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One Broadway, 14th Floor

Cambridge, MA 02142

July 19, 2011

Dear InVivo Shareholders:

I am pleased to invite you to attend the 2011 Annual Meeting of Shareholders (the �Annual Meeting�) of InVivo Therapeutics Holdings Corp., to
be held on Wednesday, August 3, 2011 at 9:00 a.m., local time, at One Broadway, 3rd Floor, Cambridge, MA 02142.

Specific details regarding admission to the meeting and the business to be conducted at the Annual Meeting are included in the Notice of Annual
Meeting of Shareholders and Proxy Statement. We encourage you to carefully read these materials, as well as the enclosed Annual Report to
Shareholders for the fiscal year ended December 31, 2010. Our Board of Directors recommends that you vote in favor of each of the director
nominees and for each other proposal set forth in the Notice of Annual Meeting and Proxy Statement.

Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. As an alternative to voting in
person at the Annual Meeting, you may vote by completing and returning the proxy card. Voting by either of these methods will ensure your
representation at the Annual Meeting.

Thank you for your continued support.

Sincerely,

FRANK M. REYNOLDS

Chief Executive Officer and Chief Financial Officer
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INVIVO THERAPEUTICS HOLDINGS CORP.

One Broadway, 14th Floor

Cambridge, MA 02142

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held On Wednesday, August 3, 2011

To the Shareholders of InVivo Therapeutics Holdings Corp.:

Notice is hereby given that the Annual Meeting of Shareholders (the �Annual Meeting�) of InVivo Therapeutics Holdings Corp., a Nevada
corporation (�InVivo�), will be held on Wednesday, August 3, 2011 at 9:00 a.m., local time, at One Broadway, 3rd Floor, Cambridge, MA 02142,
for the following purposes:

(1) To consider and vote upon a proposal to amend InVivo�s Articles of Incorporation to provide for a classified Board of Directors;

(2) To consider and vote upon a proposal to amend InVivo�s Articles of Incorporation to increase the number of authorized shares of
Common Stock from 100,000,000 to 200,000,000;

(3) To consider and vote upon a proposal to elect five directors to our Board of Directors, for terms in accordance with the Amendment
to the Articles of Incorporation if Proposal 1 is adopted and, if the proposal is not adopted, for a one year term until their successors
are elected and qualified;

(4) To consider and vote upon a proposal to adopt InVivo�s 2010 Equity Incentive Plan, as amended;

(5) To consider and vote upon a proposal to ratify the appointment of Wolf & Company, P.C. as InVivo�s independent registered public
accounting firm for the fiscal year ending December 31, 2011; and

(6) To transact such other business as may properly come before the meeting or any adjournment thereof.
The Board of Directors has no knowledge of any other business to be transacted at the Annual Meeting.

Admission of shareholders to the Annual Meeting will be on a first-come, first-served basis, and picture identification will be required to enter
the Annual Meeting. An individual arriving without picture identification will not be admitted unless it can be verified that the individual is an
InVivo shareholder. Use of cameras, cellular phones, recording equipment and other electronic devices will not be permitted at the Annual
Meeting. InVivo reserves the right to inspect any persons or items prior to their admission to the Annual Meeting.

Only shareholders of record as of the close of business on Friday, July 1, 2011 are entitled to notice of, and to vote at, the Annual Meeting. All
shareholders are cordially invited to attend the meeting.

By order of the Board of Directors,

THOMAS B. ROSEDALE

Secretary
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Cambridge, Massachusetts

July 19, 2011

YOUR VOTE IS IMPORTANT.

In order to ensure your representation at the Annual Meeting, please submit your proxy and voting instructions by completing, signing
and dating the proxy card as promptly as possible and returning it in the enclosed envelope (to which no postage needs to be affixed if
mailed in the United States). Please refer to the section entitled �Voting Instructions� on page 2 of the proxy statement for a description of
the voting instructions.
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INVIVO THERAPEUTICS HOLDINGS CORP.

PROXY STATEMENT

Annual Meeting of Shareholders

To Be Held On Wednesday, August 3, 2011

General

This proxy statement (this �Proxy Statement�) is furnished in connection with the solicitation of proxies by the Board of Directors (the �Board of
Directors,� or �Board�) of InVivo Therapeutics Holdings Corp., a Nevada corporation (�InVivo�), for use at InVivo�s 2011 Annual Meeting of
Shareholders (the �Annual Meeting�), which will be held on Wednesday, August 3, 2011 at 9:00 a.m., local time, at One Broadway, 3rd Floor,
Cambridge, MA 02142 and at any adjournments thereof, for the purposes set forth in the Notice of Annual Meeting of Shareholders. You may
obtain directions to the location of our Annual Meeting by writing or calling our Investor Relations Department at One Broadway, 14th Floor,
Cambridge, MA 02142, or telephone (617) 475-1520.

On or about July 22, 2011, we are mailing these proxy materials together with an annual report, consisting of our Annual Report on Form 10-K
for the fiscal year ended December 31, 2010 (the �2010 Annual Report�) and other information required by the rules of the Securities and
Exchange Commission (the �SEC�). InVivo�s principal executive offices are located at One Broadway, 14th Floor, Cambridge, MA 02142 and its
telephone number is (617) 475-1520.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on August 3, 2011: Pursuant to rules
promulgated by the SEC, we have elected to provide access to our proxy materials both by sending you this full set of proxy materials
including a proxy card, and by notifying you of the availability of our proxy materials on the Internet. This Proxy Statement, the Notice
of Meeting and the 2010 Annual Report are available at www.invivoproxy.com.

Solicitation

The cost of soliciting proxies, including expenses in connection with preparing, printing and mailing of the Notice of Annual Meeting of
Shareholders, this Proxy Statement, and any additional solicitation material will be borne by InVivo. InVivo may engage a paid proxy solicitor
to assist in the solicitation. Copies of solicitation materials will be furnished to brokerage houses, nominees, fiduciaries and custodians to
forward to beneficial owners of InVivo�s common stock, $0.00001 par value per share (the �Common Stock�), held in their names. In addition to
the solicitation of proxies by mail, InVivo�s directors, officers and other employees may, without additional compensation, solicit proxies by
telephone, facsimile, electronic communication and personal interviews. InVivo will also reimburse banks, brokerage firms and other
custodians, nominees and fiduciaries for reasonable expenses incurred by them in sending proxy materials to shareholders.

Record Date, Voting Securities and Votes Required

Only holders of record of Common Stock as of the close of business on Friday, July 1, 2011 (the �Record Date�) will be entitled to receive notice
of, and vote at, the Annual Meeting and adjournments thereof. On the Record Date, InVivo had approximately 51,739,712 shares of Common
Stock issued and outstanding and entitled to be voted. The holders of Common Stock are entitled to one vote for each share held as of the
Record Date on any proposal presented at the Annual Meeting.

1
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A majority of the shares of Common Stock issued and outstanding and entitled to be voted at the Annual Meeting will constitute a quorum at the
Annual Meeting. Votes withheld, abstentions and broker non-votes shall be counted for purposes of determining the presence or absence of a
quorum for the transaction of business at the Annual Meeting.

The affirmative vote of the holders of a plurality of the votes cast at the Annual Meeting is required for the election of directors (Proposal No. 3).
The affirmative vote of the holders of a majority of the votes cast at the Annual Meeting is required to adopt the 2010 Equity Incentive Plan, as
amended (Proposal No. 4) and to ratify the appointment of Wolf & Company, P.C. as our independent registered public accounting firm
(Proposal No. 5). The affirmative vote of a majority of the voting power of InVivo is required to amend the Articles of Incorporation (Proposals
No. 1 and 2).

Shares which abstain from voting on a particular matter and shares held in �street name� by brokers or nominees who indicate on their proxies that
they do not have discretionary authority to vote such shares as to a particular matter (�broker non-votes�) will not be counted as votes in favor of
such matter and will also not be counted as votes cast or shares voting on such matter, except for the proposals to amend the Articles of
Incorporation. Accordingly, neither abstentions nor broker non-votes will have any effect upon the outcome of voting with respect to the election
of directors (Proposal No. 3), which requires a plurality of the votes cast, the adoption of the 2010 Equity Incentive Plan, as amended (Proposal
No. 4) or the ratification of the appointment of Wolf & Company, P.C. as InVivo�s independent registered public accounting firm
(Proposal No. 5), which each require an affirmative vote of a majority of the shares of Common Stock present or represented by proxy and
voting on the matter. Because Nevada law requires the affirmative vote of a majority of the voting power of InVivo to amend the Articles of
Incorporation, abstentions and broker non-votes will have the same effect as a vote �against� the proposal to create a classified Board of Directors
(Proposal No. 1) and the proposal to increase the number of authorized shares of our Common Stock to 200,000,000 (Proposal No. 2).

Voting Instructions

Included with these proxy materials is a proxy card or a voting instruction card from your bank, broker or other nominee for the Annual
Meeting, with instructions for voting by mail.

Those shareholders who elect to vote by mail, should complete, sign and return the proxy card in the prepaid and addressed envelope that was
enclosed with the proxy materials, and the shares will be voted at the Annual Meeting in the manner directed. If you complete, sign and return
your proxy card, it will be voted as you direct. In the event no choice is specified on a signed proxy card, the persons named as proxies will vote:

� FOR the amendment of our Articles of Incorporation providing for a classified Board of Directors;

� FOR the amendment of our Articles of Incorporation increasing the number of authorized shares of Common Stock to 200,000,000;

� FOR the election of each of Frank M. Reynolds, George Nolen, Christi M. Pedra, Richard J. Roberts and Adam K. Stern to the
Board of Directors;

� FOR the adoption of the 2010 Equity Incentive Plan, as amended;

� FOR the ratification of the appointment of Wolf & Company, P.C. as our independent registered public accounting firm for the
fiscal year ending December 31, 2011; and

� In their discretion as to any other matter that may be properly brought before the Annual Meeting or any adjournments thereof.
If the shares you own are held in �street name� by a bank, broker or other nominee, that person, as the record holder of your shares, is required to
vote your shares according to your instructions. Your bank, broker or other nominee will send you directions on how to vote those shares. Under
applicable stock exchange rules, if you do not give instructions to your bank, broker or other nominee, it will still be able to vote your shares
with
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respect to certain �discretionary� items, but will not be allowed to vote your shares with respect to certain �non-discretionary� items. In the case of
�non-discretionary� items, the shares that do not receive voting instructions will be treated as �broker non-votes�, the effect of which is discussed
above in the section entitled �Record Date, Voting Securities and Votes Required.�

Discretionary Items Non-Discretionary Items
�    Proposal No. 5 � Ratification of Wolf & Company, P.C. as our
independent registered public accounting firm

�    Proposals No. 1 and 2 � Amendments to the Articles of
Incorporation

�    Proposal No. 3 � Election of Directors

�    Proposal No. 4 � Adoption of 2010 Equity Incentive Plan, as
amended

If you are a shareholder as of the Record Date and attend the meeting, you may personally deliver your completed proxy card or vote in person
at the meeting.

Revocability of Proxy

You may revoke your proxy at any time before it is voted at the Annual Meeting by:

� notifying InVivo�s Secretary in writing at the principal executive offices of InVivo located at One Broadway, 14th Floor, Cambridge,
MA 02142, Attention: Secretary, before the Annual Meeting that you have revoked your proxy; or

� attending the Annual Meeting and voting in person at the Annual Meeting.
If you plan to attend the Annual Meeting and wish to vote in person, we will give you a ballot at the meeting. However, if your shares are held in
the name of your broker, bank or other nominee, you must bring a proxy from your nominee authorizing you to vote your �street name� shares
held as of the Record Date.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information as of July 1, 2011, with respect to the beneficial ownership of Common Stock by the
following:

� each person known by InVivo to beneficially own more than 5% of the outstanding shares of Common Stock;

� each of the members of InVivo�s Board;

� our Chief Executive Officer and Chief Financial Officer, who is our most highly compensated executive officer (the �Named
Executive Officer�); and

� all of the current executive officers and members of InVivo�s Board as a group.
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Unless otherwise indicated in the footnotes to the following table, each person named in the table has sole voting and investment power and that
person�s address is c/o InVivo Therapeutics Holdings Corp., One Broadway, Cambridge, Massachusetts 02142. Shares of Common Stock subject
to options or warrants currently exercisable or exercisable within 60 days of July 1, 2011 are deemed outstanding for computing the share
ownership and percentage of the person holding such options and warrants, but are not deemed outstanding for computing the percentage of any
other person. The percentage ownership of Common Stock of each person or entity named in the following table is based on 51,739,712 shares
of Common Stock outstanding as of July 1, 2011, plus any shares subject to options or warrants currently exercisable or exercisable within 60
days of July 1, 2011 held by such person.

Frank Reynolds(1)(2) 15,343,891 29.6% 
Robert S. Langer 8,262,360 16.0% 
Kevin Kimberlin(3) 7,066,721 12.4% 
Adam K. Stern(1)(4) 2,289,722 4.4% 
Richard J. Roberts(1)(5) 805,580 1.5% 
George Nolen(1)(6) 50,984 *
Christi Pedra(1)(7) 81,968 *
All directors and executive officers as a group (5 persons) 18,572,145 35.1% 

 * Less than one percent
(1) Officer and/or director.
(2) Represents (i) 15,147,660 shares of Common Stock and (ii) 196,231 shares issuable upon the exercise of stock options.
(3) Represents (i) 1,947,321 shares owned by Optical Partners, LLC and (ii) 5,119,400 shares underlying warrants held by Spencer Trask

Ventures, Inc.
(4) Represents (i) 500,083 shares owned by Adam Stern; (ii) 40,000 shares underlying warrants owned by Adam Stern; (iii) 801,507 shares

owned by ST Neuroscience Partners, LLC; (iv) 150,000 shares underlying warrants owned by ST Neuroscience Partners, LLC;
(v) 475,079 shares owned by Pavilion Capital Partners, LLC; and (vi) 323,053 shares owned by Piper Venture Partners, LLC.

(5) Represents shares issuable upon the exercise of stock options.
(6) Represents (i) 10,000 shares underlying warrants, (ii) 10,000 shares of Common Stock and (iii) 30,984 shares issuable upon the exercise of

stock options.
(7) Represents (i) 61,968 shares issuable upon the exercise of stock options, (ii) 10,000 shares underlying warrants and (iii) 10,000 shares of

Common Stock.
PROPOSAL NO. 1

Amendment of the Articles of Incorporation to Provide for a Classified Board of Directors

The Board of Directors unanimously recommends a vote FOR the amendment of the Articles of Incorporation to provide for the classification of
the Board of Directors into three classes of directors with staggered terms of office. The amendment to the Articles of Incorporation that you are
being asked to approve pursuant to this Proposal No. 1 will be substantially in the form of Appendix I attached to this Proxy Statement.

Our directors are currently elected annually for a term of one year. Nevada law permits provisions in the bylaws or the articles of incorporation
approved by shareholders that provide for a classified board of directors. The proposed classified board amendment to the Articles of
Incorporation would provide that directors will be classified into three classes as nearly equal in number as possible. One class would hold office
initially for a term expiring at the 2012 annual meeting; another class would hold office initially for a term expiring at the 2013 annual meeting;
and another class would hold office initially for a term expiring at the 2014 annual

meeting. At each annual meeting following this initial classification and election, the successors to the class of

4
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directors whose terms expire at that meeting would be elected for a term of office to expire at the third succeeding annual meeting after their
election and until their successors have been duly elected and qualified. Vacancies which occur during the year may be filled by the Board of
Directors to serve for the remainder of the full term of such vacant seat.

In the event that this Proposal No. 1 is approved, the Board has nominated Christi M. Pedra and Richard J. Roberts for election to Class I, and if
elected, their initial term will expire at the 2012 annual meeting. George Nolen and Adam K. Stern have been nominated for election to Class II,
and, if elected, their initial term will expire at the 2013 annual meeting. Frank M. Reynolds has been nominated to Class III, and, if elected, his
initial term will expire at the 2014 annual meeting. Information concerning the current nominees for election as directors at the Annual Meeting
is set forth below under �Election of Directors.�

Our Board believes that staggered terms for directors provide stability and continuity in the Board of Directors� leadership and policies, ensuring
that a majority of directors will always be familiar with our long-term strategy and goals. This knowledge will assist the directors in fulfilling
their duties to our shareholders, providing for greater effectiveness, which ultimately creates value for our shareholders. While management has
not experienced any problems with such continuity in the past, it wishes to ensure that this experience will continue. Electing directors to
three-year terms will not reduce their accountability to our shareholders. Regardless of their term, all directors will have the same duties and
responsibilities to our shareholders.

The Board of Directors also believes that the classified board will assist the Board of Directors in protecting the interests of our shareholders
against potentially coercive takeover tactics where a party might attempt to acquire control of us on terms that do not offer the greatest value to
all shareholders. The proposed classified board amendment will significantly extend the time required to effect a change in control of the Board
of Directors and may discourage hostile takeover bids for InVivo. Currently, a change in control of the Board of Directors can be made by
shareholders holding a plurality of the votes cast at a single annual meeting. If we implement a classified board of directors, it will take at least
two annual meetings for even a majority of shareholders to make a change in control of the Board of Directors, because only a minority of the
directors will be elected at each meeting.

A classified board can be seen as a disadvantage on the other hand, because of the additional time required to change control of the Board of
Directors, as the classified board proposal will tend to perpetuate present management. Without the ability to obtain immediate control of the
Board of Directors, a takeover bidder will not be able to take action to remove other impediments to its acquisition of InVivo. While the
proposal is not intended as a takeover-resistive measure in response to a specific threat, it may discourage the acquisition of large blocks of our
shares by causing it to take longer for a person or group of persons who acquire such a block of shares to effect a change in management. The
classified board proposal will also make it more difficult for the shareholders to change the composition of the Board of Directors even if the
shareholders believe such a change would be desirable.

If the proposal is approved, we will file the amendment to the Articles of Incorporation with the Nevada Secretary of State, which will become
effective on the date the filing is accepted by the Secretary of State.

The Board of Directors recommends a vote FOR the amendment of the Articles of Incorporation providing for a classified Board of
Directors.

5
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PROPOSAL NO. 2

Amendment of the Articles of Incorporation Increasing the Authorized Shares of Common Stock to 200,000,000

The Board of Directors unanimously recommends a vote FOR the amendment of the Articles of Incorporation increasing the authorized shares
of Common Stock to 200,000,000. The amendment to the Articles of Incorporation that you are being asked to approve pursuant to this Proposal
No. 2 will be substantially in the form of Appendix II attached to this Proxy Statement.

Our Articles of Incorporation, as currently in effect, authorize us to issue up to 100,000,000 shares of Common Stock, par value $0.00001 per
share. The Board is proposing to amend our Articles of Incorporation to increase the authorized shares of Common Stock from 100,000,000 to
200,000,000.

On the Record Date, we had 51,739,712 shares of Common Stock outstanding. The Board is proposing the increase of the Common Stock to
provide us with greater flexibility in our financing options. We are currently contemplating various financings. The additional Common Stock
would be available for issuance from time to time as determined by the Board for any proper corporate purpose. The increase in the number of
authorized shares of Common Stock would enable us to promptly take advantage of market conditions and the availability of favorable
opportunities without the delay and expense associated with holding a special meeting of shareholders at that time. Any future issuances will
remain subject to separate shareholder approval if required under Nevada law. We have no existing plans, understandings or agreements for the
issuance of additional shares of Common Stock. When and if they are issued, the additional shares of Common Stock to be authorized by
approval of the amendment to the Articles of Incorporation would have the same rights and privileges as the currently outstanding shares of
Common Stock. Holders of Common Stock do not have preemptive rights to subscribe for or purchase any part of any issue of Common Stock.

In addition to the corporate purposes discussed above, the authorization of additional shares of Common Stock, under certain circumstances,
may have an anti-takeover effect, although this is not the intent of the Board. For example, it may be possible for the Board to delay or impede a
takeover or transfer of control of InVivo by causing the additional authorized shares of Common Stock to be issued to holders who might side
with the Board in opposing a takeover bid that the Board determines is not in the best interests of us and our shareholders. However, the Board is
not aware of any attempt to take control of InVivo, and the Board did not propose the increase in our authorized Common Stock with the intent
that it be used as an anti-takeover device.

The relative voting and other rights of holders of the Common Stock will not be altered by the authorization of additional shares of Common
Stock. Each share of Common Stock will continue to entitle its owner to one vote. As a result of the increase in the authorized number of shares
of Common Stock, the potential number of shares of Common Stock outstanding will be increased

If the proposal is approved, we will file the amendment to the Articles of Incorporation with the Nevada Secretary of State, which will become
effective on the date the filing is accepted by the Secretary of State.

The Board of Directors recommends a vote FOR the amendment of the Articles of Incorporation increasing the authorized shares of
Common Stock to 200,000,000.
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PROPOSAL NO. 3

Election of Directors

The Board of Directors unanimously recommends a vote FOR the election of the following directors:

Frank M. Reynolds, George Nolen, Christi M. Pedra, Richard J. Roberts and Adam K. Stern.

Our Board of Directors currently has five members, all of whom are standing for re-election at this year�s Annual Meeting. If our shareholders
approve Proposal 1, above, if elected the directors will serve initial staggered terms of one, two or three years as follows: term of Class I
directors for one year, expiring at the 2012 annual meeting: Christi M. Pedra and Richard J. Roberts; term of Class II directors for two years,
expiring at the 2013 annual meeting: George Nolen and Adam K. Stern; term of Class III director for three years, expiring at the 2014 annual
meeting: Frank M. Reynolds. At each annual meeting following this initial classification and election, the successors to the class of directors
whose terms expire at that meeting would be elected for a term of office to expire at the third succeeding annual meeting after their election and
until their successors have been duly elected and qualified. If our shareholders do not approve Proposal 1, above, if elected the directors will
serve until the next annual meeting of shareholders or until the director is succeeded by another director who has been elected.

Each of the nominated directors has agreed to serve if elected. However, if for some reason one or more of them is unable to accept nomination,
or election, proxies will be voted for the election of a nominee(s) designated by our Board of Directors.

Biographical and certain other information concerning our nominees for re-election to the Board is set forth below. Information with respect to
the number of shares of Common Stock beneficially owned by each director, as of July 1, 2011, appears above in the section entitled �Security
Ownership of Certain Beneficial Owners and Management.� No director or executive officer is related by blood, marriage or adoption to any
other director or executive officer. Spencer Trask Ventures, Inc. was granted the right to designate one member to our Board of Directors for a
period of two years following the closing of our private placement and has designated Adam K. Stern to fill such Board seat.

Nominees for Election to the Board

Frank M. Reynolds, Chairman of the Board of Directors, Chief Executive Officer and Chief Financial Officer, age 49, has been CEO,
Chairman and CFO of InVivo since October 2010 and has been CEO of InVivo Therapeutics Corporation since 2005. He is an Executive Board
Member of the Irish American Business Chamber and has served on the board of the Special Olympics of Massachusetts, Philadelphia Cares,
and Wharton Consulting Partners. Mr. Reynolds brings to the Board over 25 years of executive management experience. He is the former
Director of Global Business Development at Siemens Corporation where he was responsible for new business in 132 countries. He was the
founder & CEO of Expand the Knowledge, Inc., an IT consulting company with a focus on life sciences. In addition, Mr. Reynold�s executive
role at InVivo provides him a deep knowledge of the business of the Company.

Mr. Reynolds suffered an injury to his spine in 1992. While recovering from this injury, he took the opportunity to earn two Master�s degrees and
he currently holds a Master of Business Administration from Sloan Fellows Program in Global Innovation and Leadership- 2006, Massachusetts
Institute of Technology; a Master�s of Science in Technology Management- 2005, The Wharton School of Business, University of Pennsylvania;
a Master�s of Science in Engineering � 2003, University of Pennsylvania; a Master�s of Science in Management Information Systems � 2001,
Temple University; a Master�s of Science in Health Administration- 1996; Saint Joseph�s University; and a Master�s of Science in Psychology �
1994, Chestnut Hill College. He also has a Bachelor of Science in Marketing- 1984, Rider University.
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Dr. Richard J. Roberts, PhD, Director, age 67, has been a director of InVivo since October 2010 and a director of InVivo Therapeutics
Corporation since November 2008. Dr. Roberts has been the Chief Scientific Officer at New England Biolabs since July 1, 2005. Dr. Roberts
joined InVivo Therapeutics Corporation�s Scientific Advisory Board in June 2007. He was awarded the 1993 Nobel Prize in Physiology or
Medicine along with Phillip Allen Sharp for the discovery of introns in eukaryotic DNA and the mechanism of gene-splicing. He holds a B.Sc.
in Chemistry and a Ph.D. in Organic Chemistry from the University of Sheffield, U.K. Dr. Roberts has discovered and cloned restriction
enzymes and been involved in studies of Adenovirus-2, beginning with studies of transcription that led to the discovery of split genes and
mRNA splicing. His laboratory has pioneered the application and development of computer methods for protein and nucleic acid sequence
analysis that continues to be a major research focus for Dr. Roberts. Dr. Roberts brings to the Board an understanding of the science and
technology involved in our business.

George Nolen, Lead Director, age 55, has been a director of InVivo since October 2010 and a director of InVivo Therapeutics Corporation
since December 2009. Mr. Nolen was the President and Chief Executive Officer of Siemens Corporation, the U.S. subsidiary of Siemens, AG,
from 2004 until his retirement in August of 2009. Prior to his role as Siemens USA�s CEO, Mr. Nolen held numerous roles in Siemens including
President of Siemens� Information and Communications division, overseeing this business from 1998 to 2004. He is a 1978 graduate of Virginia
Tech, where he currently serves as the Rector of the University�s Board of Visitors. Mr. Nolen brings to the Board extensive leadership and
business experience through his successful and long-running career at Siemens.

Christi M. Pedra, Director, age 53, has been a director of InVivo since October 2010 and a director of InVivo Therapeutics Corporation since
November 2008. Ms. Pedra became the Senior Vice President, Strategic New Business Development & Marketing Siemens Healthcare of
Siemens Medical USA in January 2010. Previously she served as Chief Executive Officer of Siemens Hearing Instruments, Inc. from January
2007 through December 2009. She was charged with leading the company�s sales, manufacturing, product development, customer relations and
research and development in the United States. From October 2003 through December 2006, she served as Vice President and Chief Operating
Officer of Siemens One. Prior to her role with Siemens One, Ms. Pedra served as Vice President of Executive Relations for Siemens Corporation
in the Office of the President. Currently, Ms. Pedra is a member of the National Collegiate Athletic Association Leadership Advisory Board. She
also serves on the National Council for Liberal Education America�s Promise and takes part in several formal and informal mentoring programs.
And in 2002, Ms. Pedra was nominated and selected to be a David Rockefeller Fellow, a one-year leadership program sponsored by the NYC
Partnership and the David Rockefeller Foundation. Ms. Pedra received her MBA from Rutgers University. Ms. Pedra brings to the Board
extensive management experience through her many roles at Siemens.

Adam K. Stern, Director, age 47, has been a director of InVivo since October 2010 and was designated as such by Spencer Trask Ventures,
Inc. (�Spencer Trask�). Mr. Stern is Senior Managing Director of Spencer Trask and has over 20 years of venture capital and investment banking
experience focusing primarily on the technology and life science sectors of the capital markets. He currently manages the structured finance
group of Spencer Trask. Mr. Stern joined Spencer Trask in September 1997 from Josephthal & Co., members of the New York Stock Exchange,
where he served as Senior Vice President and Managing Director of Private Equity Marketing and held increasingly responsible positions from
1989 to 1997. He has been a licensed securities broker since 1987 and a General Securities Principal since 1991. Mr. Stern currently sits on the
boards of various private companies and one public company, PROLOR Biotech (NYSE/AMEX:PBTH). Mr. Stern holds a Bachelor of Arts
degree with honors from The University of South Florida in Tampa. Mr. Stern brings to the Board extensive financial experience through his
career in the financial sector.

The Board of Directors recommends a vote FOR the re-election of the above-named nominees as directors of InVivo.
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PROPOSAL NO. 4

APPROVAL OF OUR 2010 EQUITY INCENTIVE PLAN

The Board is submitting our 2010 Equity Incentive Plan and Amendment No. 1 to our 2010 Equity Incentive Plan (collectively, the �Plan�) for
shareholder approval. As proposed for approval, 3,500,000 shares of our Common Stock will be authorized for future grants under the Plan. The
Board of Directors unanimously recommends a vote FOR the adoption of the Plan.

The Plan provides equity compensation to the Board, employees and consultants and is necessary in order to maintain competitive compensation
practices and to align the interests of our Board, employees and consultants with our shareholders, in accordance with our executive
compensation philosophy. If the Plan is not approved, we will be limited in using equity compensation as a tool for aligning our Board�s,
employees� and consultants� interests with our shareholders� interests. We believe the Plan properly balances its compensatory design with
shareholder interests.

On October 26, 2010, the Board approved and adopted the Plan, subject to approval by our shareholders. As of July 15, 2011, there were options
to purchase an aggregate of 660,000 shares of Common Stock outstanding under the Plan and 2,840,000 shares available for future grants under
the Plan. If shareholder approval is not obtained by October 25, 2011, all awards granted under the Plan will terminate. In addition, no award
under the Plan will become exercisable until shareholder approval has been obtained and a registration statement on Form S-8 has been filed
with the SEC.

The principal features of the Plan are summarized below, but the summary is qualified in its entirety by reference to the Plan itself, which is
included as Appendix III and Appendix IV to this Proxy Statement.

The Plan provides for the grant of incentive stock options (�ISOs�), as defined in Section 422 of the Internal Revenue Code of 1986 (the �Code�),
non-statutory stock options, restricted stock, restricted stock units, stock appreciation rights (�SARs�), performance units, performance shares and
other stock or cash awards as the administrator of the Plan may determine (collectively referred to as �Awards�) to our employees, consultants and
directors.

Shares Subject to the Plan

Under the Plan, the aggregate number of shares of Common Stock that may be granted is 3,500,000 shares. Under the Plan, no more than
2,000,000 shares may be granted as Awards to any one individual during any calendar year. The maximum aggregate amount of cash that may
be paid in cash during any calendar year with respect to one or more Awards payable in cash is $2,000,000.

The shares subject to the Plan, the limitations on the number of shares that may be awarded under the Plan, and shares and option prices subject
to Awards outstanding under the Plan, will be adjusted as the Plan administrator deems appropriate to reflect stock dividends, stock splits,
combinations or exchanges of shares, merger, consolidation, spin-off, recapitalization, or other similar transactions.

Shares subject to Awards under the Plan that have expired, been forfeited or settled in cash, or otherwise terminated without having been
exercised may be added back to the Plan and may be granted as new Awards. Shares used to pay the tax and/or exercise price of an Award will
become available for future grant or sale under the Plan. Shares granted under the Plan may be previously authorized but unissued shares,
treasury shares or shares bought on the open market or otherwise.

On July 18, 2011, the closing price of a share of our Common Stock on the Over-the-Counter Bulletin Board operated by the National
Association of Securities Dealers Inc. was $.90.
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Administration

Generally, our Governance, Nominating and Compensation Committee (the �GNC Committee�) will administer the Plan. The GNC Committee
has the authority to:

� select the individuals who will receive Awards;

� determine the type or types of Awards to be granted;

� determine the number of Awards to be granted and the number of shares to which the Award relates;

� determine the terms and conditions of any Award, including the exercise price and vesting (including acceleration thereof);

� determine the terms of settlement of any Award;

� prescribe the form of Award agreement;

� establish, adopt or revise rules for administration of the Plan;

� interpret the terms of the Plan and any Award, and any matters arising under the Plan; and

� make all other decisions and determinations as may be necessary or advisable to administer the Plan.
The GNC Committee or the Board may also amend the Plan. Amendments to the Plan are subject to shareholder approval to the extent required
by law. No change may be made that increases the total number of shares of Common Stock reserved for issuance pursuant to incentive awards
or reduces the minimum exercise price for options or exchange of options for other incentive awards, unless such change is authorized by our
shareholders within one year.

Eligibility

Awards under the Plan may be granted to individuals who are our employees or employees of our subsidiaries, our directors and our consultants.
However, options which are intended to qualify as ISOs may only be granted to our employees and employees of our subsidiaries.

Awards

The following will briefly describe the principal features of the various Awards that may be granted under the Plan.

Options. Options provide for the right to purchase Common Stock at a specified price, and usually will become exercisable in the discretion of
the GNC Committee in one or more installments after the grant date. The GNC Committee will determine the acceptable forms of consideration
for exercising an option, including the method of payment, to the extent permitted by applicable law.

Options may be granted for any term specified by the GNC Committee, but shall not exceed ten years. Options may not be granted at an exercise
price that is less than the fair market value of our Common Stock on the date of grant. For purposes of the Plan, fair market value is defined as
the closing price for our Common Stock on any established stock exchange or on a national market system on the day of determination, if our
Common Stock is so listed. If our Common Stock is not listed, the value of the Common Stock will be determined as the GNC Committee may
determine in good faith.
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Options may take two forms, nonstatutory options (�NSOs�) and ISOs.
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ISOs will be designed to comply with the provisions of the Code and will be subject to certain restrictions contained in the Code in order to
qualify as ISOs. Among such restrictions, ISOs must:

� have an exercise price not less than the fair market value of Common Stock on the date of grant, or if granted to certain individuals
who own or are deemed to own at least 10% of the total combined voting power of all of our classes of stock (�10% shareholders�),
then such exercise price may not be less than 110% of the fair market value of Common Stock on the date of grant;

� be granted only to our employees and employees of our subsidiary entities;

� expire within a specified time following the option holder�s termination of employment;

� be exercised within ten years after the date of grant, or with respect to 10% shareholders, no more than five years after the date of
grant; and

� not be first exercisable for more than $100,000 worth of value, determined based on the exercise price.
If an Award purported to be an ISO fails to meet the requirements of the Code, then the Award will instead be considered a NSO.

Restricted Stock. A restricted stock award is the grant of shares of Common Stock at a price determined by the GNC Committee (which price
may be zero), is nontransferable and unless otherwise determined by the GNC Committee at the time of award, may be forfeited upon
termination of employment or service during a restricted period. The GNC Committee may restrict the participant�s ability to vote the shares of
restricted stock and/or receive dividends on such shares.

Stock Appreciation Rights. SARs provide for the payment to the holder based upon increases in the price of Common Stock over a set base
price, which may not be less than the fair market value of Common Stock on the date of grant. Payment for SARs may be made in cash,
Common Stock or any combination of the two. SARs may be granted for any term specified by the GNC Committee, but shall not exceed ten
years.

Restricted Stock Units. Restricted stock units represent the right to receive shares of Common Stock at a specified date in the future, subject to
forfeiture of such right. If the restricted stock unit has not been forfeited, then on the date specified in the restricted stock unit agreement we
shall deliver to the holder of the restricted stock unit, unrestricted shares of Common Stock which will be freely transferable. The GNC
Committee will specify the purchase price, if any, to be paid by the grantee for the Common Stock.

Performance Share Awards. Performance share awards are denominated in shares of Common Stock and are linked to satisfaction of
performance criteria established by the GNC Committee. If the GNC Committee determines that the Award is intended to meet the requirements
of �performance-based compensation� and therefore be deductible under Section 162(m) of the Code, then the performance criteria on which the
Award will be based shall be with reference to any one or more of the following: earnings per share, operating cash flow, operating income,
profit after-tax, profit before-tax, return on assets, return on equity, return on sales, revenue, total shareholder return and such other objective
goals established by the GNC Committee any of which may be measured either in absolute terms or as compared to any incremental increase or
decrease or as compared to results of a peer group or to market performance indicators (the �Performance Criteria�).

Performance Units. Performance units are denominated in units equivalent to shares of Common Stock or units of value, including dollar value
of shares of Common Stock, and are linked to satisfaction of performance criteria established by the GNC Committee, including the
Performance Criteria, on a specified date or dates over any period or periods.
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Change in Control

In the event of a change in control (as defined in the Plan set forth in Appendix III to this Proxy Statement), Awards granted under the Plan will
be treated as the GNC Committee determines, including, without limitation, that each Award will fully vest, be assumed or an equivalent award
will be substituted by a successor in such change in control. In the event that the successor does not assume or substitute for the Award, the
participant will fully vest in and have the right to exercise all of his or her outstanding options and SARs, including shares as to which such
Awards would not otherwise be vested or exercisable, all restrictions on restricted stock will lapse, and, with respect to restricted stock units,
performance shares and performance units, all performance goals or other vesting criteria will be deemed achieved at target levels and all other
terms and conditions met.

Awards Not Transferable

Generally, the Awards may not be pledged, assigned or otherwise transferred other than by will or by laws of descent and distribution. If the
GNC Committee makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of descent and distribution,
(iii) to a revocable trust, or (iv) as permitted by Rule 701 of the Securities Act of 1933, as amended (the �Securities Act�).

Miscellaneous

As a condition to the issuance or delivery of stock or payment of other compensation pursuant to the exercise or lapse of restrictions on any
Award, InVivo requires participants to discharge all applicable withholding tax obligations.

The Plan will expire and no further Awards may be granted under the Plan after the tenth anniversary of its adoption by the Board.

Certain U.S. Federal Income Tax Consequences

The U.S. Federal income tax consequences of the Plan under current U.S. Federal income tax law are summarized in the following discussion
which deals with the general tax principles applicable to the Plan, and is intended for general information only. In addition, the tax consequences
described below are subject to the limitations of Code Section 162(m), as discussed in further detail below. Alternative minimum tax and other
Federal taxes and foreign, state and local income taxes are not discussed, and may vary depending on individual circumstances and from locality
to locality.

Nonqualified Stock Options. For Federal income tax purposes, the recipient of NSOs granted under the Plan will not have taxable income upon
the grant of the option, nor will we then be entitled to any deduction. Generally, upon exercise of NSOs the optionee will realize ordinary
income, and we will be entitled to a deduction, in an amount equal to the difference between the option exercise price and the fair market value
of the stock at the date of exercise.

Incentive Stock Options. An optionee generally will not recognize taxable income upon either the grant or exercise of an ISO. However, the
amount by which the fair market value of the shares at the time of exercise exceeds the exercise price will be an �item of tax preference� for the
optionee. Generally, upon the sale or other taxable disposition of the shares of Common Stock acquired upon exercise of an ISO, the optionee
will recognize income taxable as capital gains in an amount equal to the excess, if any, of the amount realized in such disposition over the option
exercise price, provided that no disposition of the shares has taken place within either (a) two years from the date of grant of the ISO or (b) one
year from the date of exercise. If the shares of Common Stock are sold or otherwise disposed of before the end of the one-year and two-year
periods specified above, the difference between the Award exercise price and the fair market value of the shares on the date of exercise generally
will be taxable as ordinary income; the balance of the amount realized from such disposition, if any,
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generally will be taxed as capital gain. If the shares of Common Stock are disposed of before the expiration of the one-year and two-year periods
and the amount realized is less than the fair market value of the shares at the date of exercise, the optionee�s ordinary income generally is limited
to the excess, if any, of the amount realized in such disposition over the option exercise price paid. InVivo (or other employer corporation)
generally will be entitled to a tax deduction only to the extent the optionee has ordinary income upon sale or other disposition of the shares of
Common Stock.

Restricted Stock. Generally, a participant will not be taxed upon the grant or purchase of restricted stock that is subject to a �substantial risk of
forfeiture,� within the meaning of Section 83 of the Code, until such time as the restricted stock is no longer subject to the substantial risk of
forfeiture. At that time, the participant will be taxed on the difference between the fair market value of the Common Stock and the amount the
participant paid, if any, for such restricted stock. However, the recipient of restricted stock under the Plan may make an election under
Section 83(b) of the Code to be taxed with respect to the restricted stock as of the date of transfer of the restricted stock rather than the date or
dates upon which the restricted stock is no longer subject to a substantial risk of forfeiture.

Stock Appreciation Rights. No taxable income is generally recognized upon the receipt of a SAR. Upon exercise of a SAR, the cash or the fair
market value of the shares received generally will be taxable as ordinary income in the year of such exercise. We generally will be entitled to a
compensation deduction for the same amount which the recipient recognizes as ordinary income.

Restricted Stock Units. A participant will generally not recognize taxable income upon grant of a restricted stock unit. However, when the
shares are delivered to the participant, then the value of such shares at that time will be taxable to the participant as ordinary income. Generally,
we will be entitled to a deduction for an amount equal to the amount of ordinary income recognized by the participant.

Performance Share Awards and Performance Units. A participant will recognize taxable ordinary income on the fair market value of the
shares or the cash paid on performance share awards and performance units when such Awards are delivered or paid and generally we will be
entitled to a corresponding deduction.

Code Section 409A. Certain Awards under the Plan, depending in part on particular Award terms and conditions, may be considered
non-qualified deferred compensation subject to the requirements of Code Section 409A. If the terms of such Awards do not meet the
requirements of Code Section 409A, then the violation may result in an additional 20% tax obligation, plus penalties and interest for such
participant.

Section 162(m)

Under Code Section 162(m), in general, income tax deductions of publicly-traded companies may be limited to the extent total compensation
(including base salary, annual bonus, stock option exercises) for certain executive officers exceeds $1 million in any one taxable year. However,
under Code Section 162(m), the deduction limit does not apply to certain �performance-based� compensation established by an independent
compensation committee which conforms to certain restrictive conditions stated under the Code and related regulations. The Plan has been
structured with the intent that Awards granted under the Plan may meet the requirements for �performance-based� compensation and Code
Section 162(m). To the extent granted at an exercise price not less than the value of our Common Stock, options and SARs granted under the
Plan are intended to qualify as �performance-based� under Section 162(m) of the Code. Restricted stock, performance stock awards, performance
units and restricted stock units under the Plan may qualify as �performance-based� under Code Section 162(m) if they vest or become payable
based solely upon attainment of pre-established goals based on the Performance Criteria. Performance Awards may qualify as
�performance-based� under Code Section 162(m) to the extent payable based solely on attainment of pre-established goals based on the
Performance Criteria. We have attempted to structure the Plan in such a manner that the GNC Committee can determine the terms and
conditions of Awards granted thereunder in order to determine whether the remuneration
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attributable to such Awards will be subject to the $1 million limitation. We have not, however, requested a ruling from the IRS or an opinion of
counsel regarding this issue. This discussion will neither bind the IRS nor preclude the IRS from taking a contrary position with respect to the
Plan.

Plan Benefits

As of July 15, 2011, the GNC Committee had granted the following options under the Plan: options to purchase 250,000 shares of Common
Stock were granted to our Chief Executive Officer, Frank M. Reynolds; options to purchase 200,000 shares of Common Stock were granted to
our non-employee directors as a group; and options to purchase 210,000 shares of Common Stock were granted to our employees who are not
executive officers, as a group. All such grants were made subject to shareholder approval of the Plan and will terminate if shareholder approval
is not obtained. None of the awards granted will become exercisable until shareholder approval has been obtained and a registration statement on
Form S-8 has been filed with the SEC. The number of future Awards that will be received by or allocated to our executive officers, directors and
employees under the Plan is not determinable at this time.

Equity Compensation Plans

The following table provides certain information as of December 31, 2010 about Common Stock that may be issued under our equity
compensation plans:

(a) (b) (c)

Plan Category

Number of securities to
be issued upon exercise

of outstanding
options,

warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and

rights

Number of securities
remaining available for

future issuance 
under

equity
compensation plans

(excluding
securities

reflected in column
(a))

Equity compensation plans approved by security
holders 5,915,557 $ 0.86 0
Equity compensation plans not approved by security
holders 280,000 $ 2.26 3,220,000

Total 6,195,557 $ 0.59 3,220,000

The Board of Directors recommends a vote FOR the adoption of the Plan.

PROPOSAL NO. 5

Ratification of Selection of Independent

Registered Public Accounting Firm

On October 29, 2010, we engaged Wolf & Company, P.C. as our principal independent registered public accounting firm, and effective
October 29, 2010, we dismissed Sherb & Co., LLP, as our principal independent registered public accounting firm . The decision to dismiss
Sherb & Co., LLP and to appoint Wolf & Company, P.C. was approved by our Board of Directors. The audit committee of our Board (the �Audit
Committee�) has selected Wolf & Company, P.C. as our independent registered public accounting firm to audit our financial statements for the
fiscal year ending December 31, 2011. The Board of Directors is asking our shareholders to ratify the appointment of Wolf & Company, P.C. as
our independent registered public accounting firm. If the shareholders do not ratify the selection of Wolf & Company, P.C. as our independent
registered public accounting firm, the Audit Committee will reconsider its selection. Even if the appointment is ratified, the Audit Committee, in
its discretion, may direct the appointment of a different independent registered public accounting firm at any time during the year if the Audit
Committee determines that such a change would be in our and our shareholders� best interests. A representative of Wolf & Company, P.C. is
expected to be present at the Annual Meeting and will have the opportunity to make a statement if he or she desires to do so and will be available
to respond to appropriate questions from shareholders. A representative from Sherb & Co., LLP is not expected to be present at the Annual
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Meeting and will not have the opportunity to make a statement or be available to respond to appropriate questions from shareholders.
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Sherb & Co., LLP�s report on our financial statements for either of the two most recent fiscal years prior to their dismissal did not contain an
adverse opinion or disclaimer of opinion, or qualification or modification as to uncertainty, audit scope, or accounting principles, except that
such report on our financial statements contained an explanatory paragraph in respect to the substantial doubt about our ability to continue as a
going concern.

During our two most recent fiscal years prior to Sherb & Co., LLP�s dismissal and in the subsequent interim period through the date of dismissal,
there were no disagreements, resolved or not, with Sherb & Co., LLP on any matter of accounting principles or practices, financial statement
disclosure, or audit scope and procedures, which disagreement(s), if not resolved to the satisfaction of Sherb & Co., LLP, would have caused
Sherb & Co., LLP to make reference to the subject matter of the disagreement(s) in connection with its report. During our two most recent fiscal
years prior to Sherb & Co., LLP�s dismissal and in the subsequent interim period through the date of dismissal, there were no reportable events as
described in Item 304(a)(1)(v) of Regulation S-K.

On November 1, 2010, we filed a Current Report on Form 8-K with the SEC reporting the events described above. Attached as an exhibit to the
Current Report on Form 8-K is a letter from Sherb & Co., LLP indicating that we provided Sherb & Co., LLP with a copy of the foregoing
disclosure and stating that it agreed with the statements contained in the disclosure, except with respect to certain statements with respect to
which it had no basis on which to agree or disagree.

During our two most recent fiscal years prior to Sherb & Co., LLP�s dismissal and in the subsequent interim period through the date of
appointment, we did not consult with Wolf & Company, P.C. regarding either the application of accounting principles to a specified transaction,
either completed or proposed, or the type of audit opinion that might be rendered on our financial statements, nor did Wolf & Company, P.C.
provide to us a written report or oral advice that Wolf & Company, P.C. concluded was an important factor considered by us in reaching a
decision as to the accounting, auditing or financial reporting issue. In addition, during such periods, we did not consult with Wolf & Company,
P.C. regarding any matter that was either the subject of a disagreement (as defined in Item 304(a)(1)(iv) and the related instructions) or a
reportable event (as described in Item 304(a)(1)(v) of Regulation S-K).

The Board of Directors recommends a vote FOR the ratification of the selection of Wolf & Company, P.C. as our independent
registered public accounting firm for the fiscal year ending December 31, 2011.
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CORPORATE GOVERNANCE AND BOARD MATTERS

Independence of Members of the Board

We are not currently listed on any national securities exchange or in an inter-dealer quotation system that has a requirement that the Board of
Directors be independent. However, in evaluating the independence of its members and the composition of the committees of the Board of
Directors, the Board utilizes the definition of �independence� as that term is defined by the listing standards of the Nasdaq Stock Market and the
applicable SEC rules, including the rules relating to the independence standards of an audit committee and the non-employee director definition
of Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Using these standards, the Board of
Directors determined that Messrs. Nolen and Roberts and Ms. Pedra are currently �independent� directors. The Board determined that Mr. Stern is
not independent as a result of our payments to Spencer Trask and that Mr. Reynolds is not independent as a result of his employment
relationship with InVivo.

Board and Committee Meetings

The Board held 1 meeting during the fiscal year ended December 31, 2010 (�fiscal 2010�). Each incumbent director attended the meeting. InVivo
strongly encourages all directors to attend the annual meeting of shareholders.

Board Leadership Structure

The Board does not have a policy on whether the offices of Chairman and Chief Executive Officer should be separate and, if they are to be
separate, whether the Chairman should be selected from among the independent directors or should be an employee of InVivo. In the event the
Chairman is not an independent director, the Board may designate a lead independent director. The duties of the lead independent director, as set
forth in our Corporate Governance Guidelines, include (i) chairing any meeting of the independent directors in executive session, (ii) facilitating
communications between other members of the Board and the Chairman (however, each director is free to communicate directly with the
Chairman), (iii) in the event a shareholder seeks to communicate with the Board, accepting and responding to such communications in
conjunction with the Chairman, and (iv) working with the Chairman (a) in the preparation of the agenda for each Board meeting, (b) in
scheduling the time devoted to matters at each Board meeting and (c) as required, in determining the need for special meetings of the Board. The
appointment of lead independent director rotates among the independent directors, but no more frequently than annually, and the Board
periodically reviews the matter to determine if and when a rotation is advisable. The lead independent director is currently George Nolen.

Committees of the Board

The Board has designated two principal standing committees, the Audit Committee and the Governance, Nominating and Compensation
Committee (the �GNC Committee�). The current members of the Audit Committee and the GNC Committee are identified in the following table:

Name Audit Committee GNC Committee
George Nolen Chair X
Christi Pedra X Chair
Rich Roberts X X

Audit Committee

The Board has a standing Audit Committee established in accordance with Section 3(a)(58)A of the Exchange Act. The Audit Committee assists
the Board in fulfilling its responsibilities to shareholders concerning our financial reporting and internal controls. The Audit Committee
facilitates open communication among the
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Audit Committee, the Board, our independent registered public accounting firm and management. The Audit Committee discusses with
management and our independent registered public accounting firm the financial information developed by us, our systems of internal controls
and our audit process. The Audit Committee is solely and directly responsible for appointing, evaluating, retaining, and, where necessary,
terminating the engagement of our independent registered public accounting firm. The independent registered public accounting firm meets with
the Audit Committee (both with and without the presence of our management) to review and discuss various matters pertaining to the audit,
including our financial statements, the report of the independent registered public accounting firm on the results, scope and terms of their work,
and their recommendations concerning the financial practices, controls, procedures and policies employed by us.

The Audit Committee pre-approves all audit services to be provided to us by the principal auditor and all other services (including reviewing,
attestation and non-audit services) to be provided to us by the independent registered public accounting firm.

The Audit Committee is charged with establishing procedures for (i) the receipt, retention and treatment of complaints received by us regarding
accounting, internal accounting controls or auditing matters; and (ii) the confidential, anonymous submission by our employees of concerns
regarding questionable accounting or auditing matters. The Audit Committee reviews and oversees all related party transactions on an ongoing
basis. The Audit Committee is authorized, without further action by the Board, to engage independent legal, accounting and other advisors as it
deems necessary or appropriate to carry out its responsibilities. The Board has adopted a written charter for the Audit Committee, a copy of
which is available on our website.

The Board has determined that all of the members of the Audit Committee are independent (as defined by the listing standards of the Nasdaq
Stock Market and the applicable SEC rules), and that the Audit Committee members meet the independence requirements contemplated by
Rule 10A-3 under the Exchange Act. The Board has determined that George Nolen is an �audit committee financial expert� (as defined in
Item 407(d)(5) of Regulation S-K).

GNC Committee

The GNC Committee assists the Board in fulfilling its responsibilities relating to (i) compensation of our executive officers, (ii) the director
nomination process and (iii) reviewing our compliance with SEC corporate governance requirements. The Board has adopted a written charter
for the GNC Committee, a copy of which is available on our website. The Board has determined that all of the members of the GNC Committee
are independent (as defined by the listing standards of the Nasdaq Stock Market and the applicable SEC rules).

The GNC Committee determines salaries, incentives and other forms of compensation for the Chief Executive Officer and our executive officers
and reviews and makes recommendations to the Board with respect to director compensation. The GNC Committee annually reviews and
approves the corporate goals and objectives relevant to the compensation of the Chief Executive Officer, evaluates the Chief Executive Officer�s
performance in light of these goals and objectives, and sets the Chief Executive Officer�s compensation level based on this evaluation. The GNC
Committee meets without the presence of executive officers when approving or deliberating on executive officer compensation, but may invite
the Chief Executive Officer to be present during the approval of, or deliberations with respect to, other executive officer compensation. The
GNC Committee reviews and approves the terms of any and all offer letters, employment agreements, severance agreements, change-in-control
agreements, indemnification agreements and other material agreements between us and our executive officers. In addition, the GNC Committee
administers our stock incentive compensation and equity-based plans.

The GNC Committee makes recommendations to the Board concerning all facets of the director nominee selection process. Generally, the GNC
Committee identifies candidates for director nominees in consultation with management and the independent members of the Board, through the
use of search firms or other advisers, through the recommendations submitted by shareholders or through such other methods as the GNC
Committee
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deems to be helpful to identify candidates. Once candidates have been identified, the GNC Committee confirms that the candidates meet the
independence requirements and qualifications for director nominees established by the Board. The GNC Committee may gather information
about the candidates through interviews, questionnaires, background checks, or any other means that the GNC Committee deems to be helpful in
the evaluation process. The GNC Committee meets to discuss and evaluate the qualities and skills of each candidate, both on an individual basis
and taking into account the overall composition and needs of the Board. Upon selection of a qualified candidate, the GNC Committee would
recommend the candidate for consideration by the full Board.

In considering whether to include any particular candidate in the Board�s slate of recommended director nominees, the Board will consider the
candidate�s integrity, education, business acumen, knowledge of our business and industry, experience, diligence, conflicts of interest and the
ability to act in the interests of all shareholders. As a matter of practice, the Board considers the diversity of the backgrounds and experience of
prospective directors as well as their personal characteristics (e.g., gender, ethnicity, age) in evaluating, and making decisions regarding, Board
composition, in order to facilitate Board deliberations that reflect a broad range of perspectives. The Board does not assign specific weights to
particular criteria and no particular criterion is a prerequisite for each prospective nominee. We believe that the backgrounds and qualifications
of our directors, considered as a group, should provide a composite mix of experience, knowledge and abilities that will allow the Board to fulfill
its responsibilities.

The GNC Committee will consider director candidates who are recommended by our shareholders. Such recommendation for nomination must
be in writing and include the following:

� the name and address of the shareholder making the recommendation;

� the number of shares of Common Stock that such shareholder owns beneficially and holds of record;

� the name and address of the individual recommended for consideration as a director nominee;

� the principal occupation and experience of the director nominee;

� the total number of shares of Common Stock that the shareholder making the recommendation will vote for the director nominee;

� a written statement from the shareholder making the recommendation stating whether the director nominee has indicated his or her
willingness to serve if elected and why such recommended candidate would be able to fulfill the duties of a director; and

� any other information regarding the director nominee that is required to be included in a proxy statement filed pursuant to the rules of
the SEC.

Nominations must be sent to the GNC Committee by U.S. mail, courier or expedited delivery service to InVivo Therapeutics Holdings Corp.,
One Broadway, 14th Floor, Cambridge, Massachusetts 02142, Attn: Chair, GNC Committee. The chair of the GNC Committee will then provide
the nomination to the GNC Committee for consideration. Assuming that the required material has been provided on a timely basis, the GNC
Committee will evaluate shareholder-recommended candidates by following substantially the same process, and applying substantially the same
criteria, as it follows for candidates submitted by others.

Our Board�s Role in Risk Oversight

We are still a development stage company and as such have not yet developed a risk management policy or procedure. Generally, the entire
Board, the Audit Committee and the GNC Committee are involved in overseeing our major risk exposures and monitor and assess those risks in
reviews with management and with our outside advisors and independent registered public accounting firm. The Audit Committee reviews
regulatory risk, operational risk and enterprise risk, particularly as they relate to financial reporting, on a regular basis with management, our
independent registered public accounting firm and our outside consultants and advisors. In its

Edgar Filing: INVIVO THERAPEUTICS HOLDINGS CORP. - Form DEF 14A

28



18

Edgar Filing: INVIVO THERAPEUTICS HOLDINGS CORP. - Form DEF 14A

29



regular meetings, the Audit Committee discusses the scope and plan for the internal audit and includes management in its review of accounting
and financial controls, assessment of business risks and legal and ethical compliance programs. The GNC Committee monitors our governance
and succession risk and our compensation policies and related risks by review with management and outside advisors.

Shareholder Communications with the Board

Shareholders may communicate with the Board by sending written communications to the Board or any individual member of the Board to the
following address: Board, c/o Secretary, InVivo Therapeutics Holdings Corp., One Broadway, 14th Floor, Cambridge, Massachusetts 02142. The
Secretary will forward all such correspondence accordingly, except for mass mailings, job inquiries, surveys, business solicitations or
advertisements, personal grievances, matters as to which we tend to receive repetitive or duplicative communications, or patently offensive or
otherwise inappropriate material.
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MANAGEMENT

Executive Officer

Frank M. Reynolds is our Chief Executive Officer and Chief Financial Officer. Mr. Reynolds will serve as Chief Financial Officer pending our
hiring of an individual to serve in such capacity. We have initiated a search to locate such a qualified individual. Please see �Election of Directors�
above for biographical information regarding Mr. Reynolds.

EXECUTIVE COMPENSATION

Summary Compensation Table

In connection with the consummation of the reverse merger with InVivo Therapeutics Corporation (�ITC�), ITC�s Chief Executive Officer, Frank
M. Reynolds, became the Chief Executive Officer of InVivo. The following summary compensation table sets forth the compensation paid for
services rendered to ITC and InVivo during the past two fiscal years by its Chief Executive Officer. There were no other executive officers
during the past two fiscal years. All information relating to option awards reflects the exchange of ITC options for InVivo options in the merger.

Summary Compensation Table

Name and Principal Position
Fiscal
Year Salary Bonus

Option/SAR
Awards(1)(2)

All Other
Compensation Total

Frank Reynolds 2010 $ 375,000 $ 150,000 �  �  $ 525,000
Chief Executive Officer 2009 $ 275,000 $ 40,000 $ 350,418 �  $ 665,418

(1) The amounts shown in this column represent the aggregate grant date fair value of awards computed in accordance with Financial
Accounting Standards Board (�FASB�) Accounting Standards Codification (�ASC�) Topic 718, not the actual amounts paid to or realized by
the Named Executive Officer during fiscal 2010 and fiscal 2009. FASB ASC Topic 718 fair value amount as of the grant date for stock
options generally is spread over the number of months of service required for the grant to vest.

(2) The fair value of each stock option award is estimated as of the date of grant using the Black-Scholes valuation model. Additional
information regarding the assumptions used to estimate the fair value of all stock options awards can be found in the section entitled
�Stock-Based Compensation� under Item 7�Management�s Discussion and Analysis of Financial Condition and Results of Operations
contained in our Annual Report on Form 10-K for fiscal 2010.

Agreements with Officers and Directors

InVivo entered into an amended and restated executive employment agreement (the �Employment Agreement�) with Mr. Reynolds on March 15,
2011. The Employment Agreement, among other things, established Mr. Reynolds� compensation as follows: (i) annual base salary of $477,000;
(ii) up to $3,200 per month for living expenses for the time period of January 2011 through December 2012; (iii) annual compensation for other
fringe benefits approved in the amount of $19,900 per year; and (iv) an annual bonus, with a 2011 target of $238,500. Mr. Reynolds� bonus
payment is subject to the achievement of certain corporate objectives for fiscal year 2011, each of which will entitle him to a corresponding
percentage of the target.

Mr. Reynolds was also granted a nonqualified stock option to purchase 250,000 shares of Common Stock under the Plan at an exercise price of
$1.20, which is equal to the closing price of the Common Stock on the date of execution of the Employment Agreement and the date the stock
option was granted (the �Date of Grant�). This stock option shall vest and become exercisable as to 25% of the shares subject to the option on each
of the first four anniversaries of the Date of Grant, provided that Mr. Reynolds remains an employee, consultant or director of InVivo on each
vesting date. The option is not exercisable until shareholder approval of the Plan has been obtained and a registration statement on Form S-8
registering the shares issued or available for issuance under the Plan has been filed with the SEC.

20

Edgar Filing: INVIVO THERAPEUTICS HOLDINGS CORP. - Form DEF 14A

31



Outstanding Equity Awards at 2010 Fiscal Year-End

The following table summarizes the equity awards made to our Named Executive Officer that were outstanding at December 31, 2010.

Name

No. of
Securities
Underlying
Unexercised
Options (#)
Exercisable

No. of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Option
Exercise
Price

Option
Expiration

Date
Frank Reynolds(1) 196,231 588,693 $ 0.91 12/12/2019

(1) The options were granted on December 12, 2009. 196,231 shares vested on December 12, 2010. An additional 196,231 shares will vest on
each of the second, third and fourth anniversaries of the date of grant.

Potential Payments upon Termination or Change-in-Control

Under the Employment Agreement, if Mr. Reynolds� employment is terminated by us without cause, or by Mr. Reynolds as a result of a
constructive termination by us, or as a result of Mr. Reynolds� death or disability, then we are obligated to pay severance (consisting of base
salary in effect at the time of termination) to Mr. Reynolds (or Mr. Reynolds� legal representatives) for a period of 18 months. In addition, if
Mr. Reynolds� employment is terminated by us without cause, or by Mr. Reynolds as a result of a constructive termination by us, we will be
obligated to pay Mr. Reynolds his target bonus, prorated based on the number of days of such fiscal year that have elapsed as of the termination
date, as well as up to 18 months of health insurance benefits. Severance payments are contingent on execution of a general waiver and release of
claims against us and certain of our affiliates, and are in addition to accrued obligations to Mr. Reynolds unpaid by us prior to the time of
termination, death or disability. The Employment Agreement also contains various restrictive covenants, including covenants relating to
non-competition, non-solicitation, confidentiality and cooperation.

DIRECTOR COMPENSATION FOR FISCAL 2010

The following table sets forth compensation earned and paid to each non-employee director of InVivo for service as a director during fiscal
2010.

Name

Fees Earned or
Paid in Cash

($)

Stock
Awards
($)

Option
Awards
($)(1)

All Other
Compensation

($)

Total

($)
George Nolen(2) $ 2,000 �  $ 71,520 �  $ 73,520
Christi M. Pedra(3) $ 2,000 �  $ 71,520 �  $ 73,520
Richard J. Roberts(4) $ 2,000 �  $ 71,520 �  $ 73,520
Adam K. Stern(5) $ 1,000 �  $ 71,520 �  $ 72,520

(1) The amounts shown in the �Option Awards� column represent the aggregate grant date fair value of awards computed in accordance with
ASC 718, not the actual amounts paid to or realized by the directors during fiscal 2010.

(2) As of December 31, 2010, Mr. Nolen held options (vested and unvested) to purchase an aggregate of 173,934 shares of our Common
Stock.

(3) As of December 31, 2010, Ms. Pedra held options (vested and unvested) to purchase an aggregate of 173,934 shares of our Common
Stock.

(4) As of December 31, 2010, Mr. Roberts held options (vested and unvested) to purchase an aggregate of 917,547 shares of our Common
Stock.

(5) As of December 31, 2010, Mr. Stern held options (vested and unvested) to purchase an aggregate of 50,000 shares of our Common Stock.
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On December 10, 2010, based upon the recommendation of the GNC Committee, the Board adopted a compensation policy for non-employee
directors. The policy provides that each non-employee director shall be paid an annual retainer of $25,000 per year (paid quarterly and delivered
at each regularly scheduled quarterly Board meeting). In addition, the policy provides that the lead independent director, chairman of the GNC
Committee and the chairman of the Audit Committee shall each receive an additional annual fee of $5,000 (paid quarterly and delivered at each
regularly scheduled quarterly Board meeting). Each non-employee director shall also receive $1,000 for each in-person Board meeting attended,
$500 for each telephonic meeting of the Board attended, and $500 for each committee meeting attended. Each non-employee director will also
receive an annual grant, on December 10 of each calendar year, of a nonqualified stock option under the Plan to purchase up to 50,000 shares of
Common Stock at an exercise price equal to the closing price of the Common Stock on the date of grant (the �Director Option Date�), and that
such option shall be exercisable as to 1/12 of the original number of shares subject to the option on the one month anniversary of the Director
Option Date and shall be exercisable as to an additional 1/12 of the original number of shares subject to the option each monthly anniversary
thereafter until fully vested on the 12 month anniversary of the Director Option Date, provided that such director remains a director of InVivo on
each such vesting date, provided, however, no option may be exercised until our shareholders approve the Plan, and we file a registration
statement on Form S-8 with the SEC, registering the shares underlying such stock options. On December 10, 2010, we issued stock options for
50,000 shares exercisable at $2.26 per share to each of George Nolen, Rich Roberts, Christi Pedra and Adam Stern. The aggregate fair value for
the 200,000 shares granted was $286,080.
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ADDITIONAL INFORMATION

Independent Registered Public Accounting Firm Fees

Audit Fees:

2010 Audit Fees: The aggregate audit fees billed by Wolf & Company, P.C. in 2010 was $49,500. The aggregate audit fees billed by Sherb &
Co., LLP in 2010 was $19,500. Audit fees consist of fees incurred for professional services rendered for the audit of consolidated financial
statements, for reviews of our interim consolidated financial statements included in our quarterly reports on Form 10-Q and for services that are
normally provided in connection with statutory or regulatory filings or engagements.

2009 Audit Fees: The aggregate audit fees billed by Sherb & Co., LLP in 2009 was $19,500.

Audit Related Fees:

2010 Audit Related Fees: The aggregate audit related fees billed by Wolf & Company, P.C. in 2010 was $8,500 related to review of financial
information and consent in conjunction with Form 8-K and Form S-1 filings. Sherb & Co., LLP did not bill InVivo for any audit related services
in addition to the fees reported under �Audit Fees� above.

2009 Audit Related Fees: Sherb & Co., LLP did not bill InVivo for any audit related services in addition to the fees reported under �Audit Fees�
above.

Tax Fees:

2010 Tax Fees: Wolf & Company, P.C. and Sherb & Co., LLP did not bill InVivo for any tax related services in 2010.

2009 Tax Fees: Sherb & Co., LLP did not bill InVivo for any tax related services in 2009.

All Other Fees:

2010 Other Fees: There were no other fees paid to Wolf & Company, P.C. and Sherb & Co., LLP in 2010.

2009 Other Fees: There were no other fees paid to Sherb & Co., LLP in 2009.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting
Firm

Prior to the establishment of our Audit Committee, the Board of Directors pre-approved all services provided by our independent registered
public accounting firm. Our Audit Committee is now responsible for pre-approving all services provided by our independent registered public
accounting firm. All of the above services and fees were reviewed and approved by the Board or the Audit Committee, as applicable, before the
services were rendered.

The Audit Committee has considered the nature and amount of fees billed by Wolf & Company, P.C. and believes that the provision of services
for activities unrelated to the audit is compatible with maintaining Wolf & Company, P.C.�s independence.

Audit Committee Financial Expert

The Board has determined that George Nolen is an �audit committee financial expert� (as defined in Item 407(d)(5) of Regulation S-K). Mr. Nolen
is independent as defined in applicable SEC rules.
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Audit Committee Report

The Audit Committee of the Board has reviewed and discussed our audited financial statements for fiscal 2010 with our management. The Audit
Committee has discussed with Wolf & Company, P.C., our independent registered public accounting firm, the matters required to be discussed
by the Statement on Auditing Standards No. 61. The Audit Committee has received the written disclosures and the letter from Wolf & Company,
P.C. required by the applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant�s
communications with the Audit Committee concerning independence, and has discussed with Wolf & Company, P.C. its independence. The
Audit Committee also considered whether Wolf & Company, P.C.�s provision of non-audit services to InVivo is compatible with maintaining
Wolf & Company, P.C.�s independence. Based on the review and discussions described above, among other things, the Audit Committee
recommended to the Board that the audited financial statements be included in InVivo�s Annual Report on Form 10-K for fiscal 2010.

AUDIT COMMITTEE

George Nolen, Chairman

Christi Pedra

Rich Roberts

The information contained in the foregoing report shall not be deemed to be �soliciting material� or �filed� or incorporated by reference into any of
our previous or future filings with the SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to the extent specifically
incorporated by reference into a document filed under the Securities Act or the Exchange Act.

Certain Relationships and Related Transactions

The Audit Committee reviews and oversees all related party transactions on an ongoing basis. A �related-party transaction� is a transaction that
meets the minimum threshold for disclosure in the proxy statement under the relevant SEC rules (generally, transactions involving amounts
exceeding the lesser of $120,000 or one percent of the average of InVivo�s total assets at year end for the last two completed fiscal years in which
a �related person� or entity has a direct or indirect material interest). �Related persons� include InVivo�s executive officers, directors, 5% or more
beneficial owners of our Common Stock, immediate family members of these persons and entities in which one of these persons has a direct or
indirect material interest. When a potential related-party transaction is identified, management presents it to the Audit Committee to determine
whether to approve or ratify it.

The Audit Committee reviews the material facts of any related-party transaction and either approves or disapproves of entering into the
transaction. In the course of reviewing the related-party transaction, the Audit Committee considers whether (i) the transaction is fair and
reasonable to InVivo, (ii) under all of the circumstances the transaction is in, or not inconsistent with, InVivo�s best interests, and (iii) the
transaction will be on terms no less favorable to InVivo than it could have obtained in an arms�-length transaction with an unrelated third party. If
advance approval of a related-party transaction is not feasible, then the transaction will be considered and, if the Audit Committee determines it
to be appropriate, ratified by the Audit Committee. No director may participate in the approval of a transaction for which he or she is a related
party.

When a related-party transaction is ongoing, any amendments or changes are reviewed and the transaction is reviewed annually for
reasonableness and fairness to InVivo.
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Transactions with Our Shareholders

Forward Split, Split-Off and Share Cancellation

On October 22, 2010, there were 6,999,981 shares of our Common Stock issued and outstanding before taking into account the issuance of
shares of Common Stock to purchasers of units in our private placement and in the merger and after giving pro forma effect to the split-off, as
discussed below.

Upon the closing of the merger, we transferred all of our pre-merger operating assets and liabilities to DSSC and split-off DSSC through the sale
of all of the outstanding capital stock of DSSC (the �Split-Off�). In connection with the Split-Off, 14,747,554 shares of Common Stock held by the
Split-Off shareholders were surrendered and cancelled without further consideration, other than the receipt of DSSC shares. An additional
1,014,490 shares of Common Stock were cancelled by a shareholder for no consideration.

Transactions with Spencer Trask and its Related Parties

Spencer Trask acted as finder to ITC in connection with its sale of $500,000 of principal amount of its bridge notes, which was consummated in
September 2010. We issued investors participating in this bridge financing warrants to purchase an aggregate of 500,000 shares of our Common
Stock at a price of $1.00 per share. The warrants have a term of five years and are fully exercisable. The bridge notes were converted into units
in our private placement. Spencer Trask earned warrants (which are identical to the warrants issued to investors) to purchase 100,000 shares of
Common Stock at a price of $1.00 per Share as compensation for acting as a finder in the bridge financing. Affiliates of Spencer Trask
purchased $150,000 of bridge notes in the bridge financing.

In September 2010, several related parties to Spencer Trask purchased an aggregate of 3,895,643 shares of Common Stock from various
shareholders. The aggregate purchase price paid to such shareholders by the related parties for such shares was approximately $49,000. Adam K.
Stern, Senior Managing Director of Spencer Trask and its designee to serve on our Board of Directors, along with certain entities in which
Mr. Stern is the beneficial owner, owns 1,948,322 of these shares. In addition, Optical Partners, an entity beneficially owned by Kevin
Kimberlin, the Chairman of Spencer Trask & Co., Inc., the parent corporation of Spencer Trask owns 1,947,321 of these shares.

We engaged Spencer Trask as our exclusive placement agent in connection with our private placement. For its services, we paid Spencer Trask
(i) a cash fee equal to 10% of the gross proceeds raised in our private placement ($1,300,000) and (ii) a non-accountable expense allowance
equal to 3% of the gross proceeds raised in our private placement ($390,000). In addition, we granted to Spencer Trask or its designees, for
nominal consideration, five-year warrants to purchase (i) 2,600,000 shares of Common Stock at an exercise price of $1.00 per share and
(ii) 2,600,000 shares of Common Stock at an exercise price of $1.40 per share.

We have agreed to engage Spencer Trask as our warrant solicitation agent in the event we elect to call the warrants issued in the private
placement for redemption and in such case shall pay a warrant solicitation fee to Spencer Trask equal to five (5%) percent of the amount of
funds solicited by Spencer Trask upon the exercise of the warrants following such redemption.

Spencer Trask was granted the right to designate one member to our Board of Directors for a period of two years following the closing of the
private placement and has designated Adam K. Stern to fill such Board seat.

We have also agreed to pay Spencer Trask compensation of $5,000 per month for a period of two years for services relating to strategies to
maximize shareholder value; and we have entered into a non-exclusive finder�s fee agreement with Spencer Trask providing that if Spencer Trask
shall introduce us to a third party that consummates certain investment or business combination transactions with us during the eighteen
(18) month
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period following the final closing of the private placement, Spencer Trask will be paid a finder�s fee, payable in cash at the closing of such
transaction, equal to 7% of the first $1 million of consideration paid by or to us, plus 6% of the next $1 million of consideration paid by or to us,
plus 5% of the next $5 million of the consideration paid by or to us, plus 4% of the next $1 million paid by or to us, plus 3% of the next $1
million paid by or to us, plus 2.5% of any consideration paid by or to us in excess of $9 million. Spencer Trask will not be entitled to a finder�s
fee with respect to any transaction entered into with any party with whom we had a pre-existing relationship prior to the date of the specific
introduction and who was not introduced to us by Spencer Trask.

Furthermore, we granted Spencer Trask a preferential right of first refusal to act as agent with respect to future private placements of our
securities for a period of eighteen (18) months from the date of the final closing of the private placement.

We agreed to indemnify Spencer Trask and other broker-dealers who are FINRA members selected by Spencer Trask to offer and sell units in
the private placement, to the fullest extent permitted by law for a period of four (4) years from the closing of the private placement, against
certain liabilities that may be incurred in connection with the private placement, including certain civil liabilities under the Securities Act, and,
where such indemnification is not available, to contribute to the payments Spencer Trask may be required to make in respect of such
liabilities. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to Spencer Trask, pursuant to the foregoing
provisions or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.

Registration Rights Agreement

We were required to file within 90 days of the date of the final closing of the private placement (the �Filing Deadline�), a registration statement
registering for resale all shares of Common Stock issued in the private placement, including Common Stock (i) included in the units; and
(ii) issuable upon exercise of the warrants. The holders of any registrable securities removed from the registration statement as a result of a Rule
415 or other comment from the SEC shall have �piggyback� registration rights for the shares of Common Stock or Common Stock underlying such
warrants with respect to any registration statement filed by us following the effectiveness of the registration statement which would permit the
inclusion of these shares. We have agreed to use our reasonable efforts to have the registration statement declared effective within 180 days of
filing the registration statement (the �Effectiveness Deadline�). We filed a registration statement for these securities on February 1, 2011, prior to
the Filing Deadline.

If the registration statement is not declared effective on or before the Effectiveness Deadline, we shall pay to each holder of registrable securities
an amount in cash equal to one-half of one percent (0.5%) of such holder�s investment on every thirty (30) day anniversary of such Effectiveness
Deadline failure until such failure is cured. The payment amount shall be prorated for partial thirty (30) day periods. The maximum aggregate
amount of payments to be made by us as the result of such Effectiveness Deadline failure shall be an amount equal to 9% of each holder�s
investment amount. Notwithstanding the foregoing, no payments shall be owed with respect to any period during which all of the holder�s
registrable securities may be sold by such holder under Rule 144 or pursuant to another exemption from registration. Moreover, no such
payments shall be due and payable with respect to any registrable securities we are unable to register due to limits imposed by the SEC�s
interpretation of Rule 415 under the Securities Act.

We shall keep the registration statement �evergreen� for one (1) year from the date it is declared effective by the SEC or until Rule 144 of the
Securities Act is available to investors with respect to all of their shares, whichever is earlier.
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Transactions between ITC and its CEO

Beginning on December 31, 2005, ITC�s CEO and majority shareholder, Frank M. Reynolds, made a series of advances to ITC to fund its
continuing operations until it raised additional capital. Interest accrued on these advances at an annual rate of 8%. The largest aggregate amount
of this indebtedness outstanding since the beginning of the fiscal year ended December 31, 2010 was $145,985. Interest payments totaling
$2,373 were made during the fiscal year ended December 31, 2010. All amounts advanced to ITC were paid back to Frank M. Reynolds before
consummation of the merger.

Lock-ups

Officers, directors and holders of 5% or more of our Common Stock and certain employees and affiliates of Spencer Trask have agreed to
�lock-up� and not sell or otherwise transfer or hypothecate any of their shares for a term equal to the earlier of (i) twelve (12) months from the
closing date of the merger; or (ii) six (6) months following the effective date of the registration statement registering the shares of Common
Stock that were sold in the private placement.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers and persons who own more than 10% of a registered class of our
equity securities (collectively, �Reporting Persons�) to file reports of beneficial ownership and changes in beneficial ownership with the SEC.
Based solely upon review of copies of such reports, or other written representations from Reporting Persons, we believe that, during fiscal 2010,
all Reporting Persons complied with all applicable requirements of Section 16(a) of the Exchange Act. There are no known failures to file a
required Form 3, Form 4 or Form 5.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record holders may participate in the practice of �householding� proxy statements and annual reports. This
means that only one copy of our Proxy Statement and 2010 Annual Report may have been sent to multiple shareholders in your household. We
will promptly deliver a separate copy of the Proxy Statement and 2010 Annual Report to any beneficial owner at a shared address to which a
single copy of any of those documents was delivered if you write or call us at the following address or telephone number: InVivo Therapeutics
Holdings Corp., One Broadway, 14th Floor, Cambridge, MA 02142, Attn: Secretary, telephone: (617) 475-1520. If you want to receive separate
copies of the Proxy Statement and Annual Report in the future, or if you are receiving multiple copies and would like to receive only one copy
for your household, you should contact your bank, broker, or other nominee record holder, or you may contact InVivo at the above address and
telephone number.

Other Matters

The Board does not know of any other matters which may come before the Annual Meeting. However, if any other matters do properly come
before the Annual Meeting or any adjournments or postponements thereof, the Board intends that the persons named in the proxies will vote
upon such matters in accordance with their best judgment.
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Shareholder Proposals

Any proposal that a shareholder of InVivo wishes to be considered for inclusion in our proxy statement and proxy card for our 2012 Annual
Meeting of Shareholders (the �2012 Annual Meeting�) must be submitted to the Secretary of InVivo at our offices, One Broadway, 14th Floor,
Cambridge, Massachusetts 02142, no later than March 21, 2012. In addition, such proposals must comply with the requirements of Rule 14a-8
under the Exchange Act and our Bylaws, as applicable.

If a shareholder of InVivo wishes to present a proposal or nominate a director before the 2012 Annual Meeting, but does not wish to have the
proposal considered for inclusion in the proxy statement and proxy card, such shareholder must also give written notice to the Secretary of
InVivo at the address noted above. The Secretary must receive such notice no earlier than May 5, 2012 and no later than June 4, 2012 (unless
our 2012 Annual Meeting is held before July 4, 2012 or after October 2, 2012, in which case different deadlines are established by our Bylaws)
and the shareholder must comply with the provisions of our Bylaws.

Incorporation by Reference

The SEC allows us to incorporate information �by reference� into this Proxy Statement, which means that we may disclose important information
to you by referring you to another document filed with the SEC. The information incorporated by reference herein is deemed to be a part of this
Proxy Statement and is being delivered to you with this Proxy Statement.

This Proxy Statement incorporates by reference our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, a copy of which
(without exhibits) is being delivered to you with this Proxy Statement and which contains important information about us that is not set forth in
this Proxy Statement. A copy of our Annual Report on Form 10-K (with exhibits) has also been filed with the SEC and may be accessed from
the SEC�s homepage at www.sec.gov or may be obtained without charge upon written request to InVivo Therapeutics Holdings Corp., One
Broadway, 14th Floor, Cambridge, MA 02142, Attention: Secretary.

By order of the Board of Directors,

THOMAS B. ROSEDALE

Secretary

July 19, 2011
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Appendix I

FORM OF CERTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION OF

INVIVO THERAPEUTICS HOLDINGS CORP.

Pursuant to the provisions of Nevada Revised Statutes Sections 78.385 and 78.390, the undersigned officer of InVivo Therapeutics Holdings
Corp., a Nevada corporation (the �Corporation�) does hereby certify as follows:

FIRST: On the 9th day of March, 2011, the Board of Directors of the Corporation adopted the following resolution amending the Articles of
Incorporation of the Corporation and declared said amendment to be advisable:

RESOLVED, that Article V of the Corporation�s Articles of Incorporation, as amended, be and hereby is amended by adding the following
paragraph at the end of Article V:

The directors shall be divided into three (3) classes. Each such class shall consist, as nearly as may be possible, of one-third of the total number
of directors, and any remaining directors shall be included within such groups as the Board of Directors shall designate. The first class of
directors will be elected for a term which expires in 2012. The second class will be elected for a term which expires in 2013. The third class will
be elected to a term which expires in 2014. At each annual meeting of stockholders, beginning in 2012, successors to the class of directors
whose term expires at the annual meeting shall be elected for a three-year term. If the number of directors is changed, any increase or decrease
shall be apportioned among the classes so as to maintain the number of directors in each class as nearly equal as possible, but in no case shall a
decrease in the number of directors shorten the term of any incumbent director. No alteration, amendment or repeal of this Article V or the
bylaws of the corporation shall be effective to shorten the term of any director holding office at the time of such alteration, amendment or repeal,
unless such alteration, amendment or repeal of this Article V has been approved by the holders of the shares of stock entitled to vote thereon.

SECOND: The amendment of the Articles of Incorporation as set forth above has been approved and adopted by stockholders holding [    ]% of
the voting power of the outstanding shares of the Corporation�s common stock, which is sufficient for approval thereof.

THIRD: The undersigned officer has been authorized and directed by the Board of Directors to execute and file this certificate setting forth the
amended text of the Articles of Incorporation of the Corporation.

DATED as of the     day of                     , 2011.

INVIVO THERAPEUTICS HOLDINGS CORP.

By:
Frank M. Reynolds
Chief Executive Officer
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Appendix II

FORM OF CERTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION OF

INVIVO THERAPEUTICS HOLDINGS CORP.

Pursuant to the provisions of Nevada Revised Statutes Sections 78.385 and 78.390, the undersigned officer of InVivo Therapeutics Holdings
Corp., a Nevada corporation (the �Corporation�) does hereby certify as follows:

FIRST: On the 9th day of March, 2011, the Board of Directors of the Corporation adopted the following resolution amending the Articles of
Incorporation of the Corporation and declared said amendment to be advisable:

RESOLVED, that Article IV of the Corporation�s Articles of Incorporation, as amended, be and hereby is amended by replacing Article IV, in its
entirety, with the following:

�The total number of shares that this corporation is authorized to issue is Two Hundred Million (200,000,000) shares of Common Stock having a
par value of $0.00001 per share.�

SECOND: The amendment of the Articles of Incorporation as set forth above has been approved and adopted by stockholders holding [    ]% of
the voting power of the outstanding shares of the Corporation�s common stock, which is sufficient for approval thereof.

THIRD: The undersigned officer has been authorized and directed by the Board of Directors to execute and file this certificate setting forth the
amended text of the Articles of Incorporation of the Corporation.

DATED as of the     day of                     , 2011.

INVIVO THERAPEUTICS HOLDINGS CORP.

By:
Frank M. Reynolds
Chief Executive Officer
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Appendix III

INVIVO THERAPEUTICS HOLDINGS CORP.

2010 EQUITY INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Plan are:

� to attract and retain the best available personnel for positions of substantial responsibility,

� to provide incentives to individuals who perform services for the Company, and

� to promote the success of the Company�s business.
The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted
Stock Units, Performance Units, Performance Shares and other stock or cash awards as the Administrator may determine.

2. Definitions. As used herein, the following definitions will apply:
(a) �Administrator� means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 hereof.

(b) �Affiliate� means any corporation or any other entity (including, but not limited to, partnerships and joint ventures) controlling, controlled by,
or under common control with the Company.

(c) �Applicable Laws� means the requirements relating to the administration of equity-based awards under U.S. federal and state corporate laws,
U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction where Awards are, or will be, granted under the Plan.

(d) �Award� means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock
Units, Performance Units, Performance Shares and other stock or cash awards as the Administrator may determine.

(e) �Award Agreement� means the written or electronic agreement setting forth the terms and provisions applicable to each Award granted under
the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

(f) �Board� means the Board of Directors of the Company.

(g) �Change in Control� means the occurrence of any of the following events

(i) A change in the ownership of the Company which occurs on the date that any one person, or more than one person acting as a
group (�Person�), acquires ownership of stock in the Company that, together with the stock already held by such Person,
constitutes more than 50% of the total voting power of the stock of the Company; provided, however, that for purposes of this
subsection (i), the acquisition of additional stock by any Person who is considered to own more than 50% of the total voting
power of the stock of the Company before the acquisition will not be considered a Change in Control; or

(ii) A change in the effective control of the Company, which occurs on the date that a majority of the members of the Board are
replaced during any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of
the members of the Board prior to the date of the appointment or election. For purposes of this subsection (ii), if any Person is
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(iii) A change in the ownership of a substantial portion of the Company�s assets, which occurs on the date that any Person acquires
(or has acquired during the twelve (12) month period ending on the date of the most recent acquisition by such Person) assets
from the Company that have a total gross fair market value equal to or more than 50% of the total gross fair market value of
all of the assets of the Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of
this subsection (iii), the following will not constitute a change in the ownership of a substantial portion of the Company�s
assets or a Change in Control: (A) a transfer to an entity that is controlled by the Company�s stockholders immediately after
the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company (immediately before the asset
transfer) in exchange for or with respect to the Company�s stock, (2) an entity, 50% or more of the total value or voting power
of which is owned, directly or indirectly, by the Company, (3) a Person that owns, directly or indirectly, 50% or more of the
total value or voting power of all the outstanding stock of the Company, or (4) an entity, at least 50% of the total equity or
voting power of which is owned, directly or indirectly, by a Person described in subsection (iii)(B)(3) above. For purposes of
this subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being
disposed of, determined without regard to any liabilities associated with such assets.

Notwithstanding the foregoing, as to any Award under the Plan that consists of deferred compensation subject to Section 409A of the Code, the
definition of �Change in Control� shall be deemed modified to the extent necessary to comply with Section 409A of the Code.

For purposes of this Section 2(g), persons will be considered to be acting as a group if they are owners of a corporation or other entity that enters
into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

(h) �Code� means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein will be a reference to any
successor or amended section of the Cod

(i) �Committee� means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board in accordance with
Section 4 hereof.

(j) �Common Stock� means the common stock, par value $0.00001 per share, of the Company.

(k) �Company� means InVivo Therapeutics Holdings Corp., a Nevada corporation, or any successor thereto.

(l) �Consultant� means any person, including an advisor, engaged by the Company or a Parent, Subsidiary or Affiliate to render services to such
entity.

(m) �Determination Date� means the latest possible date that will not jeopardize the qualification of an Award granted under the Plan as
�performance-based compensation� under Section 162(m) of the Code.

(n) �Director� means a member of the Board.

(o) �Disability� means permanent and total disability as defined in Section 22(e)(3) of the Code, provided that in the case of Awards other than
Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in accordance with
uniform and non-discriminatory standards adopted by the Administrator from time to time.

(p) �Employee� means any person, including Officers and Directors, employed by the Company or any Parent, Subsidiary or Affiliate of the
Company. Neither service as a Director nor payment of a director�s fee by the Company will be sufficient to constitute �employment� by the
Company.
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(q) �Exchange Act� means the Securities Exchange Act of 1934, as amended.

(r) �Exchange Program� means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for Awards of the same
type (which may have lower exercise prices and different terms), Awards of a different type, and/or cash, (ii) Participants would have the
opportunity to transfer any outstanding Awards to a financial institution or other person or entity selected by the Administrator, and/or (iii) the
exercise price of an outstanding Award is reduced. The Administrator will determine the terms and conditions of any Exchange Program in its
sole discretion.

(s) �Fair Market Value� means, as of any date, the value of the Common Stock as the Administrator may determine in good faith, by reference to
the closing price of such stock on any established stock exchange or on a national market system on the day of determination, if the Common
Stock is so listed on any established stock exchange or on a national market system. If the Common Stock is not listed on any established stock
exchange or on a national market system, the value of the Common Stock will be determined as the Administrator may determine in good faith.

(t) �Fiscal Year� means the fiscal year of the Company.

(u) �Incentive Stock Option� means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock option within
the meaning of Section 422 of the Code and the regulations promulgated thereunder.

(v) �Nonstatutory Stock Option� means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock Option.

(w) �Officer� means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(x) �Option� means a stock option granted pursuant to Section 6 hereof.

(y) �Parent� means a �parent corporation,� whether now or hereafter existing, as defined in Section 424(e) of the Code.

(z) �Participant� means the holder of an outstanding Award.

(aa) �Performance Goals� will have the meaning set forth in Section 11 hereof.

(bb) �Performance Period� means any Fiscal Year of the Company or such other period as determined by the Administrator in its sole discretion.

(cc) �Performance Share� means an Award denominated in Shares which may be earned in whole or in part upon attainment of Performance Goals
or other vesting criteria as the Administrator may determine pursuant to Section 10 hereof.

(dd) �Performance Unit� means an Award which may be earned in whole or in part upon attainment of Performance Goals or other vesting criteria
as the Administrator may determine and which may be settled for cash, Shares or other securities or a combination of the foregoing pursuant to
Section 10 hereof.

(ee) �Period of Restriction� means the period during which transfers of Shares of Restricted Stock are subject to restrictions and, therefore, the
Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of target levels of
performance, or the occurrence of other events as determined by the Administrator.
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(ff) �Plan� means this 2010 Equity Incentive Plan.

(gg) �Restricted Stock� means Shares issued pursuant to an Award of Restricted Stock under Section 8 hereof, or issued pursuant to the early
exercise of an Option.

(hh) �Restricted Stock Unit� means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, granted pursuant to
Section 9 hereof. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.

(ii) �Rule 16b-3� means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being exercised with
respect to the Plan.

(jj) �Section 16(b)� means Section 16(b) of the Exchange Act.

(kk) �Service Provider� means an Employee, Director, or Consultant.

(ll) �Share� means a share of the Common Stock, as adjusted in accordance with Section 14 hereof.

(mm) �Stock Appreciation Right� means an Award, granted alone or in connection with an Option, that pursuant to Section 7 is designated as a
Stock Appreciation Right.

(nn) �Subsidiary� means a �subsidiary corporation,� whether now or hereafter existing, as defined in Section 424(f) of the Code.

3. Stock Subject to the Plan.
(a) Subject to the provisions of Section 14 hereof, the maximum aggregate number of Shares that may be awarded and sold under the Plan is
3,500,000 Shares. The Shares may be authorized, but unissued, or reacquired Common Stock.

(b) Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full, or, with respect to Restricted Stock,
Restricted Stock Units, Performance Shares or Performance Units, is forfeited to or repurchased by the Company, the unpurchased Shares (or for
Awards other than Options and Stock Appreciation Rights, the forfeited or repurchased Shares) which were subject thereto will become
available for future grant or sale under the Plan (unless the Plan has terminated). Upon exercise of a Stock Appreciation Right settled in Shares,
the gross number of Shares covered by the portion of the Award so exercised will cease to be available under the Plan. Shares that have actually
been issued under the Plan under any Award will not be returned to the Plan and will not become available for future distribution under the Plan;
provided, however, that if unvested Shares of Restricted Stock, Restricted Stock Units, Performance Shares or Performance Units are
repurchased by the Company or are forfeited to the Company, such Shares will become available for future grant under the Plan. Shares used to
pay the tax and/or exercise price of an Award will become available for future grant or sale under the Plan. To the extent an Award under the
Plan is paid out in cash rather than Shares, such cash payment will not result in reducing the number of Shares available for issuance under the
Plan. Notwithstanding the foregoing provisions of this Section 3(b), subject to adjustment provided in Section 14 hereof, the maximum number
of Shares that may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share number stated in Section 3(a) above,
plus, to the
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