
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do not instruct your bank, broker, or other holderecord how to vote in the election of directars,votes will be cast on this proposal on
your behalf. Your bank, broker, or other holderedord will, however, continue to have discretiorvote any uninstructed shares on
amendment to our amended and restated certifi€atearporation, as amended, (Proposal 2 of thispistatement) and the ratification of
appointment of the Company's independent registaubtic accounting firm (Proposal 3 of this proxstement).

The Board of Directors knows of no othettterato be presented at the meeting. If any othettanshould be presented at the meeting
upon which a vote may be properly taken, sharaeesepted by all proxies received by the Board oé@ors will be voted with respect
thereto in accordance with the judgment of theg@essiamed as proxies in the proxy.

BOARD MATTERS AND CORPORATE GOVERNANCE
Board of Directors

Our amended and restated certificate afrimaration, as amended, provides for a classifaatd of directors consisting of three
staggered classes of directors (Class I, ClassdiGlass 1ll). The members of each class of our@oéDirectors serve for staggered three-
year terms, with the terms of our Class I, Clasmt Class Il directors expiring upon the electonl qualification of directors at the ann
meetings of stockholders to be held in 2011, 2éh#, 2013, respectively. Currently:

. our Class | directors are Allen J. Hinkle, M.D. arichothy R. Surgenor;
. our Class Il directors are Shai N. Gozani, M.D..[lRfand Charles R. LaMantia; and
. our Class lll directors are David E. Goodman, Mabd Nancy E. Katz.

Our Board of Directors has determined BiatGoodman, Dr. Hinkle, Mr. LaMantia, Mr. Surgenand Ms. Katz are independent
directors for purposes of the corporate governaniess contained in the NASDAQ Marketplace RulesherNASDAQ rules. In making the
independence determination with respect to Mr. 8uwg, our Board of Directors considered Mr. Surgamervice to the Company as a
consultant described below under the heading "Betiens with Related Persons”. Our Board of Directeeld eight meetings during 2010.
During 2010, all of our directors attended morentfi&% of the aggregate of (i) the total number eétings of our Board of Directors (held
during the period for which he has been a direcad (i) the total number of meetings held by aoynmittees of our Board of Directors on
which such director served.

Our Board of Directors has an Audit Comegtta Compensation Committee, and a NominatingCamporate Governance Committee.
Board Committees and Meetings
Audit Committee

Our Board of Directors has an Audit Comestturrently consisting of Mr. Surgenor, Chairmeamj Dr. Goodman and Mr. LaMantia.
The Audit Committee operates pursuant to a chéntgrwas approved by our Board of Directors, aantrcopy of which is available on our
website ahttp://www.neurometrix.com under the heading "Investor Relations" and subimggatfLorporate Governance". The purposes of the
Audit Committee are to, among other functions,sigbie Board of Directors in overseeing the operatif a comprehensive system of inte|
controls covering the integrity of the Companyrgficial statements and reports, compliance witls Jaggulations and corporate policies,
the qualifications, performance and independenthedfCompany's registered public accounting firm.@odman and Messrs. LaMantia
Surgenor are all "independent"” as that term isnéeffin the rules of the SEC and the applicable NAQDules relating to audit committee
members. Our Board of Directors has determinedMtegsrs. LaMantia and Surgenor each
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qualify as "audit committee financial experts" aststerm is defined in the rules of the SEC. TheiAGommittee held six meetings during
2010. Please also see the report of the Audit Coimenset forth elsewhere in this proxy statement.

Compensation Committee

Our Board of Directors has a Compensatiom@ittee consisting of Drs. Goodman and Hinkle..@sodman and Hinkle are
"independent directors" as that term is definethé@\NASDAQ rules. The Compensation Committee opsrptirsuant to a charter that was
approved by our Board of Directors, a current copwhich is available on our websitetdtp: //mww.neurometrix.com under the heading
"Investor Relations" and subheading "Corporate Guaece”. The purposes of the Compensation Comndteéo, among other functions,
have direct responsibility for the oversight ofthlé compensation plans, policies, and prograntseo€orporation in which the directors and
executive officers participate, and certain otineentive and equity plans in which all other emplegy of the Company participate. The
Compensation Committee held two meetings in 2010.

The Compensation Committee typically megteast two times each year in connection withcthresideration and determination of
executive compensation. Depending on the natutieeofatter to be discussed, these meetings may atoegularly scheduled times or may
be special meetings. Specific agenda items arealpidetermined by the members of the Compens&mmmittee and our Chief Executive
Officer. The Compensation Committee has the authtwidetermine all compensation payable to oucetiee officers. For annual and other
compensation decisions, our Chief Executive Offtgpically provides detailed information to the Coemsation Committee regarding the
performance of our executive officers, to the ektefevant, and makes detailed recommendatiorfset@€bmpensation Committee regarding
the compensation of all executive officers, exahgdhis own. With respect to 2010, the Compensaliommittee engaged the services of
AON/Radford, a nationally recognized consultingrfjiin order to assist it in determining the amaafréxecutive compensation to pay our
executive officers. Specifically, AON/Radford wawmaged by the Compensation Committee to providengpetitive total direct
compensation review of the compensation of cegaetutives against market practices and make reemuations for pay levels for each
component of our executive compensation basedegtmpensation Committee's targeted competitivtipoimng. AON/Radford was
engaged by the Compensation Committee in early 20ttOrespect to 2010 salaries and equity awar@d$sQ »onus opportunities, and 2009
bonus determinations. AON/Radford provided the Censation Committee with a written report based@npetitive market compensation
data based on a survey of approximately 150 comapanithe life sciences, medical device, and biotetogy industry with 50 to 150
employees and made general recommendations tootmpé&hsation Committee. In early 2011, the Compars&@ommittee chose to rely on
an informal survey conducted by the Company's HuR@sources Consultant, Jennifer Dalton, with resfpe2011 salaries and equity
awards, 2011 bonus opportunities, and 2010 bontgsrdmations. The Compensation Committee ultimatedyde all determinations regard
compensation payable to our executive officersughmut the year.

The Compensation Committee also typicalyiews our director compensation on at least ama@rasis and has the authority to
approve all compensation payable to our directots.Chief Executive Officer may make recommendatittnthe Compensation Committee
regarding director compensation.

Nominating and Cor porate Governance Committee

Our Board of Directors has a Nominating @udporate Governance Committee consisting of MessMantia and Surgenor.
Messrs. LaMantia and Surgenor are each "indepemiettors” as that term is defined in the NASDA@@Es. The Nominating and Corporate
Governance Committee operates pursuant to a chiaatewas approved by our Board of Directors, aesurcopy of which is
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available on our website Bittp://www.neurometrix.com under the heading "Investor Relations" and subinggtfCorporate Governance". The
purposes of the Nominating and Corporate Govern@aremittee are to, among other functions, provédeérship in shaping the corporate
governance of the Company, lead the Board of Dorsdh its annual review of the Board's performamrssist the Board by identifying
individuals, consistent with the Board's criteqaalified to become Board members, and to recomrteetite Board the director nominees for
the next annual meeting of shareholders or fan§jlhewly created directorships resulting from meréase in the size of the Board or
vacancies, and recommend to the Board director meesifor each committee. The Nominating and Cotpd@avernance Committee held
one meeting in 2010.

Policy Governing Director Attendance at Annual Meeings

The Board of Directors has adopted a forpadky that all directors are expected to attendannual meetings of stockholders in person,
unless doing so is impracticable due to unavoidebidlicts. Four out of five of our then currentefitors attended our 2010 annual meeting.

Policies Governing Director Nominations
Securityholder Recommendations

The Nominating and Corporate Governance @ittee's current policy with regard to the consadi®n of director candidates
recommended by securityholders is that it will swviand consider any director candidates who hage lecommended by one or more of
stockholders entitled to vote in the election @&diors in compliance with the procedures estaptishom time to time by the Nominating &
Corporate Governance Committee. All securityholdeommendations for director candidates must benitéd to our Secretary at 62 Fou
Avenue, Waltham, Massachusetts 02451, who will &vdrall recommendations to the Nominating and CatgoGovernance Committee. ,
securityholder recommendations for director cantgislor our 2012 annual meeting of stockholderstrbesubmitted to our Secretary on or
before December 8, 2011 and must include the fatigwnformation:

. the name and address of record of the stockholder;

. a representation that the securityholder is a tehotder of our stock entitled to vote in the eletiof directors, or if the
securityholder is not a record holder, evidencevafiership in accordance with Rule 14a-8(b)(2) urtderSecurities Exchange
Act of 1934, as amended;

. the name, age, business and residential addrassgtezhal background, current principal occupatoemployment, and
principal occupation or employment for the precgdine (5) full fiscal years of the proposed dimctandidate;

. a description of the qualifications and backgroohthe proposed director candidate which addretsgeminimum
qualifications and other criteria for Board memibgrsapproved by the Board of Directors from timditoe;

. a description of all arrangements or understandiegween the securityholder and the proposed direeandidate;

. the consent of the proposed director candidatéo(he named in the proxy statement relating toasumual meeting of
stockholders and (2) to serve as a director iftetbat such annual meeting; and

. any other information regarding the proposed direcandidate that is required to be included imcxy statement filed
pursuant to the rules of the Securities and Exch&mmmission.

6




Board Membership Criteria

The Nominating and Corporate Governance @ittee has established criteria for Board membprshiese criteria include the
following specific, minimum qualifications that tidominating and Corporate Governance Committeebed must be met by a Nominating
and Corporate Governance Committee-recommendedieenfior a position on the Board of Directors:

. The nominee must have high personal and profedsittegrity, must have demonstrated exceptionditalzind judgment, and
must be expected, in the judgment of the Nominagimgd) Corporate Governance Committee, to be higfdgtive, in
conjunction with the other nominees to the Boar®iéctors, in collectively serving the interestoar company and
stockholders.

In addition to the minimum qualifications feach nominee set forth above, the Nominating@owporate Governance Committee will
recommend that the Board of Directors select perémnnomination to help ensure that:

. the Board of Directors will be comprised of a méajoof "independent directors" in accordance witk Nasdaq rules;

. each of our Audit, Compensation, and Nominating @otporate Governance Committees shall be compeisgrkly of
independent directors;

. each member of our Audit Committee is able to r@ad understand fundamental financial statementkjding a company's
balance sheet, income statement, and cash floenstatt; and

. at least one member of the Audit Committee has gragioyment experience in finance or accountinguiste professional
certification in accounting, or any other compaeagskperience or background which results in th&viddal's financial
sophistication, including being or having been iefcbxecutive officer, chief financial officer, other senior officer with
financial oversight responsibilities.

Finally, in addition to any other standatiols Nominating and Corporate Governance Committag deem appropriate from time to tii
for the overall structure and composition of theaBbof Directors, the Nominating and Corporate Goaece Committee, when
recommending that the Board of Directors selectqres for nomination, may consider diversity amdagriembers and whether the nominee
has direct experience in the industry or in thekatsrin which we operate. The Nominating and CafgmGovernance Committee strives
where appropriate to achieve a diverse balanceodégsional expertise and backgrounds, includirgegise in finance, operations, and
strategy and backgrounds in health care, medicate®, and other industries.

The Nominating and Corporate Governance @ittee will recommend to the Board of Directors tteemination of the director
candidates who it believes will, together with &sting Board members and other nominees, best ser interests and the interests of our
stockholders.

Identifying and Evaluating Nominees

The Nominating and Corporate Governance @ittee may solicit recommendations for director inwers from any or all of the
following sources: non-management directors, thieiExecutive Officer, other executive officersirthparty search firms, or any other
source it deems appropriate. The Nominating angg@ate Governance Committee will review and evaltla¢ qualifications of any
proposed director candidate that it is consideonthat has been recommended to it by a securitginagh compliance with the Nominating
and Corporate Governance Committee's procedurebdbpurpose, and conduct inquiries it deems apjfate into the background of these
proposed director candidates. In identifying andleating proposed director candidates, the Nonrgadind
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Corporate Governance Committee may consider, iitiaddo the minimum qualifications and other criéefor Board membership approved
by the Nominating and Corporate Governance Comenfttam time to time, all facts and circumstanced thdeems appropriate or advisable,
including, among other things, the skills of eacbpwsed director candidate, his or her depth aeddih of business experience or other
background characteristics, his or her independandehe needs of the Board of Directors. Basetth@se considerations, the Nominating
and Corporate Governance Committee will recommerité Board of Directors the nomination of the diioe candidates who it believes w
together with the existing Board members and atloeninees, best serve the interests of our compadhgt@ckholders. The Nominating and
Corporate Governance Committee will evaluate pregabrector candidates who have been recommendeddwyityholders in compliance
with the policies and procedures established byNthminating and Corporate Governance Committeaérsame manner as all other
proposed director candidates being consideredditdminating and Corporate Governance Committet, ma regard to the source of the
initial recommendation of such proposed directardidate.

Board Leadership Structure

The positions of chairman of the Board ahigf executive officer of the Company have histalty been combined, and Dr. Gozani
currently holds both positions. We believe this Bol@adership structure is appropriate becauskeeoéfficiencies achieved in having the role
of chief executive officer and chairman combinen Aecause the detailed knowledge of our day-toeg@yations and business that the chief
executive officer possesses greatly enhances tisiale-making processes of the Board of Directera avhole. We have a strong governance
structure in place, including independent directtrensure the powers and duties of the dualan@éhandled responsibly. Furthermore,
consistent with NASDAQ listing requirements, thdependent directors regularly have the opportunitpeet without Dr. Gozani in
attendance. We do not have a lead independentalirec

Board's Role in Risk Oversight

Management is responsible for managingithe that we face. The Board of Directors is resine for overseeing management's
approach to risk management that is designed tpostithe achievement of organizational objectivesiuding strategic objectives, to
improve long-term organizational performance anda@ce stockholder value. The involvement of thelfabrd in reviewing our strategic
objectives and plans is a key part of the Boarssessment of management's approach and tolerarisk.td& fundamental part of risk
management is not only understanding the riskaygpany faces and what steps management is takimgage those risks, but also
understanding what level of risk is appropriateusr In setting our business strategy, our boasdsses the various risks being mitigated by
management and determines what constitutes anapgimlevel of risk for us. Our Board's role iskrioversight has not, to date, had any
effect on the board's leadership structure.

While the Board of Directors has ultimatesight responsibility for overseeing managemeigismanagement process, various
committees of the Board of Directors assist itufilfing that responsibility.

The Audit Committee assists the Board aEBlors in its oversight of risk management indheas of financial reporting, internal
controls, and compliance with legal and regulatequirements, and the Compensation Committee asbisBoard of Directors in its
oversight of the evaluation and management of riskded to our compensation policies and practices
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Communications with the Board

If you wish to communicate with any of alirectors or the Board of Directors as a group, y@ay do so by writing to them at Name(s)
of Director(s)/Board of Directors of NeuroMetrind., c/o Secretary, NeuroMetrix, Inc., 62 FourtheAue, Waltham, MA 02451.

We recommend that all correspondence bevizrertified U.S. Mail, return receipt requestédl correspondence received by the
Secretary will be forwarded by the Secretary prdyniat the addressee(s).

Code of Business Conduct and Ethics

We have adopted a Code of Business CorathetEthics that applies to all of our directordicefs and employees, including our
principal executive officer, principal financialfafer, principal accounting officer or Controllencgpersons performing similar functions. A
current copy of the Code of Business Conduct ahét&is available on our websitehdtp: //mwww.neurometrix.com under the heading
"Investor Relations" and subheading "Corporate Guece," and we intend to disclose on this welasiteamendment to, or waiver of, any
provision of the Code of Business Conduct and Bthpplicable to our directors or executive officiat would otherwise be required to be
disclosed under the SEC rules or, to the extemhitked, the Nasdagq rules. A current copy of the €otiBusiness Conduct and Ethics may
also be obtained, without charge, upon written estjdirected to us at: NeuroMetrix, Inc., 62 Fouktlenue, Waltham, Massachusetts 02451,
Attention: Compliance Officer.

PROPOSAL 1: ELECTION OF DIRECTORS
Introduction

Currently, we have two Class | directoriwa term expiring at our 2011 annual meeting o€ldbolders, Allen J. Hinkle, M.D. and
Timothy R. Surgenor. Following the recommendatibour Nominating and Corporate Governance Committee Board of Directors has
nominated and recommends that Dr. Hinkle and Mrg&uor be elected as Class | directors, to holidefintil our 2014 annual meeting of
stockholders and until their successors are delgtetl and qualified or until their earlier resigoator removal. Dr. Hinkle and Mr. Surgenor
have indicated their willingness to serve, if edel;thowever, should Dr. Hinkle or Mr. Surgenor baeaunable or unwilling to serve, the
proxies will be voted for the election of a suhggtnominee(s) recommended by our Board of Director

Vote Required

Directors are elected by a plurality of tletes cast by stockholders entitled to vote. Tismns that the persons receiving the highest
number of "FOR" votes will be elected as directdfstes may be cast for or withheld from each nomirgroker non-votes and votes that are
withheld are not included in the number of votest @ad will have no effect on the outcome of theeébn of the nominees.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" THE NOMINEES, ALLEN J. HINKLE,
M.D. AND TIMOTHY R. SURGENOR. PROPERLY AUTHORIZED P ROXIES SOLICITED BY THE BOARD OF DIRECTORS
WILL BE VOTED "FOR" THE NOMINEES UNLESS INSTRUCTION S TO WITHHOLD OR TO THE CONTRARY ARE GIVEN.
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Information Regarding the Nominees, Other Directorsand Executive Officers

The following table and biographical degtians set forth certain information with respexthe nominees for election as Class |
directors at the annual meeting, each continuingcthr who is not standing for election, and theoexive officers who are not directors,
based on information furnished to us by each noejideector, and executive officer as of Februs&By2011.

Name Age Position

Shai N. Gozani, M.D., Ph.D 46 Chairman of the Board, Chief Executive Officer, $tdent and Secreta
Thomas T. Higgin: 59 Senior Vice President, Chief Financial Officer amdasure!
Guy Daniello 66 Senior Vice President of Information Technolc
Krishnamurthy Balachandre 52 Senior Vice President, Chief Operating Officer, Neliagnostic:
Michael Williams, Ph.D. 54 Senior Vice President of Engineeri

David E. Goodman, M.D.(1)(z 54 Director

Allen J. Hinkle, M.D.(2) 60 Director

Nancy E. Katz 51 Director

Charles R. LaMantia(1)(: 71 Director

Timothy R. Surgenor(1)(< 51 Director

Q) Member of Audit Committee
(2 Member of Compensation Committee

3) Member of Nominating and Corporate Governance Cdtami
Directors Nominated for Election at the Annual Meeting

Allen J. Hinkle, M.D. has served as a member of our Board of Directocg slanuary 2006. From December 2010 throughréeept,
Dr. Hinkle has served as the Chief Medical OffiscEMVP Health Care, a not-for-profit health insurBr. Hinkle was the Chief Medical
Officer and Senior Vice President for Tufts Hedan in Massachusetts, a health insurance prowidete he was responsible for medical
management programs and initiatives from 2004 @2@rior to becoming the Chief Medical OfficerTaffts Health Plan, Dr. Hinkle was
Senior Medical Director and Vice President of He&tre Quality, Policy and Innovations at Blue GrB&ue Shield of Massachusetts, a
health insurance provider, from 2001 through Sep@wm004. From 1995 to 2001, Dr. Hinkle was thee€Medical Officer and Senior Vice
President of Quality—Healthcare Management for &niiBlue Cross Blue Shield of New Hampshire and att Thornton Plan, health
insurance provider organizations. Dr. Hinkle hasr®®0 years of experience in the healthcare fl2fdHinkle received a B.S. from the
University of Massachusetts at Amherst and an Nr@m Albert Einstein College of Medicine in New YoiHe is board certified in pediatr
and anesthesiology and is an Associate Professanedgthesiology and Pediatrics at Dartmouth Medstdiool and Associate Professor of
Medicine at Tufts University School of Medicine. Hiso owns several U.S. patents on medical devidesBoard has concluded that
Dr. Hinkle should serve as a director because hkle's years of experience as a physician andécwive positions in the health insurance
industry provide the Board with valuable insightghie areas of product development and reimbursemen

Timothy R. Surgenor has served as a member of our Board of Directoce April 2009. Since April 2009, Mr. Surgenor heeen a
partner at Red Sky Partners, LLC., a provider ofegal management consulting services to the biotdolgy and medical device industries.
From 2003 to 2009, Mr. Surgenor served as Presi@nef Executive Officer and director of CyberKiics
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Neurotechnology Systems, a medical device comgamyn January 1999 to January 2003, Mr. SurgenorBxasutive Vice President
Haemonetics Corporation, which is a medical degam@pany. From 1994 to 1999, Mr. Surgenor was Peasidf Genzyme Tissue Repair,
cell therapy division of Genzyme Corporation. Poexgly, Mr. Surgenor was Executive Vice Presidewnt @hief Financial Officer of
BioSurface Technology, Inc. and also held variocositpns in operations at Integrated Genetics.3dirgenor received a B.A. in
Biochemistry from Williams College and an M.B.Aofn Harvard Business School. The Board has concltiggdr. Surgenor should serve
as a director because Mr. Surgenor's long cardgéeimedical device and biotechnology busines®#sdn entrepreneur and in senior
executive positions in public companies providesBloard with important industry experience as \aslialuable finance, accounting and
executive management expertise.

Directors Whose Terms Extend Beyond the Annual Meeting

David E. Goodman, M.D.has served as a member of our Board of Directocg slune 2004. Dr. Goodman currently serves as an
independent consultant and practicing physiciamirigu2010, Dr. Goodman has served as PresidenCaial Executive Officer of
SEDIine, Inc., a research-focused company witmtfssion to expand the scope and applications foramonitoring. From 2008 to 2009,
Dr. Goodman served as Executive Vice Presidentusirigss Development for Masimo Corporation, a mactufer of non-invasive patient
monitors. From 2006 to 2008, Dr. Goodman serveahasdependent consultant providing product desiggulatory and analytical consulti
services to medical device and biopharmaceuticalpemies and also served in this capacity from 208904 and from 2001 to 2002. From
2005 to 2006, Dr. Goodman served as President hied Executive Officer of BaroSense, Inc., a meditmvice company focused on
developing minimally invasive devices for the loegm treatment of obesity. From 2004 to 2005, Dyo@nan served as President and Chief
Executive Officer of Interventional Therapeutic @@ns, Inc., an implantable drug delivery systamspany. From 2002 to 2003,
Dr. Goodman served as Chairman, President and Ekexfutive Officer of Pherin Pharmaceuticals, arptaeutical discovery and
development company. From 1994 to 2001, Dr. Goodnedeh various positions, including Chief Execut®#icer, Chief Medical Officer an
director, for LifeMasters Supported SelfCare, liacdisease management services company that Ddn&oofounded. Dr. Goodman also
serves as a director of Sound Surgical Technolddi€s a private manufacturer of aesthetic surgioals. Dr. Goodman holds a B.A.S. in
applied science and bioengineering and a M.S.&io@ngineering from the University of Pennsylvaria. also received an M.D. from
Harvard Medical School and the Harvard-M.I.T. Dieis of Health Sciences and Technology. The Boasddeacluded that Dr. Goodman
should serve as a director because Dr. Goodmaunlgah@nd engineering background and his many y&faggecutive experience in the
medical device industry provide important expereeand expertise to the Board.

Shai N. Gozani, M.D., Ph.Dfounded our company in 1996 and currently sergeStairman of our Board of Directors and as our
President, Chief Executive Officer and Secretamjc&founding our company in 1996, Dr. Gozani fexsed in a number of positions at our
company including Chairman since 1996, Presidemhft 996 to 1998 and from 2002 to the present, Ghxetutive Officer since 1997 and
Secretary since July 2008. Dr. Gozani holds a iB.8omputer science, an M.S. in Biomedical Engimeeand a Ph.D. in Neurobiology, frc
the University of California, Berkeley. He also eaed an M.D. from Harvard Medical School and trentdrd-M.1.T. Division of Health
Sciences at M.I.T. Prior to forming our company, Gozani completed a neurophysiology researchvisldp in the laboratory of Dr. Gerald
Fischbach at Harvard Medical School. Dr. Gozanihdslished articles in the areas of basic andadimeurophysiology, biomedical
engineering and computational chemistry. The Bbasiconcluded that Dr. Gozani should serve asatdirbecause Dr. Gozani's extensive
knowledge of engineering and neurophysiology, comdiwith the unique understanding of our technolmgy business he has gained as our
founder and as a key executive, provides invaluaisight to our Board and to the entire organizatio
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Nancy E. Katz has served as a member of our Board of Directoce December 2010. Most recently, Ms. Katz was@érice
President, Bayer Diabetes Care—North America. Bresly, she was President and Chief Executive Qffit&€alypte Biomedical
Corporation, a manufacturer of HIV diagnostics,sitent of Zila Pharmaceutical, Inc, a manufactofesral care products, and held senior
marketing positions with the Lifescan division oh#ison & Johnson (blood glucose diabetes produstslering-Plough Healthcare Products,
and with American Home Products. She has serveteBoards of Directors of Neoprobe Corporationy@te Biomedical Corporation,

LXN Corporation and Pepgen Corporation. The Boarsl toncluded that Ms. Katz should serve as a dirbeticause her experience in
diabetes care and marketing into the diabetesrspiaivides valuable insight to the Board and marnaage in our diabetes strategy.

Charles R. LaMantia has served as a member of our Board of Directoce November 2004. In July 1999, Mr. LaMantianeifrom
the position of Chief Executive Officer, Chairmamd President of Arthur D. Little, Inc, a worldwigeofessional service company with
activities in management consulting, technology aratluct development, and environmental, healthsarfiety. Mr. LaMantia served as Ct
Executive Officer, and President of Arthur D. latfrom July 1988 to July 1999. From October 1986uly 1988, Mr. LaMantia held the
position of President and Chief Operating OfficeAghur D. Little. From 1981 to 1986, Mr. LaMantsgrved as President and Chief
Executive Officer of Koch Process Systems, Inc.ingggrated engineering and manufacturing compawyed by Koch Industries. From
1977 to 1981, Mr. LaMantia served as Vice Presidtenharge of Arthur D. Little's Chemical and Métagical Engineering business.

Mr. LaMantia currently serves on the Board of Diogs of State Street Corporation. Mr. LaMantia reeg¢ a B.A., B.S., M.S., and Sc.D. in
chemical engineering from Columbia University andpleted the Advanced Management Program of HalBasihess School. He was a
Sloan Foundation Fellow, a National Science Fouoddtellow, and is a member of Phi Beta Kappa aad Beta Pi. He served as an officer
in the United States Navy. The Board has concliubdatMr. LaMantia should serve as a director beedMis LaMantia's extensive corporate
leadership experience and public company boardretuee provides the Board with valuable financepanting and executive management
experience.

Executive Officers Who Are Not Directors

Thomas T. Higginshas served as our Senior Vice President, Chiefrfeial Officer and Treasurer since September 2B€6r to
joining NeuroMetrix, Mr. Higgins was Executive Viéresident and Chief Financial Officer at CalipdelSciences, Inc, a provider
technology and services for life sciences rese@efore Caliper, Mr. Higgins was Executive Vice $tdent, Operations and Chief Financial
Officer at V.I. Technologies, Inc. ("Vitex"), a liechnology company addressing blood safety. Befitex, Mr. Higgins served at Cabot
Corporation in various senior finance and operatimbes. His last position at Cabot was Presidébistrigas of Massachusetts Corporation,
a subsidiary involved in the liquefied natural gasiness, and prior to that he was responsibl€&ot's Asia Pacific carbon black
operations. Before joining Cabot, Mr. Higgins waimPricewaterhouseCoopers where he started hégcayir. Higgins holds a BBA with
honors from Boston University.

Krishnamurthy Balachandran has served as our Senior Vice President and Gdviareager, International since April 2010. In Jamy
2011he assumed additional responsibilities as Chiefr&jey Officer, Neurodiagnostics. Prior to joiniNguroMetrix, Mr. Balachandran w
Vice President and General Manager of Cardinal tHsaNeuroCare Division, a provider of technologyg @ervices to the neurophysiology
industry. Before joining Cardinal Health in 2007r.MBalachandran was with Hewlett Packard as Sdbii@ctor, Global Alliances. Prior to
joining Hewlett Packard, Mr. Balachandran was \Reesident, International Sales and Marketing farolit Biomedical, the leading busin
in EMG and nerve conduction testing which was sqbeatly acquired by Cardinal Health and becamBétsroCare division.

Mr. Balachandran started his career in sales wiitie B
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Star, Ltd of India. Mr. Balachandran, an electrigagjineer from the National Institute of Technolagyndia, holds an MBA in Marketing
from the Indian Institute of Management in AhmedaHadia.

Guy Daniello has served as our Senior Vice President of Infaama echnology since July 2003 and, prior to tirae, as our Vice
President of Information Technology and Directotrdbrmation Technology since 1998. Prior to jogpiNeuroMetrix, Mr. Daniello was an
independent software consultant, the Senior ViesiBent of Engineering at Shiva Corporation frorBelf 1997, and the Chief Technology
Officer and Vice President of Product Developmér®andalf Technologies from 1993 to 1996. In 198Xdunded Network Architects, a
software company. Prior to starting Network Arcbite he served as President and Chief Executivie€d®f Datamedia Corp. and the
Director of Small Systems Development at Honeywdtrmation Systems. Mr. Daniello holds a B.S. irsiness administration from
Northeastern University

Michael Williams, Ph.D. has served as our Senior Vice President of Engimgesince July 2003 and, prior to that time, as\dige
President of Engineering since May 2000. From Md@®6 to January 2000, Dr. Williams served as [ovisresident at Radionics, where
he was responsible for all software-based prodimtkjding treatment planning and image-guided soyrgPrior to Radionics, he served as an
engineer at Hughes Aircraft Space & Communicati®nsup. Dr. Williams received a B.S. in physics amathematics from University of
Puget Sound and an M.S. and Ph.D. in Physics froowB University.

Directors' Compensation

The non-employee members of our Board oé®ors receive annual cash compensation in themanod $10,000 for service as a
member of our Board of Directors, which is paiddaling each annual meeting of our stockholdersaddition, these non-employee directors
receive the sum of $1,500 for each board or coremitteeting that they attend, provided that theynatentitled to additional compensation
for attending committee meetings that occur orstirae day as a board meeting at which they attdnd.cash compensation will be in
addition to any stock options or other equity congation that we determine to grant to our directors: case by case basis. Dr. Gozani, the
only member of our Board of Directors who is alscemployee, is not separately compensated forelnigce on our Board of Directors.

In addition to the compensation describieava, we also reimburse all non-employee diredtrtheir reasonable out-of-pocket
expenses incurred in attending meetings of our @ofDirectors or any committees thereof.
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The following table shows compensation infation with respect to services rendered to wlinapacities during the fiscal year ended
December 31, 2010 for each non-employee membdedBoard of Directors.

Director Compensation Table—2010

Fees Earned or All Other Total

Paid in Cash Option Awards Compensation Compensation
Name ®) ®Q ®@) ®)
David E. Goodman, M.D 35,55( —(3) 4,24¢ 39,79¢
Allen J. Hinkle, M.D. 25,00( —(4) — 25,00(
Nancy E. Kat:z — 8,975(5) — 8,97:
Charles R. LaManti 32,50( —(6) — 32,50(
W. Mark Lortz 7,50( —(7) — 7,50(
Timothy R. Surgenc 33,00( —(8) — 33,00(

(1) These amounts represent the aggregate grant davalfee for option awards for fiscal year 2010 quited in
accordance with FASB ASC Topic 718. A discussiothefassumptions used in determining grant datevéile may b
found in Note 3 to our Financial Statements, inetligh our Annual Report on Form 10-K for the yeaded
December 31, 2010.

(2 Consists of reimbursement of travel expenses.

(3)  As of December 31, 2010, Dr. Goodman held optiorgurchase 66,000 shares of common stock, 46,0@Mich were
vested.

(4)  As of December 31, 2010, Dr. Hinkle held optionptwchase 66,000 shares of common stock, 51,00Mich were
vested.

(5) Ms. Katz became a director of the Company effediieeember 14, 2010. As of December 31, 2010, M&z Keld
options to purchase 30,000 shares of common stacle of which were vested.

(6) As of December 31, 2010, Mr. LaMantia held optitmpurchase 66,000 shares of common stock, 46,0@@ioh were
vested.

@) Mr. Lortz ceased serving as a director on May D3,(2and, as of December 31, 2010, did not holdogtipns to
purchase shares of our common stock.

(8) As of December 31, 2010, Mr. Surgenor held optionsurchase 30,000 shares of common stock, 15,08@ioh were
vested.
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COMPENSATION OF EXECUTIVE OFFICERS
Summary of Executive Compensation

The following table sets forth compensatfitiormation with respect to services renderedsénuall capacities during the fiscal years
ended December 31, 2010 and 2009 for (i) the iddai who served as the Chief Executive Officer miyithe year ended December 31, 2(
(i) the individual who served as the Chief Finah@®fficer during the year ended December 31, 2ahd, (iii) each of the four other most
highly compensated executive officers who wereisgras executive officers at December 31, 2010r@fer to these individuals,
collectively, as the "named executive officers"):

Summary Compensation Table

Stock Option

Salary Bonus Awards Awards(1) Total
Name and Principal Position Year $) ($) $) $) ($)
Shai N. Gozani, M.D. Ph.D 201C 375,00( — 37,12t 84,13t 496,26(
Chairman of the Board, Chie
Executive 200¢ 375,00 110,62 — 281,48( 767,10!
Officer, President and
Secretary
Thomas T. Higgins(2 201C 275,00( — 20,79( 47,11¢  342,90¢t
Senior Vice President, Chief
Financial 200¢ 87,84! —(3) 25,31(3) 175,01 288,16:
Officer and Treasure
Krishnamurthy Balachandra
2) 201C 180,92¢ — — 104,98( 285,90¢
Chief Operating Officer,
Neurodiagnostic 200¢ N/A N/A N/A N/A N/A
Walter Christensen(« 201C 250,00( — 20,79( 47,11¢  317,90¢
Former Senior Vice President
of Global Sale: 200¢ 214,39 48,67°¢ — 143,45( 406,52(
Guy Daniello 201C 239,53: — 14,85( 33,65« 288,03t
Senior Vice President of
Information 200¢ 213,86¢ 31,54t — 70,37C 315,78
Technology
Michael Williams, Ph.D. 201C 227,94¢ — 14,85( 33,65¢ 276,45
Senior Vice President of
Engineering 200¢ 223,16¢ 32,91° — 70,37C  326,45!

(1) These amounts represent the aggregate grant datalfee for option and stock awards for fiscal 2010 and 2009,
respectively, computed in accordance with FASB A®pic 718. A discussion of the assumptions useatktarmining
grant date fair value may be found in Note 3 toBnancial Statements, included in our Annual ReporForm 10-K
for the year ended December 31, 2010.

(2 Messrs. Higgins and Balachandran joined the CompaSgptember 2009 and April 2010, respectively.

(3)  The named executive officer received a portionief2009 bonus amount in shares of our common stbakprice per
share of $2.07, which represented the closing mfiair common stock as reported on The NASDAQ @lldbarket or
March 9, 2010, the date of the compensation coramitieeting at which his bonus amount was approved.

4) Mr. Christensen departed the company effective aignsi, 2011.
Discussion of Summary Compensation Table

The compensation paid to the named exezfificers includes salary, cash incentive comp@msaand equity incentive compensation.
The terms of employment agreements that we hawezhinto with our named executive officers arecdbed below under "Employment
Agreements and Potential Payments upon Terminati@hang-in-Control."
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Cash Compensation

We pay our executive officers a base salahjch we review and determine annually. In 2046 ,increased the base salaries of the
following named executive officers: Mr. Danielltdase salary increased from $213,868 to $239,53%2qaar an increase of 12% and
Dr. Williams' base salary increased from $223,168227,949 per year, an increase of 2%. Base sslim Dr. Gozani, Mr. Higgins, and
Mr. Christensen were not adjusted. Mr. Balachangbared the Company in 2010 and was not eligibkeafo increase in his base salary du
2010.

Bonus Payments

The established targets for annual bonympats for each of our executive officers for 20ddre as follows: Dr. Gozani—50% of base
salary; Mr. Higgins—40% of base salary; Mr. Balauthiean—40% of base salary; Mr. Christensen—50% sélsalary; Mr. Daniello—30%
of base salary; and Dr. Williams—30% of base salafter performing an overall assessment of oufqrerance in 2010, the Compensation
Committee decided that no discretionary bonusedduoe paid to the named executive officers.

Long-Term I ncentive Compensation

We grant long-term equity incentive awardthe form of stock options to executives as padur total compensation package. On
April 2, 2010, we made the following equity grardsmprised of stock options and restricted shaoesyr then current named executive
officers under our Second Amended and Restated 36k Option and Incentive Plan with an exercisegpof $1.69 per share:

Dr. Gozani—83,750 stock options and 20,625 resttlichares; Mr. Higgins—46,900 stock options an830 restricted shares;

Mr. Christensen—46,900 stock options and 11,550icésd shares; Mr. Daniello—33,500 stock optiond &,250 restricted shares; and

Dr. Williams 33,500 stock options and 8,250 restdcshares. In addition, upon joining NeuroMetadr new named executive officer,
Krishnamurthy Balachandran, was granted stock optimder the 2009 Non-Qualified Inducement Stoek Bthe "2009 Inducement Plan™).
On April 19, 2010, Mr. Balachandran was grantedlstaptions for 100,000 shares exercisable at $iershare. These stock options have a
term of ten years and vest over four years with 26%he total award vesting after one year anddneainder vesting in equal quarterly
installments thereafter. Generally, to the extest®d, each stock option is exercisable duringetm of the option while the grantee is
employed by us and for a period of three montheetifeer, unless such termination is upon deathisatbdity, in which the grantee may
continue to exercise the option for a period ofrighths, or for cause, in which case the option iteates immediately. Vesting of stock
options is also subject to acceleration in somt&gecircumstances in connection with a changeeintol as described below in
"Employment Agreements and Potential Payments Tgomination or Change-in-Control." The restrictbédi®s are subject to forfeiture
provisions which expire with continuing servicethe Company at the rate of 25% one year followimgdate of grant and 6.25% quarterly
thereafter.
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Outstanding Equity Awards at Fiscal Year-End

The table below sets forth information wigspect to our named executive officers concertiirgutstanding equity awards as of
December 31, 2010.

Option Awards Stock Awards
Number of Securities Number of Market Value
Underlying Shares or of Shares or
Unexercised Options Option Units of Stock Units of Stock
Exercise Option That Have That Have
Exercisable Unexercisable Price Expiration Not Vested Not Vested
#) #) $) Date #) %)
Shai N.
Gozani,
M.D.,
Ph.D. 375,00( — 8.0C 6/21/1¢ — —
47,25( 3,15((1) 952  3/27/13 — —
21,87 13,12%2) 1.9¢ 4/01/1¢ — —
170,00( 30,00((3) 2.1% 6/03/1¢ — —
87,50( 112,50((4) 1.7C 2/12/1¢ — —
— 83,75((5) 1.6¢€ 4/02/2( 20,62521) 14,02t
Thomas T.
Higgins 31,25( 68,75((6) 2.3 9/10/1¢ — —
— 46,90((7) 1.6 4/02/2( 11,55((21) 7,85¢
Krishnamurth
Balachandr — 100,00((8) 1.77 4/19/2( — —
Walter
Christenset 56,25( 43,75((9) 1.7: 5/01/11 — —
17,58: 29,31(10)  1.6¢  5/01/11 11,55((21) 7,85¢
Guy Daniello 3,75( — 2.2 10/13/1: — —
1,35¢ — 2.2¢ 1/01/1z — —
1,25( — 4.4¢ 6/05/1: — —
25,00( — 30.1C 1/04/1¢ — —
36,00( 2,40((11) 9.52 3/27/17 — —
21,87 13,12%12) 1.9¢ 4/01/1¢ — —
42,50( 7,50((13) 2.1 6/03/1¢ — —
21,87: 28,12514)  1.7C  2/12/1¢ — —
— 33,50((15) 1.6  4/02/2( 8,25((21) 5,61(
Michael
Williams,
Ph.D. 2,27¢ — 2.2t 1/01/1: — —
187 — 2.2t 1/15/1z — —
11,25( — 2.2 9/18/1: — —
62t — 2.2 6/05/1: — —
1,87¢ — 4.4¢ 6/05/1: — —
25,00( — 30.1C 1/04/1¢ — —
36,00( 2,40((16) 9.52 3/27/17 — —
21,87 13,12517) 1.9¢ 4/1/1¢ — —
42,50( 7,50((18) 2.1% 6/3/1¢ — —
21,87¢ 28,12519)  1.7C  2/12/1¢ — —
— 33,50((20) 1.6  4/02/2( 8,25((21) 5,61(

(1) Reflects the unexercised portion of a stock optwrb0,400 shares of common stock that was grameldarch 27,
2007. The option vests/vested 25% on the first\areaary of the grant date and then 1/16th eacheuidwereafter until
fully vested.

(2 Reflects the unexercised portion of a stock optwr85,000 shares of common stock that was graoegipril 1, 2008.
The option vests/vested 25% on the first annivgrefithe vest start date and then 1/16th each gutméreafter until
fully vested.
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Employment Agreements and Potential Payments uponéFmination or Change-in-Control
Shai N. Gozani, M.D., Ph.D.

We entered into an employment agreement Bit Gozani, effective as of June 21, 2004 andratee on December 31, 2008. Under the
terms of the employment agreement, Dr. Gozani etpaid an annual base salary determined by thgp€asation Committee but not less
than $250,000. Dr. Gozani's salary for 2010 waSERI0. Dr. Gozani is also eligible to receive anuai cash performance bonus of up to
50% of his annual salary if certain performancesotiyes, determined by Dr. Gozani and our Compears&ommittee, are met. In addition,
pursuant to this employment agreement, on Jun2@¥, we granted Dr. Gozani stock options to pusel8r5,000 shares of common stoc
an exercise price of $8.00 per share, equal tptiice per share at our initial public offering. $hsitock option has a term of ten years from the
grant date and vested over four years from thetglate with 25% of the total award vesting aftee gear and the remainder vesting ratably
over the following three years on a quarterly hasis

The employment agreement may be terminiayads with or without cause or by Dr. Gozani. Unther terms of the employment
agreement, if (1) we terminate Dr. Gozani for asgson other than willful non-performance of hisetiuinder the employment agreement,
intentional fraud or dishonesty with respect to business or conviction of a felony, which we reteas a termination without cause, or
(2) Dr. Gozani resigns as a result of a reductiohi$ responsibilities with us, reduction in higtas with us, reduction of his salary, relocation
of our corporate offices more than 35 miles fromitticsurrent location or breach by us of the emplegtragreement, which we refer to as a
termination for good reason, Dr. Gozani will beied to his full base salary at his then-curramtial rate of pay, plus benefits and
applicable bonus payments, through the date dehisination. In addition, in the event of such mrt@ation, we will continue to pay
Dr. Gozani his then-current
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annual base salary for one year following the teation. Additionally, Dr. Gozani will be entitled his full annual cash performance bonus
in the year that any of the following transactioesurs:

. a sale of substantially all of our assets;

. a merger or combination with another entity, untbgsmerger or combination does not result in aaghan ownership of our
voting securities of more than 50%; or

. the sale or transfer of more than 50% of our vosiagurities.
Thomas T. Higgins

We entered into a letter agreement with ggins effective September 2, 2009, which prosifte our employment of Mr. Higgins as
our Senior Vice President, Chief Financial Offiead Treasurer, on an at-will basis. Under thedettgeement, Mr. Higgins' annual salary
was set at $275,000, subject to periodic reviewadjdstment at our discretion. Mr. Higgins' anrsedhary for 2010 was $275,000. Under the
letter agreement, Mr. Higgins will also be eligibdereceive an annual cash performance bonus tf 49% of his annual salary.

Under the terms of the letter agreemeirtf,)ifve terminate Mr. Higgins' employment withoause or (2) Mr. Higgins resigns as a result
of our material breach of the terms of the lettgmeament, which we refer to as a termination fardyeeason, then Mr. Higgins will be entitl
to receive his base salary and continuation ofthdxnefits for a period of nine months from th&edaf such termination of Mr. Higgins,
subject to Mr. Higgins executing a release agreémvéh us. Additionally, in the event of a termiimat of Mr. Higgins without cause or for
good reason, Mr. Higgins will be entitled to thealeration of nine months of vesting under anyaptirants made subsequent to the date of
his letter agreement.

Krishnamurthy Balachandran

We entered into a letter agreement with B&lachandran effective April 19, 2010, which pa®s for our employment of
Mr. Balachandran as our Senior Vice President amae@l Manager International, on an at-will badisder the letter agreement,
Mr. Balachandran's annual salary was set at $205dject to periodic review and adjustment atdiseretion. Under the letter agreement,
Mr. Balachandran will also be eligible to receiveamnual cash performance bonus of up to 40% ddrimisial salary.

Under the terms of the letter agreemertf,)ifve terminate Mr. Balachandran's employmenheit cause or (2) Mr. Balachandran
resigns as a result of our material breach ofeéhms of the letter agreement, which we refer ta ssmination for good reason, then
Mr. Balachandran will be entitled to receive hiséaalary and continuation of health benefits fpedod of nine months from the date of
such termination of Mr. Balachandran, subject to Balachandran executing a release agreement witAdditionally, in the event of a
termination of Mr. Balachandran without cause argood reason, Mr. Balachandran will be entitlethi acceleration of nine months of
vesting under any option grants made subsequéehétdate of his letter agreement.

Walter Christensen

We entered into a letter agreement with GArristensen effective May 4, 2009, which provifi@dour employment of Mr. Christensen
our Senior Vice President of Global Sales, on anithbasis. Under the letter agreement, Mr. Cletisten's annual salary was $250,000,
subject to periodic review and adjustment at oscrdition. Under the letter agreement, Mr. Chrigtangas also eligible to receive an annual
cash performance bonus of up to 50% of his anralahs
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Mr. Christensen departed the company effectanuary 31, 2011. In accordance with the terhids letter agreement, he will receive
nine months of severance, to be paid out in senmithip installments through October 31, 2011. Inifidd, in accordance with the terms of
his letter agreement, his option grants receivedcaeleration of nine months of vesting upon hisbeation.

Guy Daniello

We entered into a letter agreement with aniello effective February 5, 2008 and amende®ecember 31, 2008, which provides for
our employment of Mr. Daniello, as our Senior VRmesident of Information Technology, on an at-Wikis. Under the letter agreement,
Mr. Daniello's annual salary was set at $199,6@bject to periodic review and adjustment at oucrdison. Mr. Daniello's annual salary for
2010 was $239,532. Under the letter agreementDiiniello will be also eligible to receive an annoath performance bonus of up to 25¢
his annual salary.

Under the terms of the letter agreemertf,)ifve terminate Mr. Daniello's employment witheatise or (2) Mr. Daniello resigns as a
result of our material breach of the terms of #itéel agreement, which we refer to as a termindtiogood reason, then Mr. Daniello will be
entitled to receive his base salary and continnagfchealth benefits for a period of nine monttmfrthe date of such termination of
Mr. Daniello, subject to Mr. Daniello executingelgase agreement with us. Additionally, in the ¢wém termination of Mr. Daniello witho
cause or for good reason, Mr. Daniello will be #&tdi to the acceleration of nine months of vestinder any option grants made subsequent
to the date of his letter agreement.

Michael Williams, Ph.D.

We entered into a letter agreement withWitliams effective February 5, 2008 and amendedenember 31, 2008, which provides for
our employment of Dr. Williams, as our Senior VResident of Engineering, on an at-will basis. Urtte letter agreement, Dr. Williams'
annual salary was set at $208,373, subject to dierfeview and adjustment at our discretion. Drlllfs' annual salary for 2010 was
$227,949. Under the letter agreement, Dr. Williamisbe also eligible to receive an annual castgrerance bonus of up to 25% of his
annual salary.

Under the terms of the letter agreemeirtf,)ifve terminate Dr. Williams' employment withaatuse or (2) Dr. Williams resigns as a
result of our material breach of the terms of #itéel agreement, which we refer to as a termindtiogood reason, then Dr. Williams will be
entitled to receive his base salary and continnadfchealth benefits for a period of nine monttmfrthe date of such termination of
Dr. Williams, subject to Dr. Williams executing @l@ase agreement with us. Additionally, in the ¢wém termination of Dr. Williams
without cause or for good reason, Dr. Williams Wi entitled to the acceleration of nine monthegesting under any option grants made
subsequent to the date of his letter agreement.

Dr. Gozani, Mr. Higgins, Mr. Balachandrair,. Daniello, and Dr. Williams have each entereith ia confidentiality and non-competition
agreement with us, which provides for protectiomwif confidential information, assignment to usméllectual property developed by the
executive officer and non-compete and non-solicitabbligations that are effective during, and f@rmonths following termination of, the
executive officer's employment.

Under our 1998 Equity Incentive Plan and $econd Amended and Restated 2004 Stock Optiomnardtive Plan, vesting of the stock
options granted thereunder fully accelerates imeotion with certain sale events, as describecihegunless such stock options are
continued, assumed or replaced in the transactinatituting such sale event.
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PRINCIPAL AND MANAGEMENT STOCKHOLDERS

The following table sets forth certain infation concerning beneficial ownership as of JanG4, 2011, except as noted below, of our
common stock by:

. each of our directors;

. each of our named executive officers;

. all of our directors and executive officers as augr, and

. each stockholder known by us to own beneficiallyenthan five percent of our common stock.

The number of common shares "beneficiallmed" by each stockholder is determined under lislged by the SEC regarding the
beneficial ownership of securities. This informatie not necessarily indicative of beneficial owstep for any other purpose. Under these
rules, beneficial ownership of common stock inchifle) any shares as to which the person or erditysble or shared voting power or
investment power and (2) any shares as to whicpéhgon or entity has the right to acquire bengficwnership within 60 days after
January 31, 2011, including any shares that coaldurchased by the exercise of options or war@mtsr within 60 days after January 31,
2011. Each stockholder's percentage ownershipsiscban 23,197,537 shares of our common stock odiisi;as of January 31, 2011 plus
number of shares of common stock that may be aedjly such stockholder upon exercise of optionsasrants that are exercisable on or
within 60 days after January 31, 2011.

Unless otherwise indicated below, to ounwledge, all persons named in the table have swlagzand investment power with respec
their shares of common stock, except to the exetitority is shared by spouses under communityestppaws.

Amount and Nature of
Beneficial Ownership

Percent

Common of Class of

Name and Address(1) of Beneficial Owner Stock Options(2) Total Total
Directors and Executive Officers
Shai N. Gozani, M.D., Ph.D 845,28t 736,65( 1,581,93 6.€%
David E. Goodman, M.D — 46,00( 46,00( &
Allen Hinkle, M.D. — 51,00( 51,00( *
Nancy E. Katz — — — —
Charles R. LaManti — 46,00( 46,00( *
W. Mark Lortz — — — &
Timothy R. Surgenc — 15,00( 15,00( *
Krishnamurthy Balachandre 10,00( — 10,00( *
Walter Christense 16,55( 37,50( 54,05( *
Guy Daniello 18,77¢ 167,25¢ 186,03t &
Thomas T. Higgin: 16,12¢ 37,50( 53,62¢ *
Michael Williams, Ph.D. 17,51( 177,11 194,62: &
All Current Directors and Executive Officer

as a group (12 persor 924,25 1,314,02.  2,238,27. 9.1%



Amount and Nature of
Beneficial Ownership

Percent

Common of Class of
Name and Address(1) of Beneficial Owner Stock Options(2) Total Total
Beneficial Owner of 5% or More Other
than Directors and Executive Officers
Deerfield Capital, L.P. and related person:  3,460,80! — 3,460,80! 13.5%
Delphi Ventures VIII, L.P. and related
persons(4 3,681,41 — 3,681,41 14.1%
Growth Equity Opportunities Fund, LLC ar
related persons( 3,681,41 — 3,681,41 14.7%
Great Point Partners, LLC and related per:
(6) 1,569,32. — 1,569,32 6.2%
GRT Capital Partners, LLC(’ 3,540,65! —  3,540,65! 15.2%
Andre Danesh and related person: 1,843,92 — 1,843,922 7.€%
* Represents less than 1% of the outstanding sh&oesromon stock.
(1) Unless otherwise indicated, the address of eadklstdder is c/o NeuroMetrix, Inc., 62 Fourth AvenMéaltham,
Massachusetts 02451.
(2) Includes all options that are exercisable on ohii60 days from January 31, 2011 by the benefisialer, except as
otherwise noted.
(3)  This information is based solely on Amendment Nto $chedule 13G filed on February 3, 2011 by Delekf
Capital, L.P. and related persons. Includes 367sh#Pes of common stock and warrants, which areisable within
60 days of January 31, 2011, to purchase 876,4@8@slof common stock held by Deerfield SpecialeSituns
Fund, L.P. and 672,098 shares of common stock amchnts, which are exercisable within 60 days ofiday 31, 2011,
to purchase 1,544,750 shares of common stock lyelikbrfield Special Situations Fund Internationahited. James E
Flynn has shared voting power and shared dispegiwer with respect to all of these shares of comstock and
warrants. Deerfield Capital, L.P. and Deerfield SakSituations Fund, L.P. have shared voting poavet shared
dispositive power over the shares of common stockvearrants held by Deerfield Special Situationadsu_.P.
Deerfield Management Company, L.P. and Deerfieldc@p Situations Fund International Limited havargi voting
power and shared dispositive power over the steresmmon stock and warrants held by Deerfield &p&ituations
Fund International Limited. The reporting persoetferth above each disclaim beneficial ownerslfifhe shares
reported that are underlying the warrants to theregxbeneficial ownership of such shares would ealisreporting
persons, in the aggregate, to beneficially owrxirtess of 9.99% of the total number of shares ofXbepany then
outstanding. The address of James E. Flynn, Dé&&Management Company, L.P., Deerfield Capital,. lafd Deerfiel
Special Situations Fund, L.P. is 780 Third Aver@z!" Floor, New York, NY 10017. The address of DeediSpecial
Situations Fund International Limited is c/o Citedéiye Fund Services (B.V.l.) Ltd., Bison Court, Gohus Centre,
P.O. Box 3460, Road Town, Tortola, D8 British Virdslands.
(4)  This information is based solely on Schedule 13&ifon September 18, 2009 by Delphi Ventures VIIR. ("DV

VIII") and related persons. Includes 1,869,650 shaf common stock and warrants, which are exdresaithin
60 days of January 31, 2010, to purchase 1,77&h&&s of common stock held by DV VIII and 18,2Bérss of
common stock and warrants, which are exercisaltl@m@0 days of January 31, 2010, to purchase B7sBdres of
common stock held by Delphi Biolnvestments VII, L{FDBI VIII"). DV VIiI, DBI VIl and Delphi Management
Partners VIII, L.L.C. ("DMP VIII"), which is the geeral partner of both DV VIII and DBI VIII, and Ja® J.
Bochnowski ("Bochnowski"), David L. Douglass ("Ddags"), John F. Maroney ("Maroney"), Douglas A. Ber
("Roeder") and Deepika R. Pakianathan, P!
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(6)

(7)

("Pakianathan"), the managing members of DMP \llimay be deemed to shared voting power and dipopower
over the shares of common stock and warrants hel@\bVIIl and DBI VIII. Additionally, as the genetgartner of
both DV VIII and DBI VIII, DMP VIl may be deemedthave sole voting power and dispositive power dhershares
of common stock and warrants held by DV VIII andIDBIl. DMP VIII and its managing members, Bochndus
Douglass, Roeder, and Pakianathan disclaim beak6ginership of the reported securities held by\aW and DBI
VIII except to the extent of any pecuniary interéngrein. The address for DV VIII and related pessis c¢/o Delphi
Ventures, 3000 Sand Hill Road, #1-135, Menlo P&rk,94025.

This information is based solely on Schedule 13&lfon January 15, 2010 by Growth Equity OpportasiFund, LLC
("GEO") and related persons. Includes 1,887,906eshaf common stock and warrants, which are exastEswithin

60 days of January 31, 2010, to purchase 1,793barkes of common stock held by GEO. GEO, New Erigarp
Associates 12, Limited Partnership ("NEA 12"), whis the sole member of GEO, NEA Partners 12, ldthit
Partnership ("NEA Partners 12"), which is the gahpartner of NEA 12, NEA 12 GP, LLC ("NEA 12 GPWhich is
the general partner of NEA Partners 12, all shatg power and dispositive power over the shafe®mmon stock
and warrants held by GEO. Additionally, the indivédl managers of NEA 12 GP are Michael James Bdl'isirrett"),
Peter J. Barris ("Barris"), Forest Baskett ("BaskeRyan D. Drant ("Drant"), Patrick J. Kerins (8Kins"), Krishna S.
Kolluri ("Kolluri"), C. Richard Kramlich ("Kramlict), Charles M. Linehan ("Linehan"), Charles W. Neahl|
("Newhall"), Mark W. Perry ("Perry"), Scott D. Saglt("Sandell") and Eugene A. Trainor Il ("Trairfd(collectively,
the "Managers"), and also share voting power asplagiitive power over the shares of common stocknaardants held
by GEO. Each reporting person set forth above aisid beneficial ownership of such shares of comstook except
for the shares, if any, such reporting person hofdecord. The address of GEO, NEA 12, NEA Pagri&, NEA

12 GP, Newhall and Trainor is New Enterprise Asated, 1954 Greenspring Drive, Suite 600, Timoniltid, 21093.
The address of Baskett, Kolluri, Kramlich, Lineh&rry and Sandell is New Enterprise Associates5Zand Hill
Road, Menlo Park, California 94025. The addregb@frincipal business office of Barrett, Barrisabt and Kerins is
New Enterprise Associates, 5425 Wisconsin AvenugeS800, Chevy Chase, MD 20815.

This information is based solely on Amendment Nt $chedule 13G filed on February 14, 2011 by Geeint
Partners, LLC ("Great Point") and related pers@umsists of warrants, which are exercisable wifirdays of
January 31, 2011, to purchase 820,690 shares ahoorstock held by Biomedical Value Fund, L.P. ("BY&nd
533,569 shares of common stock held by Biomedié¢shore Value Fund, Ltd. ("BOVF") and 215,062 slsané
common stock held by Biomedical Institutional Vakiend, LP. ("BIVF") Great Point is the investmeramager of
BVF, BOVF and BIVF and may be deemed to share ggtiower and dispositive power with respect to therass of
common stock and warrants held by BVF, BOVF andBIXdditionally, each of Dr. Jeffrey R. Jay, M.DD¢. Jay"),
as senior managing member of Great Point, and MvidDKroin ("Mr. Kroin"), as special managing memilo¢ Great
Point, may be deemed to share voting power anaslispe power with respect to the shares of comstook and
warrants held by BVF, BOVF, BIVF. Great Point, Day and Mr. Kroin disclaim beneficial ownershipttoé shares of
common stock and warrants held by BVF, BOVF andBlexcept to the extent of their respective peayriigerests.
The address for Great Point and related persat85dviason Street, 3rd Floor, Greenwich, CT 06830.

This information is based solely on Schedule 13&ifon February 9, 2011 by GRT Capital Partners; lalnd related
persons. Includes 1,357,425 shares of comstock held by GRT Capital Partners LLC ("GRTCP" 1,615 shares
common stock held by GRT Health Care GP, LLC ("GRIP"), 1,091,615 shares of common stock held by GRT
Health Care, L.F
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("GRTHC") which are exercisable within 60 days ahdary 31,2011. GRTCP, GRTHCGP and GRTHC disclaim
beneficial ownership over the securities reporteitim except to the extent of their respective peay interest therein.
The address of GRTCP, GRTHCGP, GRTHC is 50 Mille&trFloor 21, Boston, MA 02109.

(8)  This information is based solely on Amendment Nto Schedule 13D filed on May 3, 2010 by Andre Dsimand
related persons. Includes 150,000 shares of consteck held directly by the Andre Danesh 1997 IR ("A.D.
Trust") and 1,693,928 shares of common stock hiedttlly by E&S Investments ("E&S"). Andre Danestsishared
voting power and shared dispositive power with eespo all of these shares of common stock, budgretise disclaims
beneficial ownership. The address of Andre DangshA.D. Trust and E&S is Allied Financial Corp(PBox 1271,
Brookline, MA 02446

TRANSACTIONS WITH RELATED PERSONS

Mr. Surgenor is a director of NeuroMetrixdawas formerly the President and Chief Executiffic€ and a director of Cyberkinetics
Neurotechnology Systems, Inc. ("Cyberkinetics")Niovember 2007, we made an investment of $2.5anilin shares of Cyberkineti
common stock, agreed to negotiate the terms ahayenture with Cyberkinetics and received a watrta purchase an additional
$1.25 million of Cyberkinetics common stock. We wbhave been required to exercise the warrant fetiinetics received FDA approval
a Humanitarian Device Exemption filing for the Amal@FS device for acute spinal cord injuries by démlser 31, 2008, which they did not.
In February 2008, we formed PNIR (Peripheral Nényery Repair) LLC, a joint venture with initial avership of 50% by us and 50% by
Cyberkinetics, and entered into a Collaborationekgnent and Operating Agreement with Cyberkinelibge. focus of the joint venture was
the development and commercialization of a proétucthe treatment of peripheral nerve injury usihg Andara™ OFS™ (Oscillating
Frequency Stimulation) technology (the "Andara Tesbgy") licensed by Cyberkinetics from Purdue Umgity and using other technolog
to be developed. Under the terms of our joint venagreement with Cyberkinetics, we agreed to thedirst $2.0 million of program costs
under the joint venture and any required fundingpinel the initial $2.0 million was to be shared dtyulay us and Cyberkinetics.
Cyberkinetics had agreed to contribute the Andaehfology and certain additional technology, knawvland intellectual property. During
the fourth quarter of 2008, the joint venture withberkinetics was dissolved, and in January 20@9aequired certain technological and
intellectual property assets from Cyberkinetics Andara Life Science, Inc., a wholly-owned subsigiaf Cyberkinetics, for $350,000 in
cash. The acquired assets include all of Cyberkisigights and regulatory filings for the Andarechnology, the rights to develop and
commercialize a therapeutic product for periphaeal/e injury based on the Andara Technology, deareknt and commercialization rights
certain derivatives of the pharmacological ageat#nopyridine that may be useful in the treatmdmtemtral and peripheral nervous system
injury and disease, and certain other intellegmaperty and technology. During 2009, the Compaaiyg RRed Sky Partners, LLC, or Red S
a total of $49,000 for various consulting servidds. Surgenor is a partner in Red Sky. There werservices provided by Red Sky during
2010 and no payments were made to Red Sky durih§.20

Policy for Approval of Transactions with Related Pesons

Pursuant to our audit committee charterenily in effect, the audit committee is resporssitolr reviewing and approving, prior to our
entry into any such transaction, all transactiong/ich we are a participant and in which any partelated to us has or will have a direct or
indirect material interest.
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AUDIT COMMITTEE REPORT

The undersigned members of the Audit Cortemibf the Board of Directors, which consists efyiof directors who meet the
independence requirements of the NASDAQ Marketplagbmit this report in connection with the comests review of the financial reports
for the fiscal year ended December 31, 2010 asvisii

1.

The Audit Committee has reviewed and discussed mi#hagement and PricewaterhouseCoopers LLP, oepémtient public
accountant, the audited financial statements f@iQbmpany for the fiscal year ended December 310.20

The Audit Committee has discussed with represemminf PricewaterhouseCoopers LLP the mattersmedjin be discussed
with them under the provisions of Statement on AngdiStandards No. 61, as amended (AICPA, ProfaatiBtandards, Vol.
1, au section 380), as adopted by the Public Coynpanounting Oversight Board in Rule 3200T, relgtin the conduct of th
audit.

The Audit Committee has received the written disates and the letter from PricewaterhouseCoopesrequired by
applicable requirements of the Public Company Aatiog Oversight Board regarding Pricewaterhouse@mpLP's
communications with the audit committee concernimtgpendence, and has discussed with PricewatexBoopers LLP their
independence. The Audit Committee also considdredtatus of pending litigation, taxation mattersj other areas of
oversight relating to the financial reporting andlia process that the committee determined appatgori

In performing all of these functions, thadit Committee acts in an oversight capacity. TheliRCommittee's roles and responsibilities
are set forth in our charter adopted by the Boahdch is available on our website at www.neuronxetom. This committee reviews and
reassesses our charter annually and recommenahanges to the Board for approval. The Audit Corteaits responsible for overseeing
overall financial reporting process, and for thp@ptment, compensation, retention, and oversiftiework of
PricewaterhouseCoopers LLP. The Audit Committeéres NeuroMetrix's quarterly and annual report$=orm 10-Q and Form 10-K prior
to filing with the SEC. In its oversight role, thaidit Committee relies on the work and assurané@&&earoMetrix's management, which has
the primary responsibility for establishing and ntaining adequate internal control over financégdarting, and for preparing the financial
statements, and of PricewaterhouseCoopers LLP hasiengaged to audit and report on the consolidiancial statements of NeuroMet

Based on the Audit Committee's review ef @ludited financial statements and discussionsreeféo above, the Audit Committee
recommended to the Board of Directors that thetaddinancial statements be included in NeuroM&tnnual Report on Form 1Kfor the
fiscal year ended December 31, 2010 for filing wite SEC.

Respectfully submitted by the Audit Committee:

Timothy R. Surgenor, Chairman
David E. Goodman, M.D.
Charles R. LaMantia
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PROPOSAL 2: APPROVAL OF AN AMENDMENT TO OUR AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION, AS AMENDED, AND TO AUTHORIZE OUR BOA RD OF DIRECTORS, IF IN THEIR JUDGMENT IT IS
NECESSARY, TO EFFECT A REVERSE STOCK SPLIT OF OUR COMMON STOCK, $0.0001 PAR VALUE PER SHARE, AT A
RATIO IN THE RANGE OF 1:2 TO 1:8, SUCH RANGE TO BE DETERMINED IN THE DISCRETION OF OUR BOARD OF
DIRECTORS

General

Our Board of Directors has adopted angéé®mmending that our stockholders approve an amenidim our amended and restated
certificate of incorporation, as amended, and theethorize the Board of Directors, if in theidgment it is necessary, to effect a reverse
stock split of our outstanding shares of commounlstblolders of our common stock, $0.0001 par valeleshare, are being asked to approve
the proposal that Article 1V of our third amendediaestated certificate of incorporation, as amdnbe further amended to effect a reverse
stock split of the issued and outstanding shareswimon stock (such split to combine a number tétanding shares of our common stock
between two (2) and eight (8), such number comgjsif only whole shares, into one (1) share of camistock). Pursuant to the law of the
State of Delaware, our state of incorporation,Bbard of Directors must adopt any amendment tcaouended and restated certificate of
incorporation and submit the amendment to stocldrelébr their approval. The form of amendment toamended and restated certificate of
incorporation, as amended, to effect the reversekdplit is attached a&ppendix A to this proxy statement. The amendment will petirat
Board of Directors to effect a reverse stock gglibur common stock at a ratio between 1:2 andsugh number consisting of only whole
shares, to be selected by the Board of Directdlefiong stockholder approval. The Board of Direstonay effect only one reverse stock split
as a result of this authorization. The Board'sslenias to whether and when to effect the reveosk split will be based on a number of
factors, including market conditions, existing angbected trading prices for our common stock, &edcbntinued listing requirements of the
NASDAQ Global Market or the NASDAQ Capital Markéithough our stockholders may approve the reveisekssplit, the Company wi
not effect the reverse stock split if the Boardsinet deem it to be in the best interests of the@any and its stockholders. The reverse stock
split, if authorized pursuant to this resolutiordadeemed by the Board to be in the best intereSthe Company and its stockholders, will
be effected, if at all, at a time that is not latean twelve months from the date of the annualtimge

The proposed amendment to our amendedestated certificate of incorporation, as amendedffect the reverse stock split, as more
fully described below, will not change the numbgauothorized shares of common stock or preferredkstor the par value of common stock
or preferred stock. As of the date of this proxatement, we do not have any current plans, arraegenor understandings relating to the
issuance of any additional shares of authorizedneomstock that will become available following tlewerse stock split.

Purpose and Background of the Reverse Stock Split

On March 17, 2011, the Board of Directqrpraved the proposal authorizing the reverse s$ptikfor the following reasons:

. the Board of Directors believes that effecting rtveerse stock split could, in some circumstancesrbeffective means of
regaining compliance with the bid price requiremientcontinued listing of our common stock on thaSDAQ Capital
Market; and

. the Board of Directors believes that a higher symige may help generate investor interest in tbe@any and help attract,

retain, and motivate employees.
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We recently applied to transfer the listafgour common stock from the NASDAQ Global Markethe NASDAQ Capital Market to
secure an additional 180 days to regain compliaritethe NASDAQ bid price requirement for continuéding. The application to transfer
our listing to the NASDAQ Capital Market requires to confirm our willingness to effect a reversacktsplit of our common stock, if
considered necessary, to achieve listing compliafice Board of Directors believes this proposalpsufed our application to NASDAQ.

The Board of Directors further believesttsame potential employees are less likely to worka company with a low stock price,
regardless of size of the company's market capétidin.

If the reverse stock split successfullyr@ases the per share price of our common stodhk,akich no assurance can be given, the Board
of Directors believes this increase may facilifatieire financings and enhance our ability to atfreetain, and motivate employees and other
service providers.

NASDAQ Requirements for Continued Listing

Our common stock is quoted on the NASDAQi@& Market under the symbol "NURO." One of thgquizements for continued listing
on the NASDAQ Capital Market is maintenance of aimum closing bid price of $1.00. On March 31, 20the closing market price per
share of our common stock was $0.52, as reportedebMASDAQ Capital Market.

Prior to March 24, 2011 our common stocls listed on the NASDAQ Global Market. On Septeniber2010, we received a letter from
NASDAQ indicating that for the preceding 30 conde®ibusiness days, the bid price of our commomeshelosed below the minimum $1
per share requirement pursuant to NASDAQ ListingeR450(a)(1) for continued inclusion on the NASD&pbal Market. In accordance
with NASDAQ Listing Rule 5810(c)(3)(A), we had amitial grace period of 180 calendar days, or udtirch 23, 2011, to regain compliance
with the minimum bid price requirement. On March 2811 our application to transfer to the NASDAQEa Market was accepted by
NASDAQ. The NASDAQ Capital Market also has a minim&21.00 per share bid price requirement for cortihlisting. The transfer to tt
NASDAQ Capital Market provided us an additionalaggeriod of 180 calendar days, or until SepteriBeR011, to regain compliance. \
cannot be sure that our share price will comphhwlite requirements for continued listing of our coom shares on the NASDAQ Capital
Market in the future or that we will comply withetother continued listing requirements. If our cammnshares lose their status on the
NASDAQ Capital Market, our common shares wouldliikeade in the ove-the-counter market.

If our shares were to trade on the overettenter market, selling our common shares coulchbee difficult because smaller quantities
of shares would likely be bought and sold, andsaations could be delayed. In addition, in the eeemn common shares are delisted, broker-
dealers have certain regulatory burdens imposed thgom, which may discourage broker-dealers fraecéhg transactions in our common
shares, further limiting the liquidity of our commsehares. These factors could result in lower prégel larger spreads in the bid and ask
prices for common shares.

Such delisting from the NASDAQ and contidwe further declines in our share price could giseatly impair our ability to raise
additional necessary capital through equity or dielaincing, and could significantly increase thenewship dilution to shareholders caused by
our issuing equity in financing or other transag$io

In light of the factors mentioned abover, Board of Directors unanimously approved the amast to our amended and restated
certificate of incorporation, as amended, and aightion for them, if in their judgment it is nesasy, to effect a reverse stock split as a
potential means of increasing the share price pEommon stock to above $1.00 per share and oftaiaing the share price of our common
stock above $1.00 per share in compliance with NAQDequirements.
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Potential Increased Investor Interesi

In approving this proposal, the Board ofddtors considered that the Company's common stagknot appeal to brokerage firms that
are reluctant to recommend lower priced securitigbeir clients. Investors may also be dissuadeh fpurchasing lower priced stocks
because the brokerage commissions, as a percerftdgetotal transaction, tend to be higher forrssiocks. Moreover, the analysts at many
brokerage firms do not monitor the trading actiatyotherwise provide coverage of lower priced ks$oc

There are risks associated with the reveimek split, including that the reverse stocktgplay not result in a sustained increase in thi
share price of our common stock.

We cannot predict whether the reverse sspiik will increase the market price for our conmsiock on a sustained basis. The history of
similar stock split combinations for companiesike Icircumstances is varied. There is no assurtrate

. the market price per share of our common stock #ftereverse stock split will rise in proportianthe reduction in the numt
of shares of our common stock outstanding befaedkierse stock split;

. the reverse stock split will result in a per shaniee that will attract brokers and investors whwondt trade in lower priced
stocks;
. the reverse stock split will result in a per shatiee that will increase our ability to attract aredain employees and other

service providers; and

. the market price per share will either exceed oraie in excess of the $1.00 minimum bid price asiired by NASDAQ, or
that we will otherwise meet the requirements of NDA®) for continued inclusion for trading on the NASQR Global Market
or for the transfer of listing to the NASDAQ Capikdarket.

The market price of our common stock widlcabe based on our performance and other faconse of which are unrelated to the
number of shares outstanding. If the reverse siptikis effected and the market price of our commtock declines, the percentage declir
an absolute number and as a percentage of ourllowenket capitalization may be greater than waaddur in the absence of a reverse stock
split. Furthermore, the liquidity of our commoncakacould be adversely affected by the reduced numteghares that would be outstanding
after the reverse stock split.

Principal Effects of the Reverse Stock Split

If the stockholders approve the proposaluthorize the Board of Directors to implementrineerse stock split and the Board of
Directors implements the reverse stock split, wiéamend the existing provision of our amended @estated certificate of incorporation, as
amended, relating to our authorized capital tothédollowing paragraph at the end thereof:

"Upon the effectiveness of the Certificate of Amemrgaht to the Restated Certificate of Incorporatamamended, to effect a plan of
recapitalization of the Common Stock by effectingr-for-[ ] reverse stockisplith respect to the issued and
outstanding shares of the Common Stock (the "Rev@tsck Split"), without any change in the powergferences and rights or
qualifications, limitations or restrictions therestich that, without further action of any kindtbe part of the Corporation or its
stockholders, every [ 10 ]) shares of Common Stock outstanding or hglthe Corporation in its treasury on the
date of the filing of the Certificate of Amendmétite "Effective Date") shall be changed and redfi@ssinto one (1) share of
Common Stock, $0.0001 par value per share, whiahestshall be fully paid and nonassessable sh&f&snomon Stock. There shall
be no fractional shares issued. A holder of recdt@ommon Stock on the Effective Date who wouldeottise be entitled to a fractit
of a
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share shall, in lieu thereof, be entitled to reeewash payment in an amount equal to the frattigrhich the stockholder would
otherwise be entitled multiplied by the closingcprbf the Common Stock, as reported in the Wadleédtdournal, on the last trading
day prior to the Effective Date (or if such priseniot available, the average of the last bid akddagprices of the Common Stock on
such day or other price determined by the Corpamnatiboard of directors)."

By approving this amendment, stockholddtsapprove the combination of any whole numbesléres of common stock between and
including two (2) and eight (8) into one (1) sharke certificate of amendment filed with the Seangf State of the State of Delaware will
include only that number determined by the BoarBiogctors to be in the best interests of the Camgnd its stockholders. The Board of
Directors will not implement any amendment provglfor a different split ratio.

The reverse stock split will be effectemhsitaneously for all issued and outstanding shafeemmon stock and the exchange ratio will

be the same for all issued and outstanding sh&iesmmmon stock. The reverse stock split will affalttof our stockholders uniformly and w
not affect any stockholder's percentage ownershgésts in the Company, except to the extenthieateverse stock split results in any of
stockholders owning a fractional share. After tlxeerse stock split, the shares of our common staitkave the same voting rights and rig
to dividends and distributions and will be identicaall other respects to our common stock novharized. Common stock issued pursual
the reverse stock split will remain fully paid amoh-assessable. The reverse stock split will not affextCompany continuing to be subjec
the periodic reporting requirements of the Se@sgitixchange Act of 1934, as amended (the "ExchAotj The reverse stock split is not
intended as, and will not have the effect of, ariggrivate transaction" covered by Rule 13e-3 uitde Exchange Act.

The reverse stock split may result in satoekholders owning "odd-lots" of less than 100rek&f our common stock. Brokerage
commissions and other costs of transactions inlotddare generally higher than the costs of traiimag in "round-lots" of even multiples of
100 shares.

Procedure for Effecting Reverse Stock Split and Extange of Stock Certificates

If the certificate of amendment is approbsgadhe Company's stockholders, and if at such threeBoard of Directors still believes that a
reverse stock split is in the best interests of@bepany and its stockholders, the Board will datee the ratio, within the range approved by
the Company's stockholders, of the reverse stoldkisfibe implemented. The Company will file thertificate of amendment with the
Secretary of State of the State of Delaware at finahas the Board of Directors has determinedafi@opriate effective time for the reverse
stock split. The Board of Directors may delay efifeg the reverse stock split without re-solicitistpckholder approval. The reverse stock
split will become effective on the effective dafette split. Beginning on the effective date of #it, each certificate representing pre-split
shares will be deemed for all corporate purposevigence ownership of post-split shares.

As soon as practicable after the effedtiate of the split, stockholders will be notifiedtlthe reverse stock split has been effected. The
Company expects that our transfer agent will aeb@bange agent for purposes of implementing tichange of stock certificates. Holders
pre-split shares will be asked to surrender taettehange agent certificates representing pre-spdites in exchange for certificates
representing post-split shares in accordance Wéltptocedures to be set forth in a letter of trattahto be sent by the Company. No new
certificates will be issued to a stockholder ustith stockholder has surrendered such stockhotzigstanding certificate(s) together with the
properly completed and executed letter of transinitt the exchange agent. Any pre-split shares #tduhfor transfer, whether pursuant to a
sale or other disposition, or otherwise, will autditally be exchanged for post-split sha®@SOCKHOLDERS SHOULD NOT DESTROY
ANY STOCK CERTIFICATE(S) AND SHOULD NOT SUBMIT ANY CERTIFICATE(S) UNTIL REQUESTED TO DO SO.
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Fractional Shares

No fractional shares will be issued in ceection with the reverse stock split. Stockholddrsecord who otherwise would be entitled to
receive fractional shares because they hold a nuofle-split shares not evenly divisible by thember of pre-split shares for which each
post-split share is to be exchanged, will be exdtjtupon surrender to the exchange agent of catéf representing such shares, to a cash
payment in lieu thereof at a price equal to thetfom to which the stockholder would otherwise b#tked multiplied by the closing price of
the common stock, as reported in the Wall Streetnid, on the last trading day prior to the effeetilate of the split (or if such price is not
available, the average of the last bid and askiegésof the common stock on such day or other mhtermined by the Board of Directors).
The ownership of a fractional interest will not githe holder thereof any voting, dividend, or ottigits except to receive payment therefc
described herein.

Stockholders should be aware that, undeesitheat laws of the various jurisdictions wheseldolders reside, where the Company is
domiciled, and where the funds will be depositeains due for fractional interests that are not tinedhimed after the effective date of the
split may be required to be paid to the designatght for each such jurisdiction, unless correspoae has been received by the Company ol
the exchange agent concerning ownership of suafsfuithin the time permitted in such jurisdictidrhereafter, stockholders otherwise
entitled to receive such funds will have to seeklitain them directly from the state to which thegre paid.

Effect on Stock Plans

The Company has several stock plans desgignmarily to provide equity-based incentives topoyees. These include the 1996 and
1998 Stock Plans, the 2004 Stock Option and IneerRlan, the 2009 Non-Qualified Inducement Stooki, the 2010 Employee Stock
Purchase Plan. As of February 28, 2011, we hadappately 3,742,656 shares subject to stock optamts209,129 shares of unvested
restricted stock under our various stock plans. Bnard of Directors has the discretion to deterntireeappropriate adjustment to the awards
granted under these stock plans in the event tufck split.

Accordingly, if the reverse stock splitagproved by our stockholders and our Board of Dimscdecides to implement the reverse stock
split, as of the effective date, the number obalistanding equity awards, the number of shareiéaéa for issuance and the exercise price,
grant price or purchase price, as applicable,ingdb any award under our stock plans, will bepprtionately adjusted using the reverse s
split ratio selected by our Board of Directors (sgbto the treatment of fractional shares to terdeined by our Board of Directors). Our
Board of Directors has also authorized the Compargffect any other changes necessary, desiraldpmopriate to give effect to the reverse
stock split, including any applicable technicalpfmming changes. For example, if a 1-for-5 revesteek split is effected, the 375,858 shares
that remain available for issuance under our 2084 &s of February 28, 2011 would be adjusted tmkegpproximately 75,171 shares,
subject to increase pursuant to the terms of 004 Zan. In addition, the exercise price per shader each outstanding stock option would
be increased by 5 times and the number of shabdscdio each outstanding stock option would beeksed by 5 times, such that upon an
exercise, the aggregate exercise price payableegytionee to the Company would remain the sanmemn&istent approach would be taken
with the other stock plans.

Accounting Matters

The reverse stock split will not affect t@mmon stock capital account on our balance shistever, because the par value of our
common stock will remain unchanged on the effeatiate of the split, the components that make ugdinemon stock capital account will
change by offsetting
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amounts. Depending on the size of the reverse sjolitkthe Board of Directors decides to impleméimg, stated capital component will be
reduced to an amount between one-half{) and one-eighth ¥/ 8) of its present amount, and the additional paidapital component will

be increased with the amount by which the statpitaldas reduced. The per share net income ordosknet book value of our common stock
will be increased because there will be fewer shafeommon stock outstanding. Prior periods' paresamounts will be restated to reflect
the reverse stock split.

No Dissenters' Rights

Under the Delaware General Corporation Lifve,Company's stockholders will not be entitledissenters' rights with respect to the
reverse stock split, and we do not intend to inddpatly provide stockholders with any such right.

Material United States Federal Income Tax Consequexs of the Reverse Stock Split

To ensure compliance with Treasury Department Circlar 230, each holder of common stock is hereby néitd that: (a) any
discussion of U.S. Federal tax issues in this proxyatement is not intended or written to be used,rl cannot be used, by such holder
for the purpose of avoiding penalties under any Fezfal tax laws; (b) any such discussion has been Inded by the Company in
furtherance of the reverse stock split on the termslescribed herein; and (c) each such holder shouttbek advice based on his, her, or
its particular circumstances from an independent ta advisor.

The following discussion describes theapéited material United States Federal income ¢asequences to "U.S. holders" (as defined
below) of Company capital stock relating to theemse stock split. This discussion is based uponteenal Revenue Code of 1986, as
amended (the "Code"), Treasury Regulations, jubai¢horities, published positions of the InterRavenue Service ("IRS"), and other
applicable authorities, all as currently in effant all of which are subject to change or differimigrpretations (possibly with retroactive
effect). We have not obtained a ruling from the BR%n opinion of legal or tax counsel with resgedhe tax consequences of the reverse
stock split. The following discussion is for infoation purposes only and is not intended as taggalladvice. Each holder should seek ac
based on the holder's particular circumstances &mdindependent tax advisor.

For purposes of this discussion, the tdthS" holder" means a beneficial owner of Compamjtabstock that is for United States
Federal income tax purposes:

0] an individual citizen or resident of the United t8&

(i) a corporation (or other entity treated as a copumdor U.S. Federal income tax purposes) orgahirgder the laws of the
United States, any state, or the District of Colianb

(i)  an estate with income subject to United Statesfaédeome tax regardless of its source; or

(iv)  atrustthat (a) is subject to primary supervidigra United States court and for which United Statersons control all
substantial decisions or (b) has a valid electioaffect under applicable Treasury Regulationsetéréated as a United States
person.

This discussion assumes that a U.S. htldieis Company capital stock as a capital asseiwiitte meaning of Code Section 1221. This
discussion does not address all of the tax consegsahat may be relevant to a particular Compasgkbolder or to Company stockholders
that are subject to special treatment under UrStates Federal income tax laws including, but imoitéd to, financial institutions, tagxempt
organizations, insurance companies, regulated imerg companies, persons that are broker-deataders in securities who elect the mark-
to-market method of accounting for their securjt@sCompany stockholders holding their sharesamh@any capital stock as part of a
"straddle,” "hedge," "conversion transaction," tirew integrated transaction. This discussion atsesd
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not address the tax consequences to the CompatyyCmmpany stockholders that own 5% or more ofGhmpany's capital stock, are
affiliates of Company, or are not U.S. holdersadidlition, this discussion does not address othé@etiStates Federal taxes (such as gift or
estate taxes or alternative minimum taxes), thetasequences of the reverse stock split undes, $taial, or foreign tax laws or certain tax
reporting requirements that may be applicable va#ipect to the reverse stock split. No assurantéeagiven that the IRS would not assert,
or that a court would not sustain, a position canytto any of the tax consequences set forth below.

If a partnership (or other entity treatasdagpartnership for United States Federal incom@uaposes) is a Company stockholder, the tax
treatment of a partner in the partnership, or ajuitg owner of such other entity will generally @egl upon the status of the person and the
activities of the partnership or other entity teshas a partnership for United States Federal ird@ampurposes.

Tax Consequences of the Reverse Stock Split Generally

We believe that the reverse stock split guklify as a "reorganization” under Section 368(HE) of the Code. Accordingly, provided
that the fair market value of the post-reversekssmiit shares is equal to the fair market valuéhefpre-reverse stock split shares surrenderec
in the reverse stock split:

. A U.S. holder will not recognize any gain or lossaaresult of the reverse stock split (except ¢oetktent of cash received in
lieu of a fractional share).

. A U.S. holder's aggregate tax basis in his, heitsqrost-reverse stock split shares will be eqouitthe aggregate tax basis in the
pre-reverse stock split shares exchanged themefduced by the amount of the adjusted basis opagyeverse stock split
shares exchanged for such post-reverse stockshplies that is allocated to any fractional sharefoch cash is received.

. A U.S. holder's holding period for the post-revesteck split shares will include the period durimigich such stockholder held
the pre-reverse stock split shares surrenderdtkineiverse stock split.

Cash Received Instead of a Fractional Share

A U.S. holder who receives cash insteaa foéctional share of post-reverse stock spliteharill be treated as having received the
fractional share of post-reverse stock split shptesuant to the reverse stock split and then am@p@xchanged the fractional share of post-
reverse stock split shares for cash in a redemptyathe Company. In general, this deemed redemptithibe treated as a sale or exchange,
provided the redemption is not essentially equiviale a dividend as discussed below. Gain or lesegally will be recognized based on the
difference between the amount of cash receivedlagortion of the U.S. holder's adjusted tax baktbe pre-reverse stock split shares
exchanged in the reverse stock split which is alidde to such fractional share. Such gain or losgigdly will be longterm capital gain or lo:
if the U.S. holder's holding period for such pesrerse stock split shares is more than one yeafr the effective date of the reverse stock s
and otherwise will be short-term capital gain @slo

The receipt of cash is "not essentiallyiegjent to a dividend" if the reduction in a U.Rlder's proportionate interest in Company
resulting from the reverse stock split (taking iatount for this purpose shares of common stodkhwduch holder is considered to own
under certain attribution rules) is considered a&dningful reduction” given such U.S. holder's paitir facts and circumstances. The IRS has
ruled that a small reduction by a minority stockteslwhose relative stock interest is minimal anawRercises no control over the affairs
corporation can satisfy this test. If the receiptash in lieu of a fractional share is not treaedtapital gain or loss under the test just
described, it will be treated first as ordinaryidend income to the extent of a U.S. holder's tatab
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share of Company's current and accumulated earamdjprofits, then as a tax-free return of capitahe extent of the portion of the U.S.
holder's adjusted tax basis of the pre-revers& stplit shares which is allocable to such fracti@teare, and any remaining amount will be
treated as capital gain.

Information Reporting and Backup Withholding

Cash payments received by a U.S. hold€raofipany capital stock pursuant to the reverse stplikare subject to information reportir
and may be subject to backup withholding at thdiegiple rate specified by the U.S. Internal ReveSaevice (currently 28%) if the holder
fails to provide a valid taxpayer identificationmber and comply with certain certification proceshior otherwise establish an exemption
from backup withholding. Backup withholding is rest additional United States Federal income taxh&athe U.S. Federal income tax
liability of the person subject to backup withhaoigiwill be reduced by the amount of the tax witklhél backup withholding results in an
overpayment of taxes, a refund may be obtainedigeoivthat the required information is timely fulmsl to the IRS.

Vote Required to Approve Amendment of our Amended ad Restated Certificate of Incorporation, as Amendd

Approval of the amendment to our amendeatirastated certificate of incorporation, as amendad to authorize our Board of Directc
if in their judgment it is necessary, to effect tegerse stock split requires an affirmative vdta majority of the common stock outstanding
and entitled to vote at the annual meeting. Ab&iastand broker non-votes will be counted towahgswvote total for this proposal and will
have the same effect as "against" votes.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" THE PROPOSAL TO AMEND THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION, AS AMENDED, AND AUTHORIZE THE BOARD OF
DIRECTORS, IF IN THEIR JUDGMENT IT IS NECESSARY, TO EFFECT A REVERSE STOCK SPLIT OF THE ISSUED AND
OUTSTANDING SHARES OF OUR COMMON STOCK (SUCH SPLIT TO COMBINE A NUMBER OF OUTSTANDING SHARES
OF OUR COMMON STOCK BETWEEN TWO (2) AND EIGHT (8), SUCH NUMBER CONSISTING OF ONLY WHOLE SHARES,
INTO ONE (1) SHARE OF OUR COMMON STOCK), SUCH RATIO TO BE DETERMINED IN THE DISCRETION OF THE
BOARD OF DIRECTORS, AND PROXIES SOLICITED BY THE BO ARD OF DIRECTORS WILL BE VOTED IN FAVOR OF
THE AMENDMENT UNLESS A STOCKHOLDER INDICATES OTHERW ISE ON THE PROXY.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth informatias of December 31, 2010 regarding the number efrgies to be issued upon exercise, and the
weighted average exercise price of outstandingpogtiwarrants, and rights under our equity comg@rsplans and the number of securities
available for future issuance under our equity cengation plans.
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Equity Compensation Plan Information as of DecembeB1, 2010

Number of securities
remaining available

Number of securities Weighted average for future issuance
to be issued upon exercise price of under equity
exercise of outstanding compensation plans
outstanding options, options, warrants (excluding securities
warrants and rights and rights reflected in column a)
. . () (b) ©
Equity compensation plans approy
by security holders(1 2,897,21. $ 5.9¢ 1,099,201(2)
Equity compensation plans not
approved by security holders( 300,00( 1.94 200,00(
Totals 3,197,21. $ 5.5¢€ 1,299,201

@ Includes information related to our Amended andté&ed 1996 Stock Option/Restricted Stock Plan, Aseerand
Restated 1998 Equity Incentive Plan, Third Amenaded Restated 2004 Stock Option and Incentive Riaah,2010
Employee Stock Purchase Plan.

(2)  As of December 31, 2010, there were 1,099,206 stevailable for future grant under the Third Amahded Restated
2004 Stock Option and Incentive Plan and 184,7@Peshavailable under the 2010 Employee Stock PsecRian. No
new stock grants or awards will be made under timerded and Restated 1996 Stock Option/Restrictazk $tlan or
the Amended and Restated 1998 Equity Incentive.Plan

3) Includes information related to our 2009 NQualified Inducement Stock Plan, the purpose ottWiig to encourage a
enable our employees, including prospective em@syt acquire equity interests in NeuroMetrix.d@iant to this plar
we are authorized to issue MQualified Stock Options, Restricted Stock Awards] &nrestricted Stock Award

PROPOSAL 3: RATIFICATION OF SELECTION OF AUDITORS
Introduction

The Audit Committee of the Board of Dirastthas selected the firm of PricewaterhouseCodgdPs independent certified public
accountants, to serve as our auditors for the ¢neding December 31, 2011. It is expected that eesentative of
PricewaterhouseCoopers LLP will be present at tireial meeting with the opportunity to make a statetnif so desired, and will be
available to respond to appropriate questions.

Vote Required

The selection of our independent auditordtie year ending December 31, 2011 will be edifipon the affirmative vote of a majority
the votes properly cast for and against such maitestentions will have no effect on the vote ontsmatter. However, brokerage firms have
authority to vote customers' unvoted shares heldhéyirms in street name on this proposal. If@kler does not exercise this authority, such
broker non-votes will have no effect on the resaftthis vote. The ratification of this selection dur stockholders is not required under the
laws of the State of Delaware, where we are inaared, but the results of this vote will be considieby the Audit Committee in selecting
auditors for future years.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" RATIFICATION OF THE SELECTION
OF PRICEWATERHOUSECOOPERS LLP TO SERVE AS THE COMPANY'S INDEPENDENT AUDITORS FOR THE YEAR
ENDING DECEMBER 31, 2011. PROPERLY AUTHORIZED PROXIES SOLICITED BY THE BOARD WILL BE VOTED "FOR"
THE RATIFICATION UNLESS INSTRUCTIONS TO THE CONTRAR Y ARE GIVEN.
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ACCOUNTING FEES

Aggregate fees for professional servicesleeed by PricewaterhouseCoopers LLP for the yeraled December 31, 2010 and 2009 are
as follows:

Audit Fees

The audit fees for PricewaterhouseCoope for professional services rendered for the 281dit of our annual financial statements
and the review of the financial statements incluhealur quarterly reports on Form 10-Q totaled $8@0, of which $310,000 was billed in
2010 and $160,000 was billed in 2011.

The audit fees for PricewaterhouseCoope for professional services rendered for the 2808t of our annual financial statements
and the review of the financial statements incluihealur quarterly reports on Form 10-Q totaled $4%8, of which $327,500 was billed in
2009 and $150,955 was billed in 2010.

Audit-Related Fees

There were no audit related fees for PratevhouseCoopers LLP in 2010 and 2009.

STOCKHOLDER PROPOSALS

Any stockholder proposals submitted purst@amxchange Act Rule 14a-8 for inclusion in oumyy statement and form of proxy for our
2012 annual meeting must be received by us onford®ecember 8, 2011 in order to be considerethfdusion in our proxy statement and
form of proxy. Such proposals must also comply i requirements as to form and substance edtatlisy the SEC if such proposals are
to be included in the proxy statement and formrokp. Any such proposal should be mailed to: Neueti, Inc., 62 Fourth Avenue,
Waltham, Massachusetts 02451, Attention: Secretary.

Stockholder proposals to be presented 2012 annual meeting, other than stockholder majscsubmitted pursuant to Exchange Act
Rule 14a-8 for inclusion in our proxy statement &nth of proxy for our 2012 annual meeting, mustéeeived pursuant to the provisions of
our by-laws. Our by-laws state that the stockholdast provide timely written notice of such nominator proposal and supporting
documentation. A stockholder's notice will be tignélreceived by us at our principal executive offinot less than 90 days nor more than
120 days prior to the anniversary date of the imatety preceding annual meeting (the "AnniversaatdD); provided, however, that in the
event the annual meeting is scheduled to be helddate more than 30 days before the Anniversatg Bramore than 60 days after the
Anniversary Date, a stockholder's notice shallitmely if received by us at its principal executdféice not later than the close of business on
the later of (1) the 90th day prior to the schedwate of such annual meeting or (2) the 10th diigvfing the day on which public
announcement of the date of such annual meetifiiggisnade by us. In the event that the numberirgfctiors to be elected to our Board of
Directors is increased and there is no public anoement naming all of the nominees for directospmcifying the size of the increased Bc
of Directors made by us at least 85 days prioh&ofirst anniversary of the preceding year's anmesting, a stockholder's notice will also be
considered timely, but only with respect to nomss any new positions created by such increégesidelivered to us at our principal
executive offices not later than the close of besénon the 10th day following the day on which guallic announcement is first made by us.
Proxies solicited by our Board of Directors willrder discretionary voting authority with respecthese proposals, subject to SEC rules and
regulations governing the exercise of this autlioAiny such proposals shall be mailed to: NeuroMetnc., 62 Fourth Avenue, Waltham,
Massachusetts 02451, Attention: Secretary.
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EXPENSES AND SOLICITATION

The cost of solicitation of proxies will berne by us, and in addition to soliciting stockiess by mail through its regular employees, we
may request banks, brokers, and other custodiansinees and fiduciaries to solicit their customeh® have stock of our company registe
in the names of a nominee and, if so, we will rainsle such banks, brokers, and other custodiansneesand fiduciaries for their
reasonable out-of-pocket costs. Solicitation byafticers and employees may also be made of soooktsblders in person or by mail,
telephone, telegraph,reail, or other form of electronic communicationlésing the original solicitation. We have engagdtahce Advisor:
LLC to assist us with the solicitation of proxiesdarelated advice and informational support. Weeekpo pay Alliance Advisors
approximately $15,000-$20,000 for their services.

Questions regarding the annual meetingvatidg may be directed to Alliance Advisors at 87777-5603.

MULTIPLE STOCKHOLDERS SHARING THE SAME ADDRESS

Owners of common stock in street name reagive a notice from their broker or bank stathmat bnly one annual report or proxy
statement will be delivered to multiple securityders sharing an address. This practice, knowmasseholding," is designed to reduce
printing and postage costs. However, if any stotikdroresiding at such an address wishes to reeesaparate annual report or proxy
statement, the Company will promptly deliver a saefgcopy to any stockholder upon written or oegjuest to the Company's investor
relations department at NeuroMetrix, Inc, 62 Foudttlenue, Waltham, MA 02451 or by telephone at (7830-9989 or by e-mail at
neurometrix.ir@neurometrix.com.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeohd 934, as amended, requires our directors aadutive officers and holders of more than
10% of our common stock (collectively, "Reportingr§ons") to file with the SEC initial reports of m@rship and reports of changes in
ownership of our common stock. Such Reporting Rerswe required by regulations of the SEC to firnis with copies of all such filings.
Our records reflect that all reports which wereuiszg to be filed pursuant to Section 16(a) of $leeurities Exchange Act of 1934, as
amended, were filed on a timely basis except thatform 3 and two Forms 4 were filed late for oemiSr Vice President and General
Manager, Krishnamurthy Balachandran, reporting thaasactions. We received a written statement fsamdirectors, officers, and 10%
stockholders or know from other means that anyiredurorms 5 were filed or that no Forms 5 werainegl to be filed.

Waltham, Massachusetts
April 6, 2011

Our Annual Report on Form 10-K, which includes ourfinancial statements, for the fiscal year ended Deenber 31, 2010, and
which provides additional information about us canbe found on the website of the Securities and Exchge Commission at
www.sec.gov. It is also available on our website at www.neuroetrix.com . You may obtain a printed copy of our Annual Repot on
Form 10-K, including our financial statements, freeof charge, from us by sending a written request toAttention: Secretary,
NeuroMetrix, Inc, 62 Fourth Avenue, Waltham, MA 02451. Exhibits will be provided upon written requestand payment of an
appropriate processing fee.
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APPENDIX A

CERTIFICATE OF AMENDMENT OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF NEUROMETRIX, INC.

It is hereby certified that:

1. The name of the corporation (herféémaalled the "Corporation"”) is NeuroMetrix, Irithe date of the filing of its Certificate of
Incorporation with the Secretary of State of that&bf Delaware was April 25, 2001 under the naNew NeuroMetrix, Inc." Thereafter a
Certificate of Merger was filed with the SecretafyState of the State of Delaware on May 14, 20@tging NeuroMetrix, Inc., a
Massachusetts corporation, with and into the Cagmm which filing included a name change of thepgoeoation to NeuroMetrix, Inc. A
Restated Certificate of Incorporation was filedhntite Secretary of State of the State of Delawarguty 27, 2004 and a Certificate of
Designation was filed on March 7, 2007.

2. The Restated Certificate of Incogtimn filed on July 27, 2004, as amended, is hefetifier amended to change the capitalization
of the Corporation by striking out the first paragin of the section titled "Capital Stock" of ArgdV in its entirety and by substituting in lieu
of the following two paragraphs:

"The total number of shares of capital stock whia Corporation shall have authority to issueftg-fiive million (55,000,000) share
of which (i) fifty million (50,000,000) shares shhk a class designated as common stock, par $8l®01 per share (the "Common
Stock™), and (ii) five million (5,000,000) sharegsadl be a class designated as preferred stockighae $0.001 per share, of which
twenty-five thousand (25,000) shares shall be desegl as Series A Junior Participating CumulatieddPred Stock, par value $0.001
per share (the "Series A Preferred Stock™) and ifeillion nine hundred seventijve thousand (4,975,000) shares shall be undetsid
preferred stock, par value $0.001 per share (threledignated Preferred Stock").

Upon the effectiveness of the Certificate of Ameedtto the Restated Certificate of Incorporatianamended, to effect a plan of
recapitalization of the Common Stock by effecting-for- reverse stock split with respect toiiseied and outstanding share
the Common Stock (the "Reverse Stock Split"), witheny change in the powers, preferences and righgsalifications, limitations
or restrictions thereof, such that, without furthetion of any kind on the part of the Corporatiorts stockholders, every

( ) shares of Common Stock outstandinigetd by the Corporation in its treasury on theedd the filing of the Certificate of
Amendment (the "Effective Date") shall be changed @eclassified into one (1) share of Common St66k)001 par value per share,
which shares shall be fully paid and nonassessialees of Common Stock. There shall be no fradtsimares issued. A holder of
record of Common Stock on the Effective Date whaiM@therwise be entitled to a fraction of a stedrall, in lieu thereof, be entitle
to receive a cash payment in an amount equal tirabgon to which the stockholder would otherwliseentitled multiplied by the
closing price of the Common Stock, as reportedhénWall Street Journal, on the last trading dagrpo the Effective Date (or if such
price is not available, the average of the lastaid asked prices of the Common Stock on such dagher price determined by the
Corporation's board of directors)."
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3. The Amendment of the Restated Geatié of Incorporation herein certified has beely @alopted in accordance with the provisi
of Section 242 of the General Corporation Law &f 8tate of Delaware.

EXECUTED, this day of 2011.

NeuroMetrix, Inc.

By:

Shai N. Gozani, M.D., Ph.D.
Chief Executive Officer and President
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ANMUAL MEETING OF STOCKHOLDERS OF

NEUROMETRIX, INC.

May 16, 2011

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Notice of Meeting, praxy slalement and proxy card
are available at hitp2/phx.corporate-ir. net/phoenix.zhirml ?c=180007 &p=proxy

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

* Please detach along perforated line and mail in the envelops pmvida-d.*

Il <0230020000000001000 b

051L11

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE NOMINEES AND PROPOSAL 2 AND PROPOSAL 3.
PLEAZE 3IGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOFE. PLEASE MARK WOUR VOTE IN ELUE OR BLACK INK AS SHOWMN HERE III

1.To mlect bwo members. to e Board of Directors as Class | Dimsctors, 1o sene
unlil cur 2014 annual mesting of stockholders and unil his successor hos been
duly elected and quakBed or untl his earlier resignaton of removal.
HOMIHEES:!
|| roraioumess 3 Alen J. Hinkle, M.D.

3 Tenothy R. Surgener
VETHSOLD AUTHORITY
FOR ALL HORMNEES

FOR ALL EXCERT
| S syt b |

JESTEUCTROME: To withatd suthanty do ot for any indhadual nomenes(s), mark “FORALL EXCEPT”
i 18 i o carche ol i echich oo ol wish o withhod, i showm hem: i

To ctuaripes B o on youn scoount. plicco chiock B box st nghl and

incecsi | youn rrw Eddiodes in B addinss space aboves, Phiasa nola Ral

F ';}umrwmmnﬂﬂmmmtmvﬂmmmmudwa
S ma

Sagratung ol Siockhalder |'-"-"""

2. To approve an amsendrmant to the Gompany's amended and restated FOR ALAGT tESTaN
carificate of ncorporation, as amended, and authonize the Board of D I:l :I
Dirsctors, if in their udgment it is necesearny, to aflect a revenss slock
split of he Company's commeon stock, $0.0001 par value per share,
ata ratie i the range of 1:2 to 138, such mibio to ke determinad in the
discration of the Board of Direciors,

FOR AGABST ARSTAIM
To rafily the selection of PrcewatathouseCoopers LLP o serve as
the Company's independent auditors for the fiscal year ending
Docombar 31, 2011,

o

In their discretion. to transact such cther business as may propedy come before the
meeting of any adoumments of postponements hereof

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED OR,
IF MO DIRECTION IS5 GIVEN, WILL BE VOTED FOR THE NOMINEES LISTED UNDER
PROPOSAL 1 AND FOR PROPD3SALS 2 AND 3.

MARK “X"™ HERE IF ¥OU FLAN TO ATTEND THE MEETING. |:|

Sagnasurs ol Sanckhadar | |R""-' 4]

Wby, Plichs g dooietly a3 your fiffed ©F P Appebde’ on el Proody. Whee shanes: i o Feld gently, adch haldie shauld Sgn  Whin Sgneg & executs’, admreimion $8omsy, Fuibie o ouidds pligs o
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ANNUAL MEETING OF STOCKHOLDERS OF

NEUROMETRIX, INC.

May 186, 2011

PROXY VOTING INSTRUCTIONS

INTERHET - Access “www.voteproxy.com” and follow the
on-screen instructions.  Hawve your proxy card available when you
access the web page, and use the Company Number and Account
Mumber shown on your proxy card

TELEPHOME - Call tell-free 1-800-PROXIES (1-800-776-2437) in
the United States or 1-718-921-8500 from foreign countries from any
touch-tone telephone and follow the instructions, Have your proxy
card available when you call and use the Company Mumber and
Account Mumber shown on your proxy card.

Vote onlinefphane until 11:58 PM EST the day before the meeting.

COMPANY NUMBER

ACCOUNT NUMBER

MAIL - Sign, date and mail your proxy card in the envelope
provided as soon as pessible

INM PERSON - You may vote your shares in person by attending
the Annual Meeting.

NOTICE OF INTERNET AVAILABILITY QF PROXY MATERIAL: The Motice of Meeting, proxy statement and proxy
| card are available at httpiphw.corporate-ir net/phoenix. zhtml Pe=180007 &p=proxy

\l' Please detsch along perforated Bne and mail in e emelape provided IF you are nat valing via tdephone of the Intermet. +

I <0230020000000001000 b 051L11

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE NOMINEE AND FOR PROPOSAL 2 AND PROPOSAL 3. :
__ PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x|

1. To eledt two members 1o the Beard of Directors a8 Class | Direclors, (o sarve
urtil sur 2014 annual mesting of dockholders and unbl his sucsessar has baen
duly elected and quakbed of wnlil his earlier resignation o remaoval.

HOMNEES:

| pomaws nownees D Allen J. Hinkle, M.D.
— 3 Timathy R Suigensr
T VeTHEOLD A UTHORITY
|| FOR AL HOMEES
7] PR ALL EXCEPT

| (S trueteine B

ST AUGTIONES: To witthold sutonty 1o vota for amy indredUal nomimes(s), mark “FORKLL EXCERT™
and Tl i the cnce neod 13 each naminga pou st B withodd, g5 shown fam -

To changs the addrecs on your account, please chedk the box at right and ;

indicate :‘uur mew address in the address space above, Please nole that I

5::19:31:““1! regesbered name(s) on the aceoumt may not be submited via
m !

Sagniburs of Sockhokder |
Hate:

|.'.i:'.n [Egnature of Rockhatder |

Pt Sign bty &% YOUY ST O STl S00HF Of T Prowy Whon shanes oo hedd poantly, oach Baobder shoold sagn
full B a5 such . IF [hie Sgrer 5 & corpaoration, phease S ull oormonate name by dily sufionsed oficer, gng Tull bt o5 Sech. H Sgrar 5 @ parinorship, plsess S0 0 parnorship name by sufiorzed porson -

2. To approve an amendment 1o the Company's amended and restabed FOR SGANST BETEN

cerlificate of incorporation, as amended, and authonize the Board of J
Directors, if in thelr judgment it is necessary, o efect a reverse stock
split of the Company's commoen stock. $0.0001 par value per share,
at a ratio in the range of 1:2 1o 1:8, such ratio to be delermined in the
discretion of the Board of Directors.

OO

FOR MGANST ABETEN

. Ta ralify the selection of PricewaterhouseCoopars LLP to serve as _I _I []
Ihe Company's indepandant auditors for the fiseal year andeng e
Dacember 31, 2011,

L

In Bhair diseration, bo iransad such other business as may properly come befors the mesl-
ing o any adjoimmants of posiponameants hereol.

THE 3HARES REPRESENTED BY THIZ PROXY WILL BE VOTED AS DIRECTED OR,
IF NO DIRECTION 15 GIVEN, WILL BE VOTED FOR THE NOMMEES LISTED UNDER
PROPOSAL 1 AND FOR PROPOSALS 2 AND 3.

MARK “X" HERE IF YOU PLAMN TO ATTEND THE MEETING :‘

(s T I |
Whion fgnieg i Soacubar, sdminsiraton, somey Ui of QuEF e, ploaso give



NEUROMETRIX, INC.
Proxy for Annual Meeting of Stockholders
May 16, 2011
THIS PROXY IS SOLICITED ON BEHALF OF THE
BOARD OF DIRECTORS OF NEUROMETRIX, INC.

The undersigned, revoking all other prior proxies, hereby appoints Shai M. Gozani, M.D., Ph.D. and Thomas
T. Higgins and each of them (with full power to act alone), the attorneys and proxies of the undersigned, with
full power of substitution to sach, to vote all shares of common stock, par value $0.0001 per share, of
NeuroMetrix, Inc. (the "Company”) registered in the name provided in this Proxy which the undersigned is
anlitled lo vole al the Annual Meating of Stackholders of the Company, to be held on Monday, May 16, 2011
at 9:00 a.m., local time, at the offices of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. One Financial
Center, Boston, MA 02111, and at any adjournments or postponements thereof, with all powers the
undersigned would possess if present, upon the matlers st forth in the Notice of Annual Meeting of
Stockholders and related Proxy Statement dated April 6, 2011, a copy of which has been received by the
undersigned, AND IN THEIR DISCRETICN UPON ANY OTHER BUSINESS THAT MAY PROPERLY COME
BEFORE THE MEETING OR ANY ADJOURMNMENTS OR POSTPONMEMENTS THEREOF. Attendance by the
undersigned at the meeting or at any adjourned or postponed session thereof will not be deemed o revoke
this proxy unless the undersigned affirmalively indicates at the meeting the intention of the undersigned o vole
said shares in parson,

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
| 14475 1

QuickLinks
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PROXY STATEMENT

BOARD MATTERS AND CORPORATE GOVERNANCE

PROPOSAL 1: ELECTION OF DIRECTORS

Director Compensation Table—2010

COMPENSATION OF EXECUTIVE OFFICERS

Summary Compensation Table

Outstanding Equity Awards at Fiscal Year-End

PRINCIPAL AND MANAGEMENT STOCKHOLDERS

TRANSACTIONS WITH RELATED PERSONS

AUDIT COMMITTEE REPORT

PROPOSAL 2: APPROVAL OF AN AMENDMENT TO OUR AMENDEBND RESTATED CERTIFICATE OF INCORPORATION, AS
AMENDED, AND TO AUTHORIZE OUR BOARD OF DIRECTORSFIIN THEIR JUDGMENT IT IS NECESSARY, TO EFFECT A
REVERSE STOCK SPLIT OF OUR COMMON STOCK, $0.0001FPXALUE PER SHARE, AT A RATIO IN THE RANGE OF 1:20
1:8, SUCH RANGE TO BE DETERMINED IN THE DISCRETIONF OUR BOARD OF DIRECTORS

EQUITY COMPENSATION PLAN INFORMATION

Equity Compensation Plan Information as of Decen3ier2010

PROPOSAL 3: RATIFICATION OF SELECTION OF AUDITORS

ACCOUNTING FEES

STOCKHOLDER PROPOSALS

EXPENSES AND SOLICITATION

MULTIPLE STOCKHOLDERS SHARING THE SAME ADDRESS

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE
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