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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):

o             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 

Item 5.03.     Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 12, 2007, the Board of Directors of NeuroMetrix, Inc. (the “Company”) approved an amendment to the Company’s Bylaws to permit
shares of the Company’s stock to be issued in uncertificated as well as certificated form.  The amendment to the Bylaws is attached hereto as Exhibit 3.1 and
incorporated herein by reference.

Item 9.01.     Financial Statements and Exhibits.
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SIGNATURES

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

 



 

NEUROMETRIX, INC.
    
    
Dated: September 17, 2007

 

By: /s/ Shai N. Gozani, M.D., Ph.D.
 

  

Shai N. Gozani, M.D., Ph.D.
  

President and Chief Executive Officer
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Exhibit 3.1

AMENDMENT NO. 1 TO
SECOND AMENDED AND RESTATED BY-LAWS

OF
NEUROMETRIX, INC.

Article IV, Section 1 of the Second Amended and Restated By-laws of NeuroMetrix, Inc., is hereby deleted in its entirety and replaced with the
following:

SECTION 1.       Certificates of Stock.  Each stockholder shall be entitled to a certificate of the capital stock of the Corporation in such form
as may from time to time be prescribed by the Board of Directors.  Such certificate shall be signed by the Chairman of the Board of Directors, the
President or a Vice President and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary.  The Corporation seal and the
signatures by the Corporation’s officers, the transfer agent or the registrar may be facsimiles.  In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer, transfer agent or registrar at the time
of its issue.  Every certificate for shares of stock which are subject to any restriction on transfer and every certificate issued when the Corporation is
authorized to issue more than one class or series of stock shall contain such legend with respect thereto as is required by law.  Notwithstanding
anything to the contrary provided in these By-laws, the Board of Directors of the Corporation may provide by resolution or resolutions that some or
all of any or all classes or series of its stock shall be uncertificated shares (except that the foregoing shall not apply to shares represented by a
certificate until such certificate is surrendered to the Corporation), and by the approval and adoption of these By-laws the Board of Directors has
determined that all classes or series of the Corporation’s stock may be uncertificated, whether upon original issuance, re-issuance, or subsequent
transfer.

Adopted and effective as of September 12, 2007.


