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Item
1.01. Entry into a Material Definitive Agreement.
 
On
 January 16, 2025, NeuroMetrix, Inc., a Delaware corporation (the “Company”), entered into an Asset Purchase
Agreement (the “Asset Purchase
Agreement”) with Fukuda Denshi Co., Ltd., a Japanese corporation (the “Purchaser”),
pursuant to which the Company sold its rights, title and interest in
the assets related to its DPNCheck product line for use in the Japanese
market, including relevant intellectual property rights. DPNCheck is a point-of-care
test for diabetic peripheral neuropathy, which is
the most common long-term complication of Type 2 diabetes.
 
In
connection with the Company’s entry into the Asset Purchase Agreement, the Company and Purchaser also entered into a Patent Assignment
Agreement,
dated January 16, 2025 (the “Patent Assignment Agreement”) whereby the Company assigned to Purchaser
certain intellectual property rights in Japan
relating to its DPNCheck product line, as well as an Intellectual Property License Agreement,
dated January 16, 2025 (the “License Agreement”), whereby
the Company granted to the Purchaser a limited, non-exclusive,
royalty-free license in Japan to certain materials and know-how in connection with the use
of the intellectual property purchased pursuant
to the Asset Purchase Agreement.
 
Pursuant
to the Asset Purchase Agreement, the Purchaser will pay the Company an initial payment of $400,000 in cash at the closing of the transactions
contemplated by the Asset Purchase Agreement (the “Closing”), and may make payments up to $1.5 million after
the Closing (the “Milestone Payments”),
payable upon the achievement of certain milestones.
 
The
Asset Purchase Agreement and the transactions contemplated therein were approved by the board of directors of the Company. The Asset
Purchase
Agreement contains customary representations, warranties, covenants and indemnification provisions for a transaction of this
nature, including, without
limitation, confidentiality and non-compete undertakings by the parties. The representations and warranties
contained in the Asset Purchase Agreement will
survive the Closing and remain in full force and effect until March 31, 2025, the date
by which the parties anticipate the completion of all milestones and
Milestone Payments.
 
The
 foregoing descriptions of the Asset Purchase Agreement, Patent Assignment Agreement and License Agreement are qualified in their entirety
 by
reference to the complete texts of the Asset Purchase Agreement, Patent Assignment Agreement and License Agreement, copies of which
will be filed as
exhibits to the Company’s Annual Report on Form 10-K for the fiscal year
ending December 31, 2024.
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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.
     
Date:
January 23, 2025 By: /s/
Thomas T. Higgins
    Thomas
T. Higgins
    Senior
Vice President, Chief Financial Officer and Treasurer
 
 

 


