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

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

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

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

o             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

At the 2008 annual meeting of stockholders of NeuroMetrix, Inc. (the �Company�), on May 22, 2008, the Company�s stockholders approved the
Company�s Second Amended and Restated 2004 Stock Option and Incentive Plan (the �Plan�) that increased the total number of shares of common
stock available for issuance under the Plan by 1,000,000 shares.  The foregoing summary is qualified in its entirety by reference to the Plan,
which is filed as Exhibit 99.1 to this Form 8-K and incorporated by reference.

Item 9.01.              Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
99.1 Second Amended and Restated 2004 Stock Option and Incentive Plan (1)

(1)  Incorporated herein by reference to Appendix A to NeuroMetrix, Inc.�s Proxy Statement on Schedule 14A filed April 25, 2008 (File
No. 001-33351)
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SIGNATURES

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

NEUROMETRIX, INC.

Dated: May 23, 2008 By: /s/ Shai N. Gozani, M.D., Ph.D
Shai N. Gozani, M.D., Ph.D.
President and Chief Executive Officer
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EXHIBIT INDEX

Exhibit No. Description
99.1 Second Amended and Restated 2004 Stock Option and Incentive Plan (1)

(1)  Incorporated herein by reference to Appendix A to NeuroMetrix, Inc.�s Proxy Statement on Schedule 14A filed April 25, 2008 (File
No. 001-33351)
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