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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements
NeuroMetrix, Inc.
Balance Sheets

(Unaudited)
March 31, December 31,
2015 2014
Assets
Current assets:
Cash and cash equivalents $ 6,403,123 $ 9,221,985
Accounts receivable, net 921,595 580,240
Inventories 635,163 679,740
Prepaid expenses and other current assets 262,937 608,160
Total current assets 8,222,818 11,090,125
Fixed assets, net 539,718 311,520
Other long-term assets 368,366 585
Total assets $ 9,130,902 $ 11,402,230
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable $ 916,519 $ 522,871
Accrued compensation 779,877 885,353
Accrued expenses 1,286,184 1,264,876
Current portion of deferred revenue 336,353 25,048
Total current liabilities 3,318,933 2,698,148
Deferred revenue, net of current portion 9,296 9,635
Common stock warrants 4,121,030 5,307,332
Total liabilities 7,449,259 8,015,115
Commitments and contingencies (Note 6)
Stockholders’ equity:
Preferred stock, $0.001 par value; 5,000,000 shares authorized at March 31, 2015 and December 31, 2014; no
shares issued and outstanding at March 31, 2015 and December 31, 2014 — —
Convertible preferred stock, 11,083 and 4,438 shares designated at March 31, 2015 and December 31, 2014,
respectively, and 3,206.357 and 3,614.357 shares issued and outstanding at March 31, 2015 and December
31,2014 3 4
Common stock, $0.0001 par value; 50,000,000 shares authorized; 8,519,151 and 8,152,746 shares issued and
outstanding at March 31, 2015 and December 31, 2014, respectively 852 815
Additional paid-in capital 158,130,318 157,764,598
Accumulated deficit (156,449,530) (154,378,302)
Total stockholders’ equity 1,681,643 3,387,115
Total liabilities and stockholders’ equity $ 9,130,902 $ 11,402,230

The accompanying notes are an integral part of these interim financial statements.




NeuroMetrix, Inc.
Statements of Operations

(Unaudited)
Quarters Ended
March 31,
2015 2014
Revenues $ 1,282,960 $ 1,331,537
Cost of revenues 637,261 615,081
Gross profit 645,699 716,456
Operating expenses:
Research and development 902,542 863,718
Sales and marketing 1,455,686 446,216
General and administrative 1,546,090 1,146,757
Total operating expenses 3,904,318 2,456,691
Loss from operations (3,258,619) (1,740,235)
Interest income 1,089 1,036
Change in fair value of warrant liability 1,186,302 514,600
Net loss $ (2,071,228) $ (1,224,599)
Net loss per common share, basic and diluted $ 0.25) $ 0.21)
Weighted average number of common shares outstanding, basic and diluted 8,274,084 5,931,134

The accompanying notes are an integral part of these interim financial statements.




NeuroMetrix, Inc.
Statements of Cash Flows
(Unaudited)

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation
Change in fair value of warrant liability
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Accounts payable
Accrued expenses and compensation
Deferred revenue, deferred costs, and other
Net cash used in operating activities

Cash flows from investing activities:
Purchases of fixed assets
Net cash used in investing activities

Net decrease in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplemental disclosure of cash flow information:
Common stock issued to settle employee incentive compensation obligation
Purchases of fixed assets in accounts payable

The accompanying notes are an integral part of these interim financial statements.

Quarters Ended

March 31,
2015 2014

(2,071,228) $ (1,224,599)
29,144 34,965
83,999 76,484
(1,186,302) (514,600)
(341,355) (139,744)
44,577 (102,659)
344,874 60,186
311,487 135,090
197,589 72,133
(56,466) (5,356)
(2,643,681) (1,608,100)
(175,181) (4,115)
(175,181) (4,115)
(2,818,862) (1,612,215)
9,221,985 9,195,753
6,403,123 $ 7,583,538
281,757 $ 104,405
82,161 $ —




NeuroMetrix, Inc.
Notes to Unaudited Financial Statements
March 31, 2015

1. Business and Basis of Presentation
Our Business-An Overview

NeuroMetrix, Inc., or the Company, a Delaware corporation, was founded in June 1996. The Company develops wearable medical technology and point-

of-care tests that help patients and physicians better manage chronic pain, nerve diseases, and sleep disorders. The Company markets the SENSUS™ Pain
Management System, or SENSUS, which is a wearable therapeutic device designed for relief of chronic, intractable pain. The Company also markets
DPNCheck®, which is a quantitative nerve conduction test that is used by physicians and health care professionals to evaluate systemic neuropathies such as

diabetic peripheral neuropathy, or DPN. The Company’s historical neurodiagnostic business is based on the ADVANCE™ NCS/EMG System, or the
ADVANCE System, which is a comprehensive platform for the performance of traditional nerve conduction studies and invasive electromyography
procedures and which is primarily used in physician offices and clinics. The Company is developing a new over-the-counter wearable therapeutic device
branded Quell which builds upon the core SENSUS neuro-stimulation technology. Quell was unveiled at the January 2015 Consumer Electronics Show (CES)
and is targeted for commercial launch in the United States during the second quarter of 2015.

The accompanying financial statements have been prepared on a basis which assumes that the Company will continue as a going concern and which
contemplates the realization of assets and satisfaction of liabilities and commitments in the normal course of business. The Company has suffered recurring
losses from operations and negative cash flows from operating activities. The Company held cash and cash equivalents of $6.4 million as of March 31, 2015.
The Company believes that these resources and the cash to be generated from expected product sales will be sufficient to meet its projected operating
requirements through the third quarter of 2015. The Company continues to face significant challenges and uncertainties and, as a result, the Company’s
available capital resources may be consumed more rapidly than currently expected due to (a) decreases in sales of the Company’s products and the uncertainty
of future revenues from new products; (b) changes the Company may make to the business that affect ongoing operating expenses; (c) changes the Company
may make in its business strategy; (d) regulatory developments affecting the Company’s existing products and delays in the FDA approval process for
products under development; (e) changes the Company may make in its research and development spending plans; and (f) other items affecting the
Company’s forecasted level of expenditures and use of cash resources. Accordingly, the Company will need to raise additional funds to support its operating
and capital needs in the fourth quarter of 2015 and beyond. These factors raise substantial doubt about the Company’s ability to continue as a going concern.
The financial statements do not include any adjustments that might result from the outcome of this uncertainty. The Company intends to obtain additional
funding through public or private financing, collaborative arrangements with strategic partners, or through additional credit lines or other debt financing
sources to increase the funds available to fund operations. However, the Company may not be able to secure such financing in a timely manner or on
favorable terms, if at all. Furthermore, if the Company issues equity or debt securities to raise additional funds, its existing stockholders may experience
dilution, and the new equity or debt securities may have rights, preferences and privileges senior to those of the Company’s existing stockholders. If the
Company raises additional funds through collaboration, licensing or other similar arrangements, it may be necessary to relinquish valuable rights to its
potential products or proprietary technologies, or grant licenses on terms that are not favorable to the Company. Without additional funds, the Company may
be forced to delay, scale back or eliminate some of its sales and marketing efforts, research and development activities, or other operations and potentially
delay product development in an effort to provide sufficient funds to continue its operations. If any of these events occurs, the Company’s ability to achieve
its development and commercialization goals would be adversely affected.




Unaudited Interim Financial Statements

The accompanying unaudited balance sheet as of March 31, 2015, unaudited statements of operations for the quarters ended March 31, 2015 and 2014
and the unaudited statements of cash flows for the quarters ended March 31, 2015 and 2014 have been prepared in accordance with accounting principles
generally accepted in the United States of America (US GAAP) and with the instructions to Form 10-Q and Article 10 of Regulation S-X. The accompanying
balance sheet as of December 31, 2014 has been derived from audited financial statements prepared at that date, but does not include all disclosures required
by US GAAP. In the opinion of management, the financial statements include all normal and recurring adjustments considered necessary for a fair statement
of the Company’s financial position and operating results. Operating results for the quarter ended March 31, 2015 are not necessarily indicative of the results
that may be expected for the year ending December 31, 2015 or any other period. These financial statements and notes should be read in conjunction with the
financial statements for the year ended December 31, 2014 included in the Company’s Annual Report on Form 10-K, as filed with the Securities and
Exchange Commission, or the SEC, on February 25, 2015 (File No. 001-33351), or the Company’s 2014 Form 10-K.

Revenues

The Company recognizes revenue when the following criteria have been met: persuasive evidence of an arrangement exists, delivery has occurred and
risk of loss has passed, the seller’s price to the buyer is fixed or determinable, and collection is reasonably assured.

Revenues associated with the sale of the ADVANCE devices to customers and distributors are recognized upon shipment, provided that the selling price
is fixed or determinable, persuasive evidence of an arrangement exists, collection of receivables is reasonably assured, product returns are reasonably
estimable, and no continuing obligations exist. The revenues from the sale of an ADVANCE communication hub together with access to NeuroMetrix
information systems are considered one unit of accounting and deferred and recognized on a straight-line basis over the estimated period of time that the
Company provides the service associated with the information systems of three years. The resulting deferred revenue and deferred costs are presented as
separate line items on the accompanying balance sheet. Revenues related to extended service agreements for the devices are recognized ratably over the term
of the extended service agreement.

Revenues associated with the sale of the SENSUS and DPNCheck devices and, when available, Quell are recognized upon shipment, provided that the
selling price is fixed or determinable, persuasive evidence of an arrangement exists, collection of receivables is reasonably assured, product returns are
reasonably estimable, and no continuing obligations exist.

Revenues also include sales of consumables, including single use nerve specific electrodes and other accessories. These revenues are recognized upon
shipment provided that the selling price is fixed or determinable, persuasive evidence of an arrangement exists, collection of receivables is reasonably
assured, and product returns are reasonably estimable.

When multiple elements are contained in a single arrangement, the Company allocates revenue between the elements based on their relative selling
prices. The Company determines selling price using vendor specific objective evidence, or VSOE, if it is available, third-party evidence, or TPE, if VSOE is
not available, and best estimate of selling price, or BESP, if neither VSOE nor TPE are available. The Company generally expects that it will not be able to
establish TPE due to the nature of the markets in which it competes, and, as such, it will typically determine selling price using VSOE or if not available,
BESP. The objective of BESP is to determine the selling price of a deliverable on a standalone basis. The Company’s determination of BESP involves a
weighting of several factors based on the specific facts and circumstances of an arrangement. Specifically, the Company considers the cost to produce the
deliverable, the anticipated margin on that deliverable, the selling price and profit margin for similar parts, its ongoing pricing strategy, the value of any
enhancements that have been built into the deliverable, and the characteristics of the varying markets in which the deliverable is sold.

Revenue recognition involves judgments, including assessments of expected returns and expected customer relationship periods. The Company analyzes
various factors, including a review of specific transactions, its historical returns, average customer relationship periods, customer usage, customer balances,
and market and economic conditions. Changes in judgments or estimates on these factors could materially impact the timing and amount of revenues and
costs recognized. Should market or economic conditions deteriorate, the Company’s actual return or bad debt experience could exceed its estimate.

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. Certain product sales are made with a 30-day right of return.
Since the Company can reasonably estimate future returns, it recognizes revenues associated with product sales that contain a right of return upon shipment
and at the same time it records a sales return reserve, which reduces revenue and accounts receivable by the amount of estimated returns.




During the first quarter of 2015, one customer accounted for 21% of total revenue and 22% of gross accounts receivables.
In comparison, in the first quarter of 2014, one customer accounted for 12% of total revenue and 16% of gross accounts receivables.
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make significant estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses during reporting periods. Actual results could differ from
those estimates.

Recent Accounting Pronouncements

In August 2014, the FASB issued Accounting Standards Update No. 2014-15, Disclosure of Uncertainties about an Entity s Ability to Continue as a
Going Concern (ASU 2014-15). ASU 2014-15 requires management to assess an entity’s ability to continue as a going concern, and to provide related
footnote disclosures in certain circumstances. The standard is effective for public entities for annual and interim periods beginning after December 15, 2016,
with early adoption permitted. We are currently evaluating the provisions of ASU 2014-15 and assessing the impact, if any, it may have on our financial
position, results of operations or cash flows.

In May 2014, the FASB and the International Accounting Standards Board ("IASB") jointly issued Accounting Standards Update ("ASU") No. 2014-09,
Revenue from Contracts with Customers ("ASU 2014-09"), a comprehensive new revenue recognition standard that will supersede nearly all existing revenue
recognition guidance. The objective of ASU 2014-09 is that a company will recognize revenue when it transfers promised goods or services to customers in
an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The FASB has issued a proposal to
defer the effective date to January 1, 2018. An entity can elect to adopt ASU 2014-09 using one of two methods, either full retrospective adoption to each
prior reporting period, or recognizing the cumulative effect of adoption at the date of initial application. The Company is in the process of evaluating the new
standard and does not know the effect, if any, ASU 2014-09 will have on the Consolidated Financial Statements or which adoption method will be used.

2. Comprehensive Loss
For the quarters ended March 31, 2015 and 2014, the Company had no components of other comprehensive income or loss other than net loss itself.
3. Net Loss Per Common Share

Basic net loss per common share is computed by dividing net loss by the weighted average number of common shares outstanding during the period.
Unvested restricted shares, although legally issued and outstanding, are not considered outstanding for purposes of calculating basic net income per share.
Diluted net loss per common share is computed by dividing net loss by the weighted average number of common shares outstanding during the period plus
the dilutive effect of the weighted average number of outstanding instruments such as options, warrants, and restricted stock. Because the Company has
reported a net loss for all periods presented, diluted loss per common share is the same as basic loss per common share, as the effect of utilizing the fully
diluted share count would have reduced the net loss per common share. Therefore, in calculating net loss per share amounts, shares underlying the following
potentially dilutive weighted average number of common stock equivalents were excluded from the calculation of diluted net income per common share
because their effect was anti-dilutive for each of the periods presented:

Quarters Ended March 31,

2015 2014
Options 809,257 314,443
Warrants 5,760,847 1,839,278
Unvested restricted stock 832 14,447
Convertible preferred stock 1,571,744 _
Total 8,142,680 2,168,168

4. Inventories
Inventories consist of the following:

March 31, December 31,

2015 2014
Purchased components $ 307,553 $ 209,426
Finished goods 327,610 470,314
$ 635,163 $ 679,740




5. Accrued Compensation and Expenses

The following table provides a rollforward of the liability balance for severance obligations which was recorded as research and development and sales
and marketing expense in the Company’s Statement of Operations for the year ended December 31, 2014. The balance as of March 31, 2015 which is
included as a component of accrued compensation on the balance sheet will be paid by June 30, 2015.

March 31,
2015
Balance - beginning $ 148,921
Accrual for severance —
Severance payments made (77,457)
Balance - ending $ 71,464

Accrued expenses consist of the following:

March 31, December 31,

2015 2014
Technology fees $ 450,000 $ 450,000
Professional services 286,601 257,024
Consulting fees 35,550 173,759
Clinical study obligations 64,000 74,000
Sales taxes 44,774 34,206
Personnel related obligations 35,692 37,761
Federal excise tax 26,997 25,989
Other 342,570 212,137

$ 1,286,184 $ 1,264,876

6. Commitments and Contingencies
Operating Lease

In August 2014, the Company entered into a 5-year operating lease agreement with one 5-year extension option for manufacturing and order fulfillment
facilities in Woburn, Massachusetts (the “Woburn Lease”). The Woburn Lease commenced December 15, 2014 and has a monthly base rent of $7,350. In
September 2014, the Company entered into a 7-year operating lease agreement with one 5-year extension option for its corporate office and product
development activities in Waltham, Massachusetts (the “Waltham Lease”). The term of the Waltham Lease commenced on February 20, 2015 and includes
fixed payment obligations that escalate over the initial lease term. Average monthly base rent under the 7-year lease is approximately $37,792. These payment
obligations were accrued and recognized over the term of occupancy. Under the Waltham Lease, the landlord was responsible for making certain
improvements to the leased space at an agreed upon cost to the landlord. Total costs for the landlord improvements exceeded the agreed upon cost by
$275,000. The landlord billed that excess cost to the Company as additional rent which has been included in other long term assets at March 31, 2015. This
additional rent has been included in the net calculation of lease payments, so that rent expense is recognized on a straight-line basis over the term of
occupancy.

7. Fair Value Measurements

The Fair Value Measurements and Disclosures Topic of the Codification defines fair value, establishes a framework for measuring fair value in applying
generally accepted accounting principles, and expands disclosures about fair value measurements. This Codification topic identifies two kinds of inputs that
are used to determine the fair value of assets and liabilities: observable and unobservable. Observable inputs are based on market data or independent sources
while unobservable inputs are based on the Company’s own market assumptions. Once inputs have been characterized, this Codification topic requires
companies to prioritize the inputs used to measure fair value into one of three broad levels. Fair values determined by Level 1 inputs utilize quoted prices
(unadjusted) in active markets for identical assets or liabilities. Fair values identified by Level 2 inputs utilize observable inputs other than Level 1 prices,
such as quoted prices for similar assets or liabilities, quoted prices in markets that are not active or other inputs that are observable or can be corroborated by
observable market data for substantially the full term of the related assets or liabilities. Fair values identified by Level 3 inputs are unobservable data points
and are used to measure fair value to the extent that observable inputs are not available. Unobservable inputs reflect the Company’s own assumptions about
the assumptions that market participants would use at pricing the asset or liability.




The following tables present information about the Company’s assets and liabilities that are measured at fair value on a recurring basis for the periods
presented and indicates the fair value hierarchy of the valuation techniques it utilized to determine such fair value. In general, fair values determined by
Level 1 inputs utilize quoted prices (unadjusted) in active markets for identical assets or liabilities. Fair values determined by Level 2 inputs utilize data points
that are observable such as quoted prices, interest rates, and yield curves. Fair values determined by Level 3 inputs are unobservable data points for the asset
or liability, and include situations where there is little, if any, market activity for the asset or liability.

Fair Value Measurements at March 31, 2015 Using

Quoted Prices in Significant
Active Markets for Significant Other Unobservable
Identical Assets  Observable Inputs Inputs
March 31,2015 (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalents $ 1,469,330 $ 1,469,330 $ — § =
Total $ 1,469,330 § 1,469,330 $ — —
Liabilities:
Common stock warrants $ 4,121,030 $ — § — § 4,121,030
Total $ 4,121,030 $ — 3 — $ 4,121,030

Due to the lack of market quotes relating to our common stock warrants, the fair value of the common stock warrants was determined at March 31, 2015
using the Black-Scholes model, which is based on Level 3 inputs. As of March 31, 2015, inputs used in the Black-Scholes model are presented below. The
assumptions used may change as the underlying sources of these assumptions and market conditions change. Based on the Black-Scholes model, the
Company recorded a common stock warrants liability of $4.1 million at March 31, 2015.

Black-Scholes Inputs to Warrant Liability Valuation at March 31, 2015

Warrants: Stock Price Exercise Price  Expected Volatility Risk-Free Interest Expected Term Dividends
2014 Offering $ 1.68 § 2.04 71.57% 1.19% 4yr 3mo none
2013 Offering $ 1.68 § 2.00 72.66% 0.95% 3yr 2mo none

The following table provides a summary of changes in the fair value of the Company’s Level 3 financial liabilities between December 31, 2014 and
March 31, 2015

2014 Offering 2013 Offering Total
Balance at December 31, 2014 $ 4,233,729 $ 1,073,603 $ 5,307,332
Change in fair value of warrant liability (904,317) (281,985) (1,186,302)
Balance at March 31, 2015 $ 3,329,412 $ 791,618 $ 4,121,030




Fair Value Measurements at December 31, 2014 Using

Quoted Prices in Significant
Active Markets for Significant Other Unobservable
December 31, Identical Assets  Observable Inputs Inputs
2014 (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalents $ 4,107,478 $ 4,107,478 $ — 3 —
Total $ 4,107,478 $ 4,107,478 $ — 3 —
Liabilities:
Common stock warrants $ 5,307,332 $ — 3 — $ 5,307,332
Total $ 5,307,332 § — $ — $ 5,307,332

Due to the lack of market quotes relating to our common stock warrants, the fair value of the common stock warrants was determined at December
31, 2014 using the Black-Scholes model, which is based on Level 3 inputs. As of December 31, 2014, inputs used in the Black-Scholes model are presented
below. The assumptions used may change as the underlying sources of these assumptions and market conditions change. Based on the Black-Scholes model,
the Company recorded a common stock warrants liability of $5.3 million at December 31, 2014.

Black-Scholes Inputs to Warrant Liability Valuation at December 31, 2014

Warrants: Stock Price Exercise Price  Expected Volatility Risk-Free Interest Expected Term Dividends
2014 Oftering $ 195 § 2.04 71.11% 1.51% 4yr 6mo none
2013 Offering $ 195 § 2.00 75.71% 1.24% 3yr Smo none

8. Credit Facility

The Company is party to a Loan and Security Agreement, or the Credit Facility, with a bank. As of March 31, 2015 the Credit Facility permitted the
Company to borrow up to $2.5 million on a revolving basis. The Credit Facility was amended on January 23, 2015 and expires on January 15, 2016. Amounts
borrowed under the Credit Facility will bear interest equal to the prime rate plus 0.5%. Any borrowings under the Credit Facility will be collateralized by the
Company’s cash, accounts receivable, inventory, and equipment. The Credit Facility includes traditional lending and reporting covenants. These include
certain financial covenants applicable to liquidity that are to be maintained by the Company. As of March 31, 2015, the Company was in compliance with
these covenants and had not borrowed any funds under the Credit Facility. However, $451,731 of the amount available under the Credit Facility is restricted
to support letters of credit issued in favor of the Company’s landlords for its premises leased in September 2014 for its corporate offices and its prior
premises. Consequently, the amount available for borrowing under the Credit Facility as of March 31, 2015 was $2.0 million.

9. Stockholders’ Equity

10




In February 2015, 408 shares of Series A-4 Preferred Stock was converted by the holder into 200,000 shares of Common Stock. The Series A-4 Preferred
Stock outstanding as of March 31, 2015 is convertible into an aggregate of 1,571,744 shares of common stock.

In March 2015, the Company issued an aggregate of 166,405 shares of fully vested common stock with a value of $281,700 in partial settlement of 2014
management incentive compensation. The shares issued reflected the $1.69 closing price of the Company’s common stock as reported on the NASDAQ
Capital Market on March 12, 2015. The 2014 issuance to settle the 2013 management incentive compensation totaled 42,615 shares with a value of $104,405
reflecting the $2.45 NASDAQ Capital Market closing price on February 25, 2014.

Total compensation cost related to nonvested awards not yet recognized at March 31, 2015 was $442,000. The total compensation costs is expected to be
recognized over a weighted-average period of 2.8 years.




Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion of our financial condition and results of operations in conjunction with our financial statements and the
accompanying notes to those financial statements included elsewhere in this Quarterly Report on Form 10-Q. This discussion contains forward-looking
statements that involve risks and uncertainties. For a description of factors that may cause our actual results to differ materially from those anticipated in
these forward-looking statements, please refer to the below section of this Quarterly Report on Form 10-Q titled “Cautionary Note Regarding Forward-

Looking Statements.” Unless the context otherwise requires, all references to “we”, “us”, the “Company”, or “NeuroMetrix” in this Quarterly Report on
Form 10-Q refer to NeuroMetrix, Inc.

Overview

NeuroMetrix is an innovative health-care company that develops wearable medical technology and point-of-care tests that help patients and physicians
better manage chronic pain, nerve diseases, and sleep disorders. Our business is fully integrated with in-house capabilities spanning product development,
manufacturing, regulatory affairs and compliance, sales and marketing, and customer support. We derive revenues from the sale of medical devices and after-
market consumable products and accessories. Our products are sold in the United States and selected overseas markets, and are cleared by the U.S. Food and
Drug Administration, or FDA, and regulators in foreign jurisdictions where appropriate. We have two principal product lines:

Wearable neuro-stimulation therapeutic devices
Point-of-care neuropathy diagnostic tests

Our core expertise in biomedical engineering has been refined over nearly two decades of designing, building and marketing medical devices that
stimulate nerves and analyze nerve response for diagnostic and therapeutic purposes. We created the market for point-of-care nerve testing and were first to
market with sophisticated, wearable technology for management of chronic pain. We have an experienced management team and Board of Directors. Our
Scientific Advisory Board includes internationally recognized experts in diabetes and pain.

Chronic pain is a significant public health problem. It is defined by the National Institutes of Health as any pain lasting more than 12 weeks in contrast to
acute pain which is a normal bodily response to injury or trauma. Chronic pain conditions include painful diabetic neuropathy, fibromyalgia, sciatica,
musculoskeletal pain, cancer pain and many others. Chronic pain may be triggered by an injury or there may be an ongoing cause such as disease or illness.
There may also be no clear cause. Pain signals continue to be transmitted in the nervous system over extended periods of time often leading to other health
problems. These can include fatigue, sleep disturbance, decreased appetite, and mood changes which cause difficulty in carrying out important activities and
contributing to disability and despair. In general, chronic pain cannot be cured. Treatment of chronic pain is focused on reducing pain and improving function.
The goal is effective pain management.

There are large and important unmet medical needs in chronic pain treatment. Prescription pain medications and over-the-counter therapies are often
inadequate and can lead to other health issues. We believe that controlled, personalized, neuro-stimulation to suppress pain provides an important complement
to pain medications. As a medical device company with unique experience in designing devices to manage and alter peripheral nerve function, we believe we
are well positioned to make neuro-stimulation widely available to chronic pain sufferers. We have direct experience with neuro-stimulation through our
prescription SENSUS wearable pain management device which has been on the market for the past two years.

Quell, our most recent innovation, is a wearable device for relief of chronic intractable pain, such as nerve pain due to diabetes and lower back problems.

It incorporates our OptiTherapyTM technology, a collection of proprietary approaches designed to optimize the clinical efficacy of nerve stimulation. These
include high power electrical stimulation hardware with precise control, algorithms that automatically determine a therapeutic stimulation intensity and
compensate for nerve desensitization, and automated detection of user sleep and appropriate adjustment of stimulation level. Quell is comprised of (1) an
electronic device carried in a neoprene band that is worn on the upper calf and (2) an electrode that attaches to the device and is the interface between the
device and the skin. The device is lightweight and can be worn during the day while active, and at night while sleeping. It has been cleared by the FDA for
treatment of chronic intractable pain and will be available over-the-counter. Users of the device will have the option of using their smartphones to
automatically track and personalize their pain therapy. Quell was unveiled at the January 2015 Consumer Electronics Show (CES) where the response was
positive. We hope to make Quell commercially available in the United States during the second quarter of 2015. Our commercial launch plan involves two
distribution channels: a professional channel using a direct sales force to target podiatrists, pain physicians, primary care physicians, and chiropractors who
would resell the product, and a direct-to-consumer channel using online marketing and lead generation.

During March 2015 we initiated a month-long, pre-order campaign for Quell on the crowdfunding platform Indiegogo. This campaign offered the
opportunity to order Quell in advance of market launch and be one of the first to receive the product. The campaign was designed as a learning opportunity to
test market interest in Quell and obtain feedback on design features. Our goal was to receive 500 preorders for the device and to obtain funding of
approximately $100,000. As of March 31, 2015 we received preorders for approximately 1,500 Quell devices, generating gross proceeds of approximately
$317,000.

We anticipate that the Quell device will sell for a retail price ranging between $200 and $250 and that the electrodes will be sold pursuant to monthly
subscription programs for approximately $30 per month. We anticipate that our gross margins on Quell products will be in the range of 50% to 75% and that
our sales and promotional spending will be approximately $200 to $300 per new user.

SENSUS, our prescription neuro-stimulation therapeutic device for relief of chronic pain, was launched in 2013 and provides the technological
foundation for Quell. SENSUS revenues in 2014 were approximately $0.9 million and were approximately $0.2 million for the quarter ended March 31, 2015.
It is distributed through durable medical equipment (DME) suppliers who call on pain medicine physicians, neurologists, endocrinologists, podiatrists, and
primary care physicians to create awareness among physicians that are challenged with trying to manage chronic pain in their patients. These physicians
prescribe SENSUS to their patients who, in turn, have their prescriptions fulfilled by a DME. The DME is also responsible for billing and collection from
third party payers such as Medicare and other insurers. This is a high cost distribution channel with low margins. The DME channel is under pressure from
Medicare’s competitive bidding initiative. We believe that the US growth opportunity for this prescription neuro-stimulation device is limited and that the
more attractive opportunities are in the OTC market.
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DPNCheck is our diagnostic test for peripheral neuropathies which commenced commercial shipments in the fourth quarter of 2011. DPNCheck
revenues for 2014 were approximately $1.8 million and $0.5 million for the quarter ended March 31, 2015. Our United States sales efforts focus on
Medicare Advantage providers who assume financial responsibility and the associated risks for the health care costs of their patients. We believe that
DPNCheck presents an attractive clinical case with early detection of neuropathy allowing for earlier clinical intervention to help mitigate the effects of
neuropathy on both patient quality of life and cost of care. Also, the diagnosis and documentation of neuropathy provided by DPNCheck helps clarify the
patient health profile which, in turn, may have a direct, positive effect on the Medicare Advantage premium received by the provider. We believe that
attractive opportunities are developing in Japan where we received regulatory approval and launched DPNCheck with Omron Healthcare in 2014; in
China where we are working with Omron Healthcare on the regulatory process and anticipate commercial launch in 2016; in Mexico where our
distributor, Scienta Farma, recently received regulatory approval and plans to launch in mid 2015; and in the Middle East.

Our products consist of a medical device used in conjunction with a consumable electrode or biosensor. Other accessories and consumables are also
available to customers. Our goal for these devices is to build an installed base of active customer accounts and distributors that regularly order aftermarket
products to meet their needs. We successfully implemented this model when we started our business with the NC-stat system and applied it to subsequent
product generations including ADVANCE. Our recent products, SENSUS and DPNCheck, conform to this model. Quell and other products in our
development pipeline are based on the device plus consumables business model.

Results of Operations
Comparison of Quarters Ended March 31, 2015 and 2014
Revenues

The following table summarizes our revenues:

Quarters Ended March 31,

2015 2014 Change % Change
(in thousands)
Revenues $ 1,283.0 $ 1,331.5 $ (48.5) (3.6)%

Revenues include sales from SENSUS, our wearable therapeutic device for relief of chronic, intractable pain launched in January 2013; NC-stat
DPNCheck, our diagnostic test for diabetic peripheral neuropathy, or DPN launched in the fourth quarter of 2011; and our legacy ADVANCE
neurodiagnostics business. First quarter of 2015 revenues of $1.3 million were approximately level with the first quarter of 2014. Revenues from our newer
products, SENSUS and DPNCheck, grew by over 40% in the first quarter of 2015 versus the same quarter of 2014.

During the first quarter of 2015, we shipped approximately 1,024 SENSUS devices plus consumable electrodes and recorded revenue of approximately
$176,000 compared to approximately 1,450 SENSUS devices and approximately $195,000 in revenue recorded in the first quarter in 2014. DPNCheck
revenues of approximately $504,000 were 81% higher than the recorded revenue of $278,000 in the first quarter of 2014. Revenues also include sales from
our ADVANCE neurodiagnostic products totaling $603,000 in the first quarter of 2015, compared to $858,000 in the first quarter of 2014. The decline in
ADVANCE revenue continues the historical trend for this product line, which has limited direct operating expenses and which we manage for cash flow.
Cost of Revenues and Gross Profit

The following table summarizes our cost of revenues and gross profit:

Quarters Ended March 31,

2015 2014 Change % Change
(in thousands)
Cost of revenues $ 6373 $ 615.1 $ 222 3.6%
Gross profit $ 645.7 $ 716.4 $ (70.7) (9.9%)
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Our cost of revenues increased to $637,300 in the first quarter of 2015, compared to $615,100 in the first quarter of 2014. Gross margin decreased to
50.3% in the first quarter of 2015 from 53.8% in the first quarter of 2014. The decrease was primarily due to unabsorbed manufacturing costs from lower
production levels during the relocation of the Company’s manufacturing facilities in the first quarter of 2015.

Operating Expenses
The following table presents a breakdown of our operating expenses:

Quarters Ended March 31,
2015 2014 Change % Change
(in thousands)

Operating expenses:

Research and development $ 902.5 $ 863.7 $ 38.8 4.5%
Sales and marketing 1,455.7 446.2 1,009.5 226.2%
General and administrative 1,546.1 1,146.8 399.3 34.8%

Total operating expenses $ 3,904.3 $ 2,456.7 $ 1,447.6 58.9%

Research and Development

Research and development expenses for the quarters ended March 31, 2015 and 2014 were $902,500 and $863,700, respectively. The increase of $38,800
primarily reflects increased spending of $178,000 on consulting and outside engineering support for product design and smart phone application development
for our new wearable therapeutic device for chronic pain brand-named Quell. Clinical studies and prototype testing increased $52,000 in the first quarter of
2015 compared to the first quarter of 2014. This spending was offset by a reduction of $200,000 in personnel and personnel related costs.

Sales and Marketing

Sales and marketing expenses increased to $1.5 million for the quarter ended March 31, 2015 from $446,200 for the quarter ended March 31, 2014. The
increase of $1.0 million included the effects of increased headcount and personnel related costs totaling $498,000 to support the release of our new Quell
product. Advertising and marketing costs for outside services related to Quell accounted for approximately $323,000 in incremental spending versus the same
quarter a year ago. Trade shows and travel costs increased approximately $120,000 in the first quarter of 2015 versus the first quarter of 2014.

General and Administrative

General and administrative expenses increased by $399,000 to $1.5 million for the quarter ended March 31, 2015 compared to the prior year quarter. This
increase was attributable to $207,000 in personnel services related to IT and temporary support services, an increase in financial reporting fees of $53,000 and
an increase of $52,000 related to franchise and other tax filings.

Interest Income

Interest income was approximately $1,000 during the quarter ended March 31, 2015 and 2014. Interest income was earned from investments in cash
equivalents.

Change in fair value of warrant liability
The change in fair value of warrant liability of $1.2 million relates to the revaluation of warrants from the fair value of $5.3 million estimated at
December 31, 2014 to $4.1 million at March 31, 2015. A Black-Scholes model is utilized in calculating the fair value of the warrant liability. The lower fair

value at March 31, 2015 reflects our lower stock price at March 31, 2015 compared to December 31, 2014, as well as the shorter remaining term of the
warrants. The change in the fair value of the warrant liability in the first quarter of 2014 was $514,600.
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Liquidity and Capital Resources

Our principal source of liquidity is our cash and cash equivalents. As of March 31, 2015, cash and cash equivalents totaled $6.4 million. Our ability to
generate revenue to fund our operations will largely depend on the success of our wearable therapeutic products for chronic pain and our diagnostic products
for neuropathy. A low level of market interest in Quell, SENSUS or DPNCheck, an accelerated decline in our neurodiagnostics consumables sales, or
unanticipated increases in our operating costs would have an adverse effect on our liquidity and cash generated from operations. The following table sets forth
information relating to our cash and cash equivalents:

March 31, December 31,
2015 2014 Change % Change
($ in thousands)

Cash and cash equivalents $ 6,403.1 $ 9,222.0 $ (2,818.9) (30.6)%

In order to supplement our access to capital, we are party to an amended Loan and Security Agreement, with a bank which provides us with a credit
facility in the amount of $2.5 million, or the Credit Facility. This Credit Facility was amended in January 2015 and will expire on January 15, 2016. As of
March 31, 2015 the Credit Facility permitted the Company to borrow up to $2.5 million on a revolving basis. The Credit Facility was subsequently amended
and extended until January 15, 2016. Amounts borrowed under the Credit Facility will bear interest equal to the prime rate plus 0.5%. Any borrowings under
the Credit Facility will be collateralized by the Company’s cash, accounts receivable, inventory, and equipment. The Credit Facility includes traditional
lending and reporting covenants. These include certain financial covenants applicable to liquidity that are to be maintained by the Company. As of March 31,
2015, the Company was in compliance with these covenants and had not borrowed any funds under the Credit Facility. However, $451,731 of the amount
available under the Credit Facility is restricted to support letters of credit issued in favor of the Company’s landlords for its premises leased in September
2014 for its corporate offices and its prior premises. Consequently, the amount available for borrowing under the Credit Facility as of March 31, 2015 was
$2.0 million.

During the first quarter of 2015, our cash and cash equivalents decreased by $2.8 million due mainly to our loss from operations.

In managing our working capital, we monitor days sales outstanding, or DSO, and inventory turnover rate, which are presented in the table below:

Quarters Ended Year Ended
March 31, December 31,
2015 2014 2014
Days sales outstanding (days) 42 31 38
Inventory turnover rate (times per year) 3.9 4.0 4.0

Payment terms extended to customers generally require payment within 30 days from invoice date. The inventory turnover rate has remained constant
since December 31, 2014.

The following table sets forth information relating to the sources and uses of our cash:

Quarters Ended
March 31,
2015 2014

(in thousands)
Net cash used in operating activities $ (2,643.7)$ (1,608.1)
Net cash used in investing activities (175.2) 4.1)
Net cash (used in) provided by financing activities — —

Our operating activities used $2.6 million in the quarter ended March 31, 2015. The primary driver for the use of cash in our operating activities during

the first quarter of 2015 was our net loss of $2.1 million, which included non-cash charges of $113,000, for stock-based compensation and for depreciation
and amortization, and non-cash credits of $1,186,300 for revaluing outstanding warrants at fair value.
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We believe that our cash and cash equivalents at March 31, 2015 and the cash to be generated from expected product sales will be sufficient to meet our
projected operating requirements into the third quarter of 2015. We continue to face significant challenges and uncertainties and, as a result, our available
capital resources may be consumed more rapidly than currently expected due to (a) decreases in sales of our products and the uncertainty of future revenues
from new products; (b) changes we may make to the business that affect ongoing operating expenses; (c¢) changes we may make in our business strategy; (d)
regulatory developments affecting our existing products and delays in the FDA approval process for products under development; (¢) changes we may make
in our research and development spending plans; and (f) other items affecting our forecasted level of expenditures and use of cash resources. Accordingly, we
will need to raise additional funds to support our operating and capital needs in the fourth quarter of 2015 and beyond. These factors raise substantial doubt
about our ability to continue as a going concern. The financial statements do not include any adjustments that might result from the outcome of this
uncertainty. We will attempt to obtain additional funding through public or private financing, collaborative arrangements with strategic partners, or through
additional credit lines or other debt financing sources to increase the funds available to fund operations. However, we may not be able to secure such
financing in a timely manner or on favorable terms, if at all. We maintain a shelf registration statement on Form S-3 with the SEC covering shares of our
common stock and other securities for sale, giving us the opportunity to raise funding when needed or otherwise considered appropriate at prices and on terms
to be determined at the time of any such offerings. However, pursuant to the instructions to Form S-3, we only have the ability to sell shares under the shelf
registration statement, during any 12-month period, in an amount less than or equal to one-third of the aggregate market value of our common stock held by
non-affiliates. As a result of the 2014 Offering, we will be limited in the use of this shelf registration statement until June 2015. We have also filed a
registration statement for an equity offering on Form S-1, which has not yet been declared effective. If we raise additional funds by issuing equity or debt
securities, either through the sale of securities pursuant to a registration statement or by other means, our existing stockholders may experience dilution, and
the new equity or debt securities may have rights, preferences and privileges senior to those of our existing stockholders. If we raise additional funds through
collaboration, licensing or other similar arrangements, it may be necessary to relinquish valuable rights to our potential products or proprietary technologies,
or grant licenses on terms that are not favorable to us. Without additional funds, we may be forced to delay, scale back or eliminate some of our sales and
marketing efforts, research and development activities, or other operations and potentially delay product development in an effort to provide sufficient funds
to continue our operations. If any of these events occurs, our ability to achieve our development and commercialization goals would be adversely affected.

Off-Balance Sheet Arrangements, Contractual Obligation and Contingent Liabilities and Commitments
As of March 31, 2015, we did not have any off-balance sheet financing arrangements.

See Note 6, Commitments and Contingencies, of our Notes to Unaudited Financial Statements for information regarding commitments and
contingencies.

Recent Accounting Pronouncements

In August 2014, the FASB issued Accounting Standards Update No. 2014-15, Disclosure of Uncertainties about an Entity s Ability to Continue as a
Going Concern (ASU 2014-15). ASU 2014-15 requires management to assess an entity’s ability to continue as a going concern, and to provide related
footnote disclosures in certain circumstances. The standard is effective for public entities for annual and interim periods beginning after December 15, 2016,
with early adoption permitted. We are currently evaluating the provisions of ASU 2014-15 and assessing the impact, if any, it may have on our financial
position, results of operations or cash flows.

In May 2014, the FASB and the International Accounting Standards Board ("IASB") jointly issued Accounting Standards Update ("ASU") No. 2014-09,
Revenue from Contracts with Customers ("ASU 2014-09"), a comprehensive new revenue recognition standard that will supersede nearly all existing revenue
recognition guidance. The objective of ASU 2014-09 is that a company will recognize revenue when it transfers promised goods or services to customers in
an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The FASB has issued a proposal to
defer the effective date to January 1, 2018. An entity can elect to adopt ASU 2014-09 using one of two methods, either full retrospective adoption to each
prior reporting period, or recognizing the cumulative effect of adoption at the date of initial application. The Company is in the process of evaluating the new
standard and does not know the effect, if any, ASU 2014-09 will have on the Consolidated Financial Statements or which adoption method will be used.
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Cautionary Note Regarding Forward-Looking Statements

The statements contained in this Quarterly Report on Form 10-Q, including under the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and other sections of this Quarterly Report, include forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, including, without
limitation, statements regarding our or our management’s expectations, hopes, beliefs, intentions or strategies regarding the future, our expected pricing and
gross margins on our Quell products; such as our estimates regarding anticipated operating losses, future revenues and projected expenses, particularly as they
relate to Quell and SENSUS; our future liquidity and our expectations regarding our needs for and ability to raise additional capital; our ability to manage our
expenses effectively and raise the funds needed to continue our business; our belief that there are unmet needs in the treatment of chronic pain and our
expectations surrounding Quell and our currently marketed products; our expectation that Quell has the potential to be the largest contributor to 2015
revenues of our marketed products; our expected timing and plans to develop and commercialize our products, including our hope to commercially launch
Quell in the second quarter of 2015; our belief that controlled, personalized neuro-stimulation to suppress pain provides an important complement to existing
pain medications and treatments and that we are well positioned to make neuro-stimulation widely available to chronic pain sufferers; our ability to execute
our goal to build an installed base of active customer accounts and distributors for our marketed products; our plan to conduct Quell clinical studies to support
our marketing and business plans and our hope that these studies will support future adoption of both Quell and SENSUS; our ability to obtain and maintain
regulatory approval of our existing products and any future products we may develop; regulatory and legislative developments in the United States and
foreign countries, including developments related to third-party reimbursement; our expectation that we will continue to manufacture our current marketed
products as well as Quell; our belief that our manufacturing relationships minimize our capital investment, provide us with manufacturing expertise, and help
control costs; our ability to obtain and maintain intellectual property protection for our products; the successful development of our sales and marketing
capabilities; the size and growth of the potential domestic and international markets for our products and our ability to serve those markets; our belief that
there are significant opportunities to market Quell outside of the United States and our plan to evaluate additional U.S. retail distribution opportunities after
commercial launch of Quell; the rate and degree of market acceptance of any future products, including Quell; our reliance on key scientific management or
personnel; and other factors discussed elsewhere in this Quarterly Report on Form 10-Q. The words “believe,” “may,” “will,” “estimate,” “continue,”
“anticipate,” “intend,” “expect,” “plan” and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a
statement is not forward-looking. The forward-looking statements contained in this quarterly report are based on our current expectations and beliefs
concerning future developments and their potential effects on us. There can be no assurance that future developments affecting us will be those that we have
anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may
cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those factors described in the section titled “Risk Factors” below and in our Annual Report on Form 10-K. Should
one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary from those projected in these
forward-looking statements. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise, except as may be required under applicable securities laws.

99 ¢

99 ¢,

17




Item 3. Quantitative and Qualitative Disclosures About Market Risk

We do not use derivative financial instruments in our investment portfolio and have no foreign exchange contracts. Our financial instruments consist of
cash and cash equivalents. We consider investments that, when purchased, have a remaining maturity of 90 days or less to be cash equivalents. The primary
objectives of our investment strategy are to preserve principal, maintain proper liquidity to meet operating needs, and maximize yields. To minimize our
exposure to an adverse shift in interest rates, we invest mainly in cash equivalents and short-term investments with a maturity of twelve months or less and
maintain an average maturity of twelve months or less. We do not believe that a notional or hypothetical 10% change in interest rate percentages would have a
material impact on the fair value of our investment portfolio or our interest income.

Item 4. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures. Our principal executive officer and principal financial officer, after evaluating the effectiveness of
our disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢e)) as of March 31, 2015, have concluded that, based on such
evaluation, our disclosure controls and procedures were effective to ensure that information required to be disclosed by us in the reports that we file or submit
under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms, and is accumulated
and communicated to our management, including our principal executive and principal financial officers, or persons performing similar functions, as
appropriate to allow timely decisions regarding required disclosure.

(b) Changes in Internal Controls. There were no changes in our internal control over financial reporting, identified in connection with the evaluation of
such internal control that occurred during the quarter ended March 31, 2015 that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.

PART II - OTHER INFORMATION

Item 1. Legal Proceedings

While we are not currently a party to any material legal proceedings, we could become subject to legal proceedings in the ordinary course of business.
We do not expect any such potential items to have a significant impact on our financial position.

Item 1A. Risk Factors
There have been no material changes in the risk factors described in “Item 1A. Risk Factors” of our Annual Report on Form 10-K for the year ended

December 31, 2014.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.
Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
None.
Item 6. Exhibits

See the Exhibit Index on the page immediately preceding the exhibits for a list of exhibits filed as part of this quarterly report, which Exhibit Index is
incorporated herein by this reference.




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 thereunto duly authorized.

NEUROMETRIX, INC.

Date: April 23,2015 /s/ SHAI N. GOZANI, M.D., PH. D.

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

Date: April 23,2015 /s/ THOMAS T. HIGGINS

Thomas T. Higgins
Senior Vice President, Chief Financial Officer and Treasurer
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EXHIBIT INDEX

Exhibit No. Description

10.1 Sixth Modification to Loan and Security Agreement with Comerica Bank, dated January 23, 2015.

31.1 Certification of Principal Executive Officer Under Rule 13a-14(a) of the Securities Exchange Act of 1934, as amended, and pursuant to
Section 302(a) of the Sarbanes-Oxley Act of 2002. Filed herewith.

31.2 Certification of Principal Financial Officer Required Under Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as
amended, and pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. Filed herewith.

32 Certification of Principal Executive Officer and Principal Financial Officer Required Under Rule 13a-14(a) or Rule 15d-14(a) of the
Securities Exchange Act of 1934, as amended, and 18 U.S.C. Section 1350. Furnished herewith.

101 The following materials from the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, formatted in XBRL

(eXtensible Business Reporting Language): (i) Balance Sheets at March 31, 2015 and December 31, 2014, (ii) Statements of Operations
for the quarter ended March 31, 2015 and 2014, (iii) Statements of Cash Flows for the quarter ended March 31, 2015 and 2014, and (iv)
Notes to Financial Statements.**




SIXTH MODIFICATION TO
LOAN AMD SECURTTY AGREEMENT

Thiz Sixth Modification to Loan and Security Agreement {ihe “Modification™} is entered into as of Jaonuary
25, 2014, by and between COMERICA BANE ("Bank™) and MEUROMETRIX, THC., a Delaware corporation
{“Bomwower™),

BCITALS

Borrower and Bank are parties to that certain Loan and Security Agresment deted s of March 5, 2000 {as
smended from time to Ume, including, without limitation, by that certain First Modilication 1o Loan and Security
Agresment dated as of March 1, 2011, that certain Second Modification to Loan and Security Apreement, dated as
of February 15, 2012, that certain Third Modification to Loan end Security Agreement, dated as of April 19, 2012,
that ceriain Fourth Modifieation to Loan and Security Agreement, dated as of January 28, 2013, and that certain
Fifth Modification to Loan and Secyrity Agreement dated as of Januery 31, 2004, collectively, the “Apreement™).
The parties desive to amend the Apresment in aocordance with the terms of this Modification.

MOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are herchy
acknowledged, the parties sgres ag followa:

AGREEMENT

L Incorporation by Reference. The Recitals and the documents referred to theredn are incorporated herein
by thiz reference. Except as otherwise noted, the terms not defined herein shall have the meaning sel forth
in the Agreemeont

1. Maodification to the Agreement. Subject to the satigfaction of the conditions precedent as set forth in
Article ¥ hereof, the Agrecment is hereby modified as set forth below,

A, The following defined torms in Exhibit A of the Agreement are hereby amended and restated in their
entirety to read as follows:

“Bank Expenses” mean all costs or cxpenses of Bank, or any other holder or owner of the Loan
Documents (including, without lomit, court costs, legal expenses and reasomable attorneys” fees and
crpenics, whether generated in-house or by outside counsel, whether or net suit is institwled, and, if
suit iz instituted, whether at trial cowt level, appellate courd level, in m bankrupioy, probate or
administrative proceeding or otherwise) meurred in connection with the preparation, negotiation,
execution, delivery, amendment, administeation, and performance, or incurred in colleciing, atismpling
to collect under the Loan Documents ar the Obligations, or incumred in defending the Laan
Documents, or incwrred in any other malfer or proceeding relating 0 the Loan Documents or the
Obligaticns; and reasonable Coliateral audit fees.

“Revolving Matority Date™ means January 15, 2016,
B. Section 8.7 of the Agresment is hereby amended and restated in ite entirety to reqd as follows:

“%.7 Tudgments: Settlements. [f one or more (a) judgments, orders, decrees or arbitration awands
requiring the Borrawer to pay an aggregate amount of Five Hundred Thonzand Dollars ($500,000) or
preater shall be rendered against Borrower and the same shall not have been wacated or stayed within
fifteen {15) days thereafier (provided that no Credit Extensions will be made prior to such matter being
vacated ar stayed); or (b) setilements is agreed upon by Borrower for the payment by Borrower of an
apgregate amount of Five Hundred Thousand Dellars ($500,000) or greater or that could reasonably
e expected to have a Material Adverse Bffect.™
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. Section 13.8 of the Agreement is herehy amended and restated in its entivety to read as follows:

“13.8 Confidentinlify. In handling any confidential information, Bank and all employees and agents of
Bank shall exercise the same degree of care that Bank exercises wilh respect to ils own proprictary
information of the same types to maintain the confidentiality of any non-public information fhereby
recelved or recelved pursnant to this Agreement except that disclosure of such information may be
made (i) to the parent, subsidiaries, or Afliliates and service providers of Bank, (i} to prospective
transferces, purticipants, or purchasers of any interest in the Obligations, (i) as reguired by law,
regulations, rule or order, subpoenw, judicial order or similar order, (iv) as may be required in
connection with the exemination, audit or similar investigation of Bank, (%) to Bank’s accountants,
auditors and regulators, and (vi} as Benk may determine in connection with the enforcement of any
remedies hercunder, Confidential information hereunder shall not include information that sither: (2)
is in the public demain or in the knowledge or pessassion of Bank when disclosed to Bank, or becomes
part of the public domain after disclosure to Bank through no fault of Bank; or () is disclosed to Bank
by a third party, provided Bank does nat have actual knowledge that such thied party is prohibited from
disclosing such information,™

. The contact information set forth in Section 10 of the Agreement is hereby amended and restated in its
entirety to read as follows:

“Tf to Borrower: MeuroMetrix, Inc.
62 4™ Avenue
Waltham, MA 02451
Attn: Thomas Higgins, CIFOY
Fax; (781) 663-2042

With a copy to: - Mintz, Levin, Cobn, Fernis, Glovsky and Popeo, P.C.
One Financial Center
Boston, MA 02111
Atin: Megan M. Gates, Esquine
BAX: (617) 5422241

If 1o Bank: Comerica Bank
M TSTR
F9200 Six Mile Rd,
Livonia, MI 48152
Alln: Mational Documentation Services

With & espy to:  Comerica Bank
MAVC 5201
100 Federal Street, 28" Floor
Boston, MA 02110
Attn: Jason Pan, Vice President
FAX: (617) 75763107

E. The Prime Referenced Rate Addendum to Losn and Security Agreement to the Agreement is herchy
deleted in its entirety and replaced with the Amended and Restated Prime Referenced Rate Addendum to

Loen and Security Agresment.

Waiver. Bank snd Boreower hereby scknowledge end agree that the Revolving Maturity Date of the
Agreement was January 15, 2005, wpon which date all Advances were due and payable {the “Loan
Payment Event™). Bank hereby waives (he Loan Payment Event, in this instance only, provided, however,
thet such waiver does not constitule o waiver, amendment, or forbearanee of Boarower’s obligation fo pay
the Advances under the Apreement on the Revolving Maturity Date, as amended by this Modificaticn,

2




Furtitermore, Bank docs not waive any other failore by Borroweer to perform any of its obligations under
the Agreement or any other Loan Diocument. This waiver is not & continuing waiver with respect 1o any
faiture by Borrower to perform any obligation under the Agreemant or the ofher Loan Documents afier the
date of this Modification, end Bank does not waive any obligations Borrower may have under the
Agreoment {es emended by this Modification) or the other Loan Documents after the date of thiz
Mudifieation, In each case including, without limitation, Borrower’s obligation to repay the Advences
under the Agreement on the Revolving Maturity Date, as amended by this Modification.

Lepal Effect.  The Agreement is hereby amended wherever necessary o refleot the changes described
ahove. Botrower agrees that it has no defenses against the obligations o pay any amournts under the
Agreement. Tomower understands and agrees ihat in modifying the existing Obligations, Bank is relying
upon Bomower's represeatations, warrantics, and agreements, as set forth in the: Agreement and the other
Loan Documents. Txcept as expressly modified pursuant to this Modification, the terms of the Agreement
and the other Loan Documents remain wnchanged, and in full force and effect.  Mothing in this
Mndification shall constitvte 3 satisfaction of the Obligations. It is the intention of Bank and Borrower to
retain as liahle partics, all malkers and endorsers of the Agreement and the other I.oan Docoments, unless
the party is expressly released hy Bank in writing. No maker, endorser, or guarantor will be relemsed by
virtue of this Modification. Bank’s agreement to modifications fo the existing Agreement pursuant to this
Maodification in no way shall obligute Banl io make any fiturs modifications to the Agroement. The terms
of this paragraph apply not enly to this Modification, but also to all suhsequent loan madification requests.
This Modification tmay be executed in two or more counterparts, cach of which shall be deemed an
ariginal, but all of which together shall constitute one instument. This is an inteprated Modification and
superscdes all prior negolistions and agreements regarding the subject matter hereof. All modifications
hercto must be inwriting and signed by the pariies,

Conditions Precedent, Except as specifically set forth in this Mudification, all of the terms and
conditions of the Agreement and the other Loan Documents remain in foll force and effict.  The
effectiveness of this Modification is conditioned upon receipt by Bank of:

This Modification, duly executed by Bommowss;

A corporate resolution and incumbency certification of Borrower,

An Amended and Restated Prime Referenced Rate Addendum, duly executed by Borrower;
A Iepal fee from Borrower in the amount of $300;

A loan amendment fee from Borrower in the amount of $2.500; and

Such other documents, and completion of such odher matters, as Bank may reasonably deem
MECLESArY OF appropriate,

HEgOEE

[Reminder of this page intentionally left blank; Sipnature page follews]




TN WITNESS WHEREOF, the undersigied have executed this Medification as of the first date above written,

Mame: Thomes Higpins
Title: Chicf Financial =y

COMERICA BANK
By: /-'2,-\ .: i —
Nanﬁun Pan

Title:  Vice President




Amended & Restuted Prime Referenced Rate Addendum To

Loan and 8 ! et

Thizs Amended and BEestated Prime Referenced Rate Addendom to Loan and Security Agreement (this “Addendum™) is
aitered into as of Janaary 23, 2015, by and between Comerica Bank ("Bank”) and NewroMetrix, Ine. (Borrower™), This Addendum
amends and restates in its entirety that certain Prime Referenced Rate Addendum to Lo and Securdly Agreement dated March 5,
2010 between Rank and Borrower and supplements the terms of the Loan and Security Agreement dated March 5, 2010 (a2 the same
may be amended, modified, supplemented, extended or restated from time to time, the “Agreement™).

1. Definitionz, Az used in this Addendum, the following terms shall have the following meanings. Initially capitalized terms
wsed and not defined in this Addendum shall have the meanings ascribed thereto in the Agreetnent.

a “Applicable Margin™ mesns one half of one parcent (0.50%) per annum.

b, “Business Da}r means any_day, _qhgr_l_hgr_m_a_ Saturday, Sunday or iy wiher day designated as a holiday under

tmsmcss (]mjl,pcl:ug dc.almgs in foreign exchange) in San Jose, California, and, in respect of notices snd deferminations relating the
Daily Adjusting LIBOR Rate, also a day on which dealings in dollar deposits are also carried on in the London interbank market and
on which banks are open for business in London, England,

G. “Chenge in Law” means the ocourrence, after the date hereof, of any of the following: (i) the adoption or
iniroduction of, or any change in any applicable law, treaty, rule or regulation (whether domestic or foreign} now or hereafter in effect
and whether or not applicahlc to Bank on such date, or (i) sy change in interpretation, administration or implementation thereof of
wny such law, treaty, role or repolation by any Governmental Authority, or (iif) the issuance, making or implementation by any
Governmental Authority of any interpretation, administration, request, regulation, guideling, or directive (whether or not having the
force of law), including any risk-based capital guidelines. For purposes of this definition, (x) o change in law, trealy, nule, regulation,
interpretation, administration ar implementation shall include, without limitation, any changs made or which besomes effective on the
basis of n law, treaty, rule, regulation, interpretation edministration o implementation then in force, the effective date of which change
iz delayed by the terms of such law, trsaty, mle, regulation, intorpretation, edministration or impletmentation, and (y) the Dodd-Frank
Wall Street Reform and Consumer Profection Agt (Pub. L. 111-203, FL.R. 4173) and all requests, rules, regilations, guulalmes.
interpretations o directives promulgated thereunder or issued in connection therewith shall be desmed to be a “Change in Law®,
regardless of the date cnacted, adapted, fssued er promulgated, whether before or after the date hereof, and (2) all requests, ﬂﬂEH.
guidelines or directives promulgated by the Bank for Intemational Settlements, the Base] Committee on R.m]clng Supervision (or any
muccessor or similar authordty) or the United States regulatory authorities, in each case pursuant to Bagel TIT, shall each be deemed o
be a "Change in Law”®, regardless of the dafe enactsd, adopied, iszued or implementad,

d. “Daily Adjusting LIBOE Rate” means, for any day, a per anmum iidersst rate which is equal to the quotient of the
Tollowing:

(1} fior any day, the per annum rate of interest determined on the basis of the rate for deposits in United States
Dallars for o period equal to one (1) month appearing on Page BBAM of the Bloomberg Financial Markets
Tnformation Service as of §:00 am. (California time) (or a5 soon thercafier as practical) on such day, or if
such day is not & Business Day, on the immediately preceding Business Day. In the event that such rate
does not appear on Page BEAM of fhe Bloomberg Fingncial Markets Information Service (or otherwise on
such Service) on any day, the *Daily Adjusting LIBOTR Rate” for such day shall be determined by reference
to such other publicly available service for displaying eurodollar rafes s may be reasonably selected by
Bank, or in the absence of such other cervice, the “Daily Adjusting LIBOR Hate for such day shall,
instead, be determined based upon the average of the rates ot which Bank is offered dollar deposits at or
shout 800 am. (California time) (or as soon thereafter as practical), om such day, or if such day is not
Business Day, on the immediately preceding Business Day, in the interbank enrodollar marleet in an
amowit comparabla to the cutstanding principal ameunt of the Ohligations and for s pericd equal to one (1)
manth;

divided by

(2) 1.6 minus the maximum rate (expressed as 4 decimal) an such day at which Bank i required to maintain
reserves on “Euro-cumency Liabilities" as defined in and pursuant to Regulation D of the Board of
Governoes of e Faderal Reserve System ar, if such regulation or definition s modified, and as long as
Bank is required o muintain reserves agalngt 4 category of liahilities which includes euredollar deposits o




inchides a category of pssets which inchudes eurodoller Loans, the rate at which such reserves are required
to be maintained on such category,

e, "Crowernmental Authority means the government of the United States of America or any other nation, or of any
political subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, courd, central bank or
ofhier entity exercising cxeoutive, legisttive, judicial, taxing, regulstory or sdministrative powess or functions of or pertaining o
government (inchrding, without limitation, any suprahatianal bodies such as the European Union or the Furopean Central Bank).

f “LIBOR Lending Office™ means Bank’s office located in the Cayman Islands, British West Indics, or such other
branch of Bank, domestic or forcign, as it may hereafter designate as its LIBOR Lending Office by motice to Burrower.

B "Prime Rate" means the per annum interest rate established by Bank as its prime rate for its borowers, as such rite
iy ¥ary from fime to time, which rate is not necessarily the lowest rate on loans made by Bank af any soch time.

h. "Prite Referenced Rate” means, for any day, a per annum interest rate which is equal to the Prime Eate in effect on
such day, but in 1o cvent and ot no time shall the Prime Referenced Rate be less than the sum of the Daily Adjusting LIBOR Rate for
such day plus two and one-half percent (2.50%) per annum. 1f, at any time, Bank determines that it iz umable fo determing or ascertain
the Daily Adjusting LIBOR Rate for any day, the Prime Referenced Rate for each such day shall be the Prime Rate in cffect at such
e, but not less then teo and one-half pereent (2.50%) per annum.

2. Interest Rate Options, Subject to the terms and conditions of this Addendur, the Obligations under the Agresment shall hear
interes! at the Prime Refercnced Rate plus the Applicable Margin,

3, Payment of Interest, Accrued and unpaid interest on the unpaid balance of the Obligations outstanding under the Agreement
shall be payable monthly, in arrears, on the first Business Day of each month, until maturity (whether as stated herein, by scceleration,
ot atherwise). In fhe event that any payment under this Addendum becomes due and payable on awy day which i not @ Business Day,
the due date thereof shall be extended to the next succeeding Business Day. and, to the extent applicable, intercst shall continue to
accruz and be payable thercon during such extension at the rates set forth in this Addendum. Imterest aceruing hereunder shall be
computed on the basis of 3 year of 360 days, and shall be assessed for the actual number of days elapsed, and in such computation,
effect shall ke given to any change in the applicable interest rute a¢ 2 result of any change in the Prime Referenced Rate an the dete of
cach such change.

4, Bank's Reeords. The smount and date of esch advance under the Apreement, its applicable intereat rats, and the amournt and
date of any repayment shall be noted on Bank's records, which records shall be conclusive evidence thereof, ahsent manifest error;
provided, however, any failure by Bank to make any such notation, or any emor in any such notation, shall not relieve Borrower of ifs
obligations o repay Bank all amounts papable by Bormower 1o Bank under o pursuant to thiz Addendum snd the Agreement, when
due in accordunce with the terms hereof.

5, Drefault Interest Rate. From and after the occurrence of any Event of Default, and o long as any such Event of Defauli
remains unremedied or uncured thereafier, the Obligations outstanding under (he Agreement shall bear infercst al a per anyum rate of
five percent (5%) above the otherwiss applicalle interest rate hereunder, which interest shall be payable upon demand. In addition to
the fotegeing, @ late peyment sharge equal o five percent (3%) of each late payment hercunder may be charged on any payment not
received by Bank within ten (10) calendar days after the payment due date therefor, but acceptance of payment of any such charge
shall not constimte a waiver of any Event of Default under the Agreement. In no ovent shall the interest payable under this Addendum
and the Agreement at any time exceed the maxinm rate permitted by luw.

f. Prepayment.  Bomower miay prepay all or part of the outstanding balance of any Obligaticns at any time withoul premivim or
penalty. Any prepayment hereonder shall also be accompanied by the payinent of all acerued and wnpaid inferest on the amount so
prepaid, Bomowsr hereby acknowledges and agrees thet the foregoing shall not, in any way whatsoever, limt, restrict, or ctherwise
effieet Bank’s right to make demand for payment of all or any part of the Obligations under the Agreement due on a demand basis in
Bank's sole and absolute discrefion.

7. Regulatory Develapments or Other Circumstances Relating to the Daily Adjusting TIROR Rate.

i T ey Change in Law shall: (2} subject Bank to any tax, duty or other charge with respect to this Addendum or any
Obligations under the Apreement, or shall change the hasis of taxation of payments to Bank of the principal of or interes! under this
Addendum or any other amounts duee under this Addendum in respect thercof (zxcept for chinges in the rate of tax on the averall net
income of Bank imposad by the jurisdiction in which Bank's principal executive office is locsted); or (k) impose, modify or deem
applicable any reserve Gncliding, without limitation, atry imposed by the Board of Governors of the Federal Reserve System), special
depusit or similar requirement against assets of, deposits with or for the aecount of, or credit extended by Bank, or shall impose on
Bank ar the foreign exchange and interbank markets any other condition affecting this Addendum or the Obligations; and the rezult of
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any of the foregoing is to increese the cost to Bank of maintaining any part of the Obligations or fo reduce the amount of any sum
received or receivable by Bank under this Addendum by an amount deemed by Bank to be material, then Borrower shall pay to Bank,
within fifieen (15) days of Bomower's receipt of written notice from Banle demanding such eompensation, such additional amount or
amounts a3 will compensate Bank for such incressed cost or reduction, A certificate of Bank, prepared in good faith and in reasonable
detail by Bank end submiited by Bank fo Borrower, setling forth the basis for determining such additional amount or amounts
necessary to compensate Bank shall be conclusive and binding for all purposes, absent manifest error.

b. In the event that any Change in Law affects or would affect the amoont of capital requircd or expected to be
muaintained by Bank {or any corporation controlling Bank), and Bank determines that the amount of such cupital js nerexsed by or
based upon the existence of any obligations of Bank hereunder or the maintaining of any Obligations, and such incrense has the effect
of reducing the mate of retun on Bank's (or such controlling corporation's) capital as a consequence of such obligations or the
maintaining of such Obligations to a level below that which Bank {or such controlling corporation) could have achieved but for such
eircumstances (laking into consideration its pelicies with respest to eapital adequacy), then Borrower shall pay to Bank, within fifteen
{15) days of Borrower's receipt of written notice from Bank demanding such compensation, add itional amounts as ave sufficient to
compensate Bank {or such controlling corporation) for any increase in the amount of capital and redoced rate of return which Bank
reasonably determines to be alloceble te the existence of any obligations of Bank hereunder or to maintaining any Obligations, A
certificate of Rank as o the amount of such compensation, prepared in good faith and in reasonabde detail by Bank snd submitted by
Bank to Borrower, shall be conclugive and binding for all purposes absent manifest error.

£ Lepal Effect, Fxcept as specifically modified herehy, all of the torms 2nd conditions of the Agreement remain in full force
and effect,
9. Conflicts. Asto the matters specifically the subject of this Addendwm, in the event of any conflict between this Addendom

and the Agreement, the terms of this Addendum shall control.

IN WITHESS WHEREOF, the parties have agreed to the foregoing as of the date first set forth above,

COMERICA BANK NEUROMETRI¥AING. 4 .
By: @’ i"""— By: K}J

MametSazon Pan Name: Thomas Higgins Fr#

Title: Viee President Title: Chief Financial O




EXHIBIT 31.1

CERTIFICATION

I, Shai N. Gozani, M.D., Ph.D., certify that:

1. I'have reviewed this Quarterly Report on Form 10-Q of NeuroMetrix, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(¢e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: April 23, 2015 /s/ SHAI N. GOZANI, M.D., PH.D.

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




EXHIBIT 31.2

CERTIFICATION

I, Thomas T. Higgins, certify that:

1. I'have reviewed this Quarterly Report on Form 10-Q of NeuroMetrix, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(¢e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: April 23, 2015 /s THOMAS T. HIGGINS

Thomas T. Higgins
Senior Vice President, Chief Financial Officer and Treasurer




EXHIBIT 32

CERTIFICATION

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code), each of
the undersigned officers of NeuroMetrix, Inc., a Delaware corporation (the “Company”), does hereby certify, to such officer’s knowledge, that:

The Quarterly Report for the quarter ended March 31, 2015 (the “Form 10-Q”) of the Company fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended, and the information contained in the Form 10-Q fairly presents, in all material respects, the
financial condition and results of operations of the Company.

/s/ SHAI N. GOZANI, M.D., PH.D.
Shai N. Gozani, M.D., Ph.D.
Chairman, President and Chief Executive Officer

/s THOMAS T. HIGGINS
Thomas T. Higgins
Senior Vice President, Chief Financial Officer and Treasurer

April 23,2015

This certification is being furnished and not filed, and shall not be incorporated into any document for any purpose, under the Securities Exchange Act of
1934 or the Securities Act of 1933.




