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Item 1.01. Entry into a Material Definitive Agreement.

On October 5, 2012, InVivo Therapeutics Holdings Corp. and its wholly owned subsidiary Invivo Therapeutics Corporation (together, the “Company”)
entered into an agreement with Massachusetts Development Finance Agency (“MassDev”) pursuant to which MassDev has agreed to lend the Company up to
$2,000,000 (the “Loan”). The Loan is made in part by MassDev from the Commonwealth of Massachusetts’s Emerging Technology Fund.

The Loan is evidenced by a promissory note to MassDev (the “Note”) under which the Company may request up to eight advances of which up to
$200,000 may be used for general working capital purposes and the remainder of which is to be used for the purchase of manufacturing and lab, office and
computer equipment. The Note bears a fixed annual interest rate of 6.5% and will mature on October 5, 2019. On October 9, 2012, the Company received an
initial advance under the Note of $200,000. Payments under the Note shall commence on November 1, 2012. Payments will be made on a monthly basis, with
interest-only payments for the first 30 months and thereafter payments of principal and interest in equal installments over the remaining term of the Note.

In the event of a default, all of the obligations of the Company under the Note may be declared immediately due and payable, and interest will accrue at a
default rate of 8.5%. In addition to customary events of default, events of default under the Note include (i) a material default under the Company’s lease at One
Kendall Square (the “Lease”); (ii) the failure to take necessary action to ensure the Lease or a new lease for the same or similar purpose as the Lease, expires no
earlier than six months from October 5, 2019; (iii) any amendment to financial provisions of the Lease in a manner materially adverse to the Company (other than
increases in rent of less than 25% in any fiscal year); (iv) the Company moves operations financed by the Loan outside of Massachusetts; (v) the failure to
maintain a minimum liquidity of cash and marketable securities of not less than $300,000 at all times while the Loan remains outstanding; (vi) the failure to
comply with obligations under the Warrant (as defined below); (vii) a material default under any other agreement entered into concurrently with the Note; and
(viii) any merger or reorganization of the Company (other than a merger only involving a change in the state of incorporation of the Company or an acquisition
where the Company survives as the going concern).

As partial consideration for the Loan, InVivo Therapeutics Holdings Corp. issued MassDev a warrant to purchase up to 36,145 shares of its common stock
at an exercise price of $1.66 per share (the “Warrant”). The Warrant is immediately exercisable, expires in October 2019 and provides for registration rights for
the shares issuable upon exercise of the Warrant. The Warrant was issued to MassDev in reliance on the exemption from registration under Section 4(2) of the
Securities Act of 1933 and the rules and regulations promulgated thereunder, including Regulation D, relating to sales by an issuer not involving a public offering.
MassDev has represented to the Company that it is acquiring the Warrant and the shares of common stock issuable upon exercise thereof for investment and not
for distribution, that it can bear the risks of investment and that it has had an opportunity to ask questions of, and receive answers from, the Company.

The Note is fully secured by all assets of the Company’s business except the Company’s intellectual property and equipment leased from Olympus
America, Inc. In addition, the Company agreed not to sell, pledge, grant a security interest in, or otherwise transfer or encumber any of its intellectual property for
so long as the Loan is outstanding.

The above description does not purport to be complete and is qualified in its entirety by the full text of the Warrant and Note which are filed herewith as
Exhibits 4.1 and 10.1, respectively, and are hereby incorporated herein by this reference.



Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 of this Current Report on Form 8-K with respect to the Note is incorporated herein by this reference.
 
Item 3.02. Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Current Report on Form 8-K with respect to the issuance and description of the Warrant is incorporated herein
by this reference.
 
Item 9.01. Financial Statements and Exhibits.
 

 (d) Exhibits.
 

Exhibit No.   Description

4.1   Warrant dated October 5, 2012 issued to Massachusetts Development Finance Agency.

10.1   Promissory Note dated October 5, 2012 in favor of Massachusetts Development Finance Agency.



SIGNATURES

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

  INVIVO THERAPEUTICS HOLDINGS CORP.

Date: October 9, 2012   By: /s/ Frank M. Reynolds

    

Frank M. Reynolds
Chief Executive Officer
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Exhibit 4.1

THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR ANY APPLICABLE STATE SECURITIES LAWS AND MAY NOT BE SOLD, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (1) EITHER (A) A REGISTRATION STATEMENT WITH RESPECT THERETO SHALL BE EFFECTIVE UNDER THE
SECURITIES ACT, OR (B) THE COMPANY SHALL HAVE RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT IS AVAILABLE, AND (2) THERE SHALL HAVE BEEN COMPLIANCE WITH
ALL APPLICABLE STATE SECURITIES OR “BLUE SKY” LAWS.

WARRANT TO PURCHASE COMMON STOCK
 

Corporation:   InVivo Therapeutics Holdings Corp.
Number of Shares:   36,145
Class of Stock:

  

Common Stock, $0.00001 par value per share
(“Common Stock”)

Initial Exercise Price:   $1.66 per share
Issue Date:   October 5, 2012
Expiration Date:   October 5, 2019

THIS WARRANT CERTIFIES THAT, for good and valuable consideration, the receipt of which is hereby acknowledged, at or before the Expiration Date
Massachusetts Development Finance Agency, a body politic and corporate created by Chapter 289 of the Acts of 1998 and established under Massachusetts
General Laws Chapter 23G, as amended, with a principal place of business and mailing address of 160 Federal Street, Boston, Massachusetts 02110 or its
assignee (“Holder”) is entitled, subject to the terms and conditions set forth below, to purchase the number of fully paid and nonassessable shares of the class of
securities (the “Shares”) of the corporation (the “Company”) at the initial exercise price per Share (the “Warrant Price”) all as set forth above and as adjusted
pursuant to Article 2 of this warrant, subject to the provisions and upon the terms and conditions set forth in this warrant.

ARTICLE 1

EXERCISE

1.1 Method of Exercise. Holder may exercise this warrant, in whole or in part, by delivering and surrendering this warrant and a duly executed Notice of
Exercise in substantially the form attached as Appendix 1 to the principal office of the Company or such other place as the Company may designate. Unless
Holder is exercising the conversion right set forth in Section 1.2 Holder shall also deliver to the Company a certified or official bank check, payable to the
Company, for the aggregate Warrant Price for the respective number of Shares being purchased.

1.2 Conversion Right. In lieu of exercising this warrant as specified in Section 1.1, Holder may from time to time convert this warrant, in whole or in part,
into a number of Shares determined by dividing (a) the aggregate fair market value of the Shares or other securities otherwise issuable upon exercise of this
warrant minus the aggregate Warrant Price of such Shares by (b) the fair market value of one Share. The fair market value of the Shares shall be determined
pursuant to Section 1.3. No fractional Shares shall be issuable upon exercise of the foregoing conversion right, and, if the number of Shares to be issued
determined in accordance with the foregoing formula is other than a whole number, the Company shall pay to the Holder an amount in cash equal to the fair
market value (as determined in accordance with Section 1.4) of the resulting fractional share on the date of such conversion.

1.3 Fair Market Value. If the Shares are traded regularly in a public market, the fair market value of the Shares shall be the closing price of the Shares (or
the closing price of the Company’s stock into which the Shares are convertible) reported for the business day immediately before Holder delivers its Notice of
Exercise to the Company. If the Shares are not regularly traded in a public market, the Board of Directors of the Company shall determine fair market value in its
reasonable good faith judgment.



1.4 Delivery of Certificate and New Warrant. As soon as reasonably practicable after Holder exercises or converts this warrant, the Company shall
deliver to Holder certificates, in the name of the Holder, for the number of Shares acquired and, if this warrant has not been fully exercised or converted and has
not expired, a new warrant representing the remaining Shares not so acquired.

1.5 Replacement of Warrants. On receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this warrant
and, in the case of loss, theft or destruction, on delivery of an indemnity agreement reasonably satisfactory in form and amount to the Company or, in the case of
mutilation, on surrender and cancellation of this warrant, the Company at its expense shall execute and deliver, in lieu of this warrant, a new warrant of like tenor.

1.6 Repurchase on Sale, Merger, or Consolidation of the Company.

1.6.1 “Acquisition.” For the purpose of this warrant, “Acquisition” means (a) any sale, license, or other disposition of all or substantially all of the
assets (including intellectual property) of the Company, or (b) any reorganization, consolidation, merger or sale of the voting securities of the Company or any
other transaction where the holders of the Company’s securities before the transaction beneficially own less than 50% of the outstanding voting securities of the
surviving entity after the transaction.

1.6.2 Assumption of Warrant. If upon the closing of any Acquisition the successor entity assumes the obligations of this warrant, then this warrant
shall be exercisable for the same securities, cash, and property as would be payable for the Shares issuable upon exercise of the unexercised portion of this
warrant as if such Shares were outstanding on the record date for the Acquisition and subsequent closing. The Warrant Price shall be adjusted accordingly. The
Company shall use reasonable efforts to cause the surviving corporation to assume the obligations of this warrant.

1.6.3 Nonassumption. If upon the closing of any Acquisition the successor entity does not assume the obligations of this warrant and Holder has not
otherwise exercised this warrant in full, then this warrant shall be deemed to have been automatically converted pursuant to Section 1.2 and thereafter Holder
shall participate in the Acquisition on the same terms as other holders of the same class of securities of the Company.

ARTICLE 2

ADJUSTMENTS TO THE SHARES

2.1 Stock Dividends, Splits, Etc. If the Company declares or pays a dividend on its common stock payable in common stock, or other securities, or
subdivides the outstanding common stock into a greater amount of common stock, then upon exercise of this warrant, for each Share acquired, Holder shall
receive, without cost to Holder, the total number and kind of securities to which Holder would have been entitled had Holder owned the Shares of record as of the
date the dividend or subdivision occurred and the Warrant Price shall be proportionately reduced.

2.2 Reclassification, Exchange or Substitution. Upon any reclassification, conversion, exchange, substitution, or other event, at any time while this
warrant, or any portion thereof, remains outstanding and unexpired, that results in a change of the number and/or class of the securities issuable upon exercise or
conversion of this warrant, Holder shall be entitled to receive, upon exercise or conversion of this warrant, the number and kind of securities and property that
Holder would have received for the Shares if this warrant had been exercised immediately before such reclassification, conversion, exchange, substitution, or
other event. The Company or its successor shall promptly issue to Holder a new warrant for such new securities or other property. The new warrant shall provide
for adjustments which shall be as nearly equivalent as may be practicable to the adjustments provided for in this Article 2 including, without limitation,
adjustments to the Warrant Price and to the number of securities or property issuable upon exercise of the new warrant. The provisions of this Section 2.2 shall
similarly apply to successive reclassifications, exchanges, substitutions, or other events.
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2.3 Adjustments for Combinations, Etc. If the outstanding Shares are combined or consolidated, by reclassification or otherwise, into a lesser number of
shares, the Warrant Price shall be proportionately increased. If the outstanding Shares are combined or consolidated, by reclassification or otherwise, into a
greater number of shares, the Warrant Price shall be proportionately decreased.

2.4 Certificate as to Adjustments. Upon each adjustment of the Warrant Price, the Company at its expense shall promptly compute such adjustment, and
furnish Holder with a certificate of its Chief Financial Officer setting forth such adjustment and the facts upon which such adjustment is based. The Company
shall, upon written request, furnish Holder a certificate setting forth the Warrant Price in effect upon the date thereof and the series of adjustments leading to such
Warrant Price. Such certificate shall also set forth the kind and amount of stock or other securities or property into which this Warrant shall be exercisable
following the occurrence of any of the events specified in this Section 2.

2.5 Fractional Shares. No fractional Shares shall be issuable upon exercise or conversion of the Warrant and the Number of Shares to be issued shall be
rounded down to the nearest whole Share. If a fractional share interest arises upon any exercise or conversion of the Warrant, the Company shall eliminate such
fractional share interest by paying Holder amount computed by multiplying the fractional interest by the fair market value of a full Share.

ARTICLE 3

REPRESENTATIONS AND COVENANTS OF THE COMPANY

3.1 Representations and Warranties. The Company hereby represents and warrants to the Holder that all Shares which may be issued upon the exercise
of the purchase right represented by this warrant, and all securities, if any, issuable upon conversion of the Shares, shall, upon issuance and payment in full by the
Holder, be duly authorized, validly issued, fully paid and nonassessable, and free of any liens and encumbrances except for restrictions on transfer provided for
herein or under applicable federal and state securities laws.

The Holder hereby represents and warrants to the Company as follows: (i) it is acquiring this Warrant, and (if and when it exercises this Warrant) it will
acquire the Shares, for its own account for investment and not with a view to, or for sale in connection with, any distribution thereof; nor with any present
intention of distributing or selling the same; and the Holder has no present or contemplated agreement, undertaking, arrangement, obligation, indebtedness or
commitment providing for the disposition thereof; (ii) the Holder is an “accredited investor” as defined in Rule 501(a) under the Securities Act of 1933, as
amended; and (iii) the Holder has made such inquiry concerning the Company and its business and personnel as it has deemed appropriate and the Holder has
sufficient knowledge and experience in finance and business that it is capable of evaluating the risks and merits of its investment in the Company.

3.2 Notice of Certain Events. The Company shall provide Holder with written notice, including a description of the material facts surrounding, any of the
following events, such notice being provided simultaneously with the earlier of any Securities and Exchange Commission filing related to any such event or the
date all other shareholders of the Company receive such notice: (a) declaration of any dividend or distribution upon its common stock, whether in cash, property,
stock, or other securities and whether or not a regular cash dividend; (b) effecting any reclassification or recapitalization of common stock; or (c) the merger or
consolidation with or into any other corporation, or sale, lease, license, or conveyance of all or substantially all of its assets, or liquidation, dissolution or winding
up.

3.3 Registration of Shares. If the Company proposes to register shares of its stock under the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder (the “Securities Act”), on a Form S-3 registration form under the Securities Act (other than a registration statement relating
either to the sale of securities to employees of the Company pursuant to a stock option, stock purchase or similar plan), the Company shall cause to be registered
under the Securities Act all of the Shares, to the extent the Company is not contractually precluded from including the Shares in such registration (provided that
Company shall use its commercially reasonable efforts to refrain from contractually precluding the Shares from being included in such registration), subject to
customary cutbacks provided that such cutbacks shall be no more than the Holder’s pro rata amount (relative to any other selling stockholders).
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ARTICLE 4

MISCELLANEOUS

4.1 Term: Exercise Upon Expiration. This warrant is exercisable in whole or in part, at any time and from time to time on or before the Expiration Date
set forth above.

4.2 Investment Letter; Legends. Without limiting the generality of Section 4.3, unless the offer and sale of any Shares shall have been effectively
registered under the Securities Act of 1933, as amended, the Company shall be under no obligation to issue the Shares unless and until the Holder shall have
executed an investment letter in form and substance reasonably satisfactory to the Company, including a warranty at the time of such exercise that the Holder is
acquiring such shares for its own account, for investment and not with a view to, or for sale in connection with, the distribution of any such shares, or that any
sale of the Shares shall be exempt from registration under the Securities Act of 1933. This warrant and the Shares (and the securities issuable, directly or
indirectly, upon conversion of the Shares, if any) shall be imprinted with a legend in substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS AND UNTIL SUCH
SECURITIES ARE REGISTERED UNDER SUCH ACT OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY IS OBTAINED TO THE
EFFECT THAT SUCH REGISTRATION IS NOT REQUIRED.

4.3 Compliance with Securities Laws on Transfer. The Holder acknowledges that this warrant and the Shares have not been registered under the
Securities Act of 1933, as amended, and the rules and regulations thereunder, or any successor legislation and agrees not to sell, pledge, distribute, offer for sale,
transfer or otherwise dispose of this warrant or any Shares in the absence of (i) an effective registration statement under the Securities Act of 1933, as amended,
covering this warrant or such Shares and registration or qualification of this warrant or such Shares under any applicable “blue sky” or state securities law then in
effect, or (ii) an opinion of counsel, satisfactory to the Company, that such registration and qualification are not required.

4.4 Transfer Procedure. Subject to the provisions of Section 4.3, Holder may transfer all or part of this warrant or the Shares issuable upon exercise of this
warrant by (i) giving the Company notice of the portion of the warrant being transferred setting forth the name, address and taxpayer identification number of the
transferee and surrendering this warrant to the Company for reissuance to the transferee(s) (and Holder, if applicable) and (ii) providing, at the Company’s
request, an opinion of counsel satisfactory to the Company that such transfer does not require registration under the Securities Act of 1933, as amended, and the
securities laws applicable with respect to any other applicable jurisdiction. No surrender or reissuance or opinion of counsel shall be required if the transfer is to
an affiliate of Holder.

4.5 Notices. All notices and other communications from the Company to the Holder, or vice versa, shall be deemed delivered and effective when given
personally or mailed by first-class registered or certified mail, postage prepaid, at such address as may have been furnished to the Company or the Holder, as the
case may be, in writing by the Company or such Holder from time to time. All notices to the Holder shall be addressed as follows:

Massachusetts Development Finance Agency
Attn: Senior Vice President, Lending
160 Federal Street
Boston, Massachusetts 02110

4.6 Amendments. This warrant and any term hereof may be changed, waived, discharged or terminated only by an instrument in writing signed by the
party against which enforcement of such change, waiver, discharge or termination is sought.

4.7 Attorneys’ Fees. In the event of any dispute between the parties concerning the terms and provisions of this warrant, the party prevailing in such
dispute shall be entitled to collect from the other party all costs incurred in such dispute, including reasonable attorneys’ fees.
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4.8 Governing Law. This warrant shall be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to its
principles regarding conflicts of law.

4.9 No Rights as Shareholder. Until the exercise of this warrant, the Holder shall not have or exercise any rights by virtue hereof as a shareholder of the
Company.
 

INVIVO THERAPEUTICS HOLDINGS CORP.

By:  /s/ Frank Reynolds
 Name:  Frank Reynolds
 Title:  CEO
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APPENDIX 1

NOTICE OF EXERCISE

1. The undersigned hereby elects to purchase shares of the stock of InVivo Therapeutics Holdings Corp. pursuant to the terms of the attached warrant, and
tenders herewith payment of the purchase price of such shares in full.

1. The undersigned hereby elects to convert the attached warrant into shares in the manner specified in the warrant. This conversion is exercised with
respect to of the shares covered by the warrant.

[Strike the paragraph 1 above that does not apply.]

2. Please issue a certificate or certificates representing said shares in the name of the undersigned or in such other name as is specified below:

Massachusetts Development Finance Agency
Attn: Senior Vice President, Lending
160 Federal Street
Boston, Massachusetts 02110

3. The undersigned represents it is acquiring the shares solely for its own account and not as a nominee for any other party and not with a view toward the
resale or distribution thereof except in compliance with applicable securities laws.

Massachusetts Development Finance Agency or Registered Assignee
 
 
(Signature)

 
(Date)
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Exhibit 10.1

PROMISSORY NOTE
 
$2,000,000.00   October 5, 2012

FOR VALUE RECEIVED, on the Maturity Date, as such term is defined in Section 1.1(c) below, (i) INVIVO THERAPEUTICS HOLDINGS CORP., a
Nevada corporation (“Parent”), and (ii) INVIVO THERAPEUTICS CORPORATION, a Delaware corporation, (“Subsidiary”, and together with Parent,
“Borrower”), each with its chief executive office, mailing address, and principal place of business presently at One Kendall Square, Building 1400, Cambridge,
MA 02139, jointly and severally promise to pay to the order of MASSACHUSETTS DEVELOPMENT FINANCE AGENCY, a body politic and corporate
created by Chapter 289 of The Acts of 1998 and established under Massachusetts General Laws Chapter 23G as amended (“Lender”), at its principal offices at
160 Federal Street, Boston, Massachusetts 02110, or at such other place as the holder of this note may from time to time designate in writing, the principal sum of
TWO MILLION AND NO/100 DOLLARS ($2,000,000.00), or such lesser amount advanced by Lender pursuant to Section 1.1 below (the “Loan”), or so much
thereof then remaining unpaid, in lawful money of the United States with interest at the rate set forth below, until fully paid. Borrower further agrees to pay upon
an Event of Default, as such term is defined below, all costs, including reasonable attorneys’ fees reasonably incurred in the collection of Borrower’s obligations
and the defense, preservation, enforcement or protection of Lender’s rights and remedies under this Note, or in the foreclosure of any mortgage or security interest
now or hereafter securing the same or in any proceedings to otherwise enforce or protect upon an Event of Default Lender’s rights and remedies under this Note
or any security therefor. Interest on this Note shall be computed on the basis of a year of three hundred sixty (360) days and actual days elapsed. Capitalized terms
not defined herein shall have the meaning given to them in the Security Agreement (defined below), and any reference in this Note to “Borrower” shall refer to
Parent and Subsidiary, jointly and severally, unless the context requires otherwise.

1. Funding; Term; Interest Rate; Payments.

1.1 Funding; Term.

(a) During the Interest Only Period (defined below), Borrower may request from the Lender up to eight (8) advances aggregating not more than One
Million, Nine Hundred Twenty Thousand Dollars ($1,920,000), up to a total of Two Hundred Thousand Dollars ($200,000) of which shall be used for general
working capital purposes (the “Working Capital Advances”) and the remainder of which shall be used for the purchase, no earlier than January 1, 2012, of
manufacturing and lab, office and computer equipment (“Equipment”) as more fully described in the Security Agreement (the “Security Agreement”) by and
between Borrower and Lender of even date herewith, to be operated and maintained at the Borrower’s existing facility in Cambridge, Massachusetts, or such
other location that may be approved by Lender (the “Premises”).

(b) Provided no Event of Default has occurred and is continuing on the date of each request for an advance, and no event or circumstance exists on
such date, which with the passage time, or notice, or both would result in an Event of Default, Lender shall advance the full requested amount within ten
(10) business days of the date of such request. Borrower may



request up to the total of advances provided in Section 1.1(a) above, subject to availability of funds hereunder as a result of prior advances made pursuant to said
Section, provided that if the purpose of the advance is to purchase Equipment, (i) prior to any advance of the Loan under this Section 1.1(b), Borrower’s request
for such advance is accompanied by (A) invoices evidencing the purchase of the Equipment for which the advance is sought, including corresponding serial
numbers and adequate descriptions of the Equipment, (B) evidence of payment for such Equipment including copies of checks as applicable and (C) promptly
after the delivery of the Equipment, evidence that delivery of the same has been made to the Premises; (ii) the aggregate amount of all advances for the purchase
of Equipment is no greater than $1,720,000.00; and (iii) each such advance does not exceed eighty-five percent (85%) of the total invoice cost of the Equipment.

(c) The remaining Eighty Thousand Dollars ($80,000) of the principal amount of this Note shall not be available as an Advance to the Borrower, and
shall be Advanced only if as a result of Lender’s exercising its rights upon an Event of Default pursuant to Section 7.2, Lender becomes liable for use and
occupancy expenses to Borrower’s landlord, in which case such funds will be Advanced to Lender on Borrower’s behalf and paid to such landlord to satisfy such
use and occupancy obligations as described in Section 9(a)(ii)(1) of the Security Agreement.

(d) The term of this Note shall commence on the date hereof (the “Effective Date”) and shall mature on October 5, 2019 (the “Maturity Date”).
Borrower’s obligation to make payments of principal and interest under Section 1.2 shall commence when Lender first advances funds to Borrower in accordance
with Section 1.1 (the “Initial Funding Date”).

1.2 Payments of Principal and Interest. Payments of interest only during the first thirty (30) months after the Effective Date (the “Interest Only
Period”), at the rate provided in Section 1.3 below, shall be due and payable and shall commence on the first (1 ) day of the calendar month next following the
Initial Funding Date, and continue on the first (1 ) day of each calendar month thereafter, the “Payment Date”. Each such payment of accrued interest shall be
paid in arrears. On the Payment Date next following the expiration of the Interest Only Period, the principal outstanding under this Note shall commence
amortization with equal monthly payments of principal and interest (at the rate provided in Section 1.3 below), due on such Payment Date, and on each
succeeding Payment Date over the remaining term of this Note such that the entire principal balance of this Note is paid in full by the Maturity Date. No further
advances of principal shall be made hereunder after the expiration of the Interest Only Period.

1.3 Interest Rate. So long as no Event of Default has occurred and is continuing (but subject to applicable cure or grace periods), and subject to the terms
hereof, the principal outstanding hereunder from time to time shall bear interest at a fixed annual rate of six and one-half percent (6.50%) (the “Interest Rate”).

2. Default Rate. To the extent allowed by applicable law, after the occurrence of any Event of Default and during the continuation thereof (and after giving effect
to any applicable grace or cure periods), after the Maturity Date, or after judgment has been rendered on this Note, all outstanding principal and unpaid interest
shall bear, until paid, interest at a rate per annum equal to two (2) percentage points greater than that which would otherwise be applicable, assessed retroactive to
the date that the Event of Default first occurs (the “Default Rate”).
 

2

st

st



3. Late Charge. If a regularly scheduled payment is later ten (10) days or more, Borrower will be charged five percent (5%) of the unpaid portion of the regularly
scheduled payment or ten dollars ($10.00), whichever is greater.

4. Expenses. Borrower further promises to pay to Lender, as incurred, and as an additional part of the unpaid principal, all costs, expenses and reasonable
attorneys’ fees incurred: (a) in the protection, modification, collection, defense or enforcement of all or part of this Note or any guaranty hereof; or (b) in the
foreclosure or enforcement of any mortgage or security interest which may now or hereafter secure the debt hereunder; or (c) with respect to any action
reasonably taken to protect, defend, modify or sustain the lien of any such mortgage or security interest; or (d) with respect to any litigation or controversy arising
from or connected with this Note, or any mortgage, security agreement, or collateral which may now or hereafter secure this Note; or (e) with respect to any act
during the continuance of an Event of Default to protect defend, modify, enforce or release any of its rights or remedies with regard to, or otherwise effect
collection of, any collateral which may now or in the future secure this Note, or with regard to or against Borrower or any endorser, guarantor or surety of this
Note. Borrower also promises to pay Lender on the date hereof all reasonable third party costs incurred in making this loan to Borrower including without
limitation Lender’s legal fees and costs, and filing fees, such costs not to exceed $35,000.

5. Optional Prepayment. Borrower may elect to prepay the unpaid amount of this Note, or any part thereof, without penalty or premium; provided, however,
that, any such prepayment shall first be applied to (i) any unpaid expenses required by Section 4 above, then to (ii) late fees, if any are due, then to (iii) Default
Rate interest, if any is due, then to (iv) regularly accrued but unpaid interest pursuant to Section 1.3 above, and then finally to (v) the principal.

6. Warrant. As part of the consideration in making the Loan on favorable terms and conditions, Borrower shall, on the date of this Note issue to Lender one
(1) warrant entitling Lender to purchase an aggregate of 36,145 shares the common stock of Parent,. $0.00001 par value per share (“Common Stock”), with an
exercise price of $1.66 per share having an aggregate value of $60,000 valued based on the closing bid price of the Common Stock on the OTC Bulletin Board
fourteen (14) days prior to the date hereof, subject to any adjustments as set forth in the warrant (the “Warrant”), in the form attached hereto as Exhibit A. The
Warrant expires on the seventh (7th) anniversary of this Note notwithstanding whether or not the Loan has been paid in full prior thereto.

7. Default.

7.1 Events of Default. The happening of any of the following events or conditions shall constitute an “Event of Default” under this Note:

(a) Failure to make any payment of principal or interest on any sum due under this Note within ten (10) days after the same shall be due and payable.

(b) Failure by Borrower to observe or perform any material covenant contained herein or a default or the occurrence of an event of default in any
agreement between Borrower and Lender in connection herewith, including the Security Agreement, beyond the applicable grace or cure period (or, if no such
grace or cure period is specified, then beyond thirty (30) days following the occurrence of any such default or event of default).
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(c) A material default by Borrower under that certain Indenture of Lease dated as of November 29, 2011 by and between RB Kendall Fee, LLC and
Subsidiary, with respect to the Premises, including all addenda and riders thereto (the “Lease”), continuing beyond the applicable cure or grace period. A
“material” default as provided in this Section 7.1(c) shall mean any default of any covenant, term or condition of the Lease that, upon failure of the Borrower to
cure such default, gives the Landlord the right to terminate the Lease in accordance with the terms and conditions thereof.

(d) Failure of the Borrower to either (i) amend the Lease for one or more successive extensions, the duration of each such extension to be in the
Borrower’s sole discretion, such that the Lease as amended terminates no earlier than that date which is six (6) full months after the Maturity Date or (ii) enter
into a new lease for the same or similar purpose as the Lease at another location within Massachusetts, which lease, as amended by any subsequent extensions,
the duration of which extensions are to be in the Borrower’s sole discretion, terminates no earlier than that date which is six (6) full months after the Maturity
Date.

(e) Any amendment to the Lease made without the Lender’s prior written consent (not to be unreasonably withheld, conditioned or delayed) which
has the effect of (i)accelerating its scheduled expiration date to a date earlier than that date which is six (6) full months after the Maturity Date, (ii) defining
Premises as set forth in the Lease in a manner materially adverse to the collateral securing this Note, (iii) increasing the rent due thereunder by more than twenty
five percent (25%) in any fiscal year, (iv) except for any increase in the rent which is less than twenty five percent (25%) in any fiscal year, making the rent
payment terms materially less favorable to the Borrower, (v) materially increasing any repair obligation (vi) except for any increase in the rent which is less than
twenty five percent (25%) in any fiscal year, imposing any escalators as additional rent or (vii) except for any increase in the rent which is less than twenty five
percent (25%) in any fiscal year, amending any other financial provision of the Lease in a manner materially adverse to the Borrower.

(f) Any representation or warranty made by Borrower herein or in any agreement executed in connection herewith, including the Security Agreement
or any statement, certificate or other data furnished by Borrower in connection herewith or with such agreements, proves to have been incorrect in any material
respect as of the Effective Date.

(g) A judgment or judgments for the payment of money shall be rendered against Borrower in an amount, individually or in the aggregate, of at least
five hundred thousand dollars ($500,000.00), and any such judgment shall remain unbonded or unsatisfied and in effect for any period of thirty (30) consecutive
days without a stay of execution, and the Lender holds the good faith belief that such unsatisfied judgment or unstayed execution is materially adverse to the
condition (financial or otherwise) of the Borrower or the Lender’s collateral for this Note.

(h) Borrower shall: (i) apply for or consent to the appointment of a receiver, trustee or liquidator of all or a substantial part of any of its assets;
(ii) admit in writing its inability to pay its debts as they mature; (iii) file or permit the filing of any petition, case arrangement, reorganization, or the like under
any insolvency or bankruptcy law, or be adjudicated as a bankrupt, or make an assignment for the benefit of creditors or consent to any form or arrangement for
the satisfaction, settlement or delay of debt or the appointment of a receiver for all or any part of its properties; or (iv) any action shall be taken by Borrower that
authorizes or effects any of the foregoing.
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(i) An order, judgment or decree shall be entered, or a case shall be commenced, against Borrower, without its application, approval or consent by
any court of competent jurisdiction, approving a petition or permitting the commencement of a case seeking reorganization or liquidation of Borrower or
appointing a receiver, trustee or liquidator of Borrower, or of all or a substantial part of the assets of Borrower, and Borrower, by any act, indicates its approval
thereof, consent thereto, or acquiescence therein, or such order, judgment, decree or case shall continue unstayed and in effect for any period of sixty
(60) consecutive days, or an order for relief in connection therewith shall be entered.

(j) If Borrower shall dissolve or liquidate, or be dissolved or liquidated, or cease to legally exist, or merge or consolidate, or be merged or
consolidated with or into any other corporation or entity, other than (i) a merger or reorganization involving only a change in the state of incorporation of the
Borrower or (ii) the acquisition by the Borrower of another business where the Borrower survives as a going concern (in the case of an event listed in (j) and
(j) above, Borrower must provide Lender with written notice of such event within five (5) days prior to the effective date thereof).

(k) If any other indebtedness or obligation shall be accelerated, or if there exists any event of default under any instrument, document or agreement
governing, evidencing or securing such other indebtedness or obligation, in any event, in an amount, individually or in the aggregate, of at least two hundred and
fifty thousand dollars ($250,000.00); and any such amount remains unpaid or any such indebtedness or obligations remain accelerated or any such event of
default remains uncured, in each case, for any period of thirty (30) consecutive days; and the Lender reasonably believes that such unpaid indebtedness or event
of default is materially adverse to the condition (financial or otherwise) of the Borrower or the Lender’s collateral for this Note.

(l) If Borrower (i) moves any operations financed with any portion of the Loan proceeds from the Premises to a site outside the Commonwealth of
Massachusetts for any reason, (ii) moves such financed operations to a different location within the Commonwealth of Massachusetts without giving sixty
(60) days’ prior written notice of such move to Lender and receiving the prior written consent of the Lender to such move, which consent shall not be
unreasonably withheld, or (iii) ceases such financed operations for any reason. For the purpose of clarity, it shall not be an event of default for the Borrower to
move portions of its operations (or to create new operations) outside the Commonwealth of Massachusetts, provided the same are not financed with any portion
of the Loan proceeds.

(m) The failure of Borrower to comply with any of its obligations under the Warrant, including without limitation the provisions of Section 3.3
thereof regarding the registration of the shares for which the Warrant is exercisable.

(n) Failure to maintain a minimum liquidity of cash and marketable securities of not less than $300,000 at all times while the Loan remains
outstanding.

(o) A material default by Borrower under a certain Negative Pledge Agreement by and between Borrower and Lender of even date herewith.
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7.2 Consequences of Events of Default. Upon and during the continuance of an Event of Default, the entire unpaid balance of said indebtedness, both
principal and interest, and including any other sums which may become due under this Note, shall, upon written notice from the holder and at the holder’s option,
immediately become due and payable without presentment, further demand, protest, notice of protest, or other notice of dishonor of any kind, all of which are
hereby expressly waived by Borrower; in addition, Lender shall have those remedies available to it under Section 8 of the Security Agreement.

8. Maximum Permissible Interest Rate. Borrower shall not be obligated to pay and Lender shall not collect interest at a rate higher than the maximum permitted
by law or the maximum that will not subject Lender to any civil or criminal penalties. If, because of the acceleration of maturity, the payment of interest in
advance or any other reason, Borrower is required, under the provisions hereof, pursuant to the provisions of any other agreements, instruments, documents,
security agreements, mortgages, financing statements, and supplements thereto and relating to the Loan, or entered into between Borrower in favor of, or with,
Lender, at any time, for any purpose, including without limitation a certain Security Agreement and Negative Pledge Agreement, both of even date herewith (the
“Loan Documents”) or otherwise, to pay interest at a rate in excess of such maximum rate, the rate of interest under such provisions shall immediately and
automatically be reduced to such maximum rate and any payment made in excess of such maximum rate shall be applied to principal outstanding hereunder or, if
received by applicable law, shall be returned to Borrower.

9. Source of Loan; Limited Recourse. Borrower hereby acknowledges that the Loan is being made in part by Lender from the Commonwealth of
Massachusetts’s Emerging Technology Fund created pursuant to Section 27 of Chapter 23G of Massachusetts General Laws (the “ETF Fund”) which is
administered by Lender. In consideration of the Lender’s agreement to make the Loan, to the extent that the Borrower ever has any off-sets, defenses or claims
against the Lender or its subsidiaries, affiliates, any members of the ETF Fund advisory committee, parents, officers, directors, employees, agents, predecessors,
successors and assigns, both present and former (collectively, the “Lender Affiliates”), the Borrower and its partners, subsidiaries, affiliates, parents, officers,
directors, employees, agents, heirs, successors, assigns, and executors (collectively, the “Obligor Parties”), agree that any recourse an Obligor Party may have
against the Lender or the Lender Affiliates will be limited to the ETF Fund for any action and actions, cause and causes of action, suits, debts, controversies,
damages, judgments, executions, claims and demands whatsoever asserted or unasserted, in contract, tort, law or in equity which the Obligor Parties may have
upon or against the Lender or the Lender Affiliates by reason of any matter, cause, causes or thing whatsoever including, without limitation, to any claim that
relates to, in whole or in part, directly or indirectly (a) the making or administration of the Loan, including, without limitation, such claims and defenses based on
mistake, usury, misrepresentation, or negligence; (b) any covenants, agreements, duties, or obligations set forth in the Loan Documents; (c) the actions or
omissions of any of the Lender and/or the Lender Affiliates in connection with the initiation or continuing exercise of any right or remedy contained in the Loan
Documents or at law or in equity; (d) lost profits; (e) loss of business opportunity; (f) increased financing costs; (g) increased legal or administrative fees; or
(h) damages to business reputation, but excluding in each of the foregoing cases the gross negligence and willful misconduct of the Lender.
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10. Replacement Documents. Upon receipt of an affidavit of an officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other security
document(s), together with an agreement reasonably satisfactory to the Borrower to indemnify the Borrower from any loss incurred by it in connection therewith,
and, in the case of any such loss, theft, destruction or mutilation, upon surrender and cancellation of such Note or other document(s), Borrower will issue, in lieu
thereof, a replacement Note or other document(s) in the same principal amount thereof and otherwise of like tenor.

11. Commitment Letter. The terms and conditions of that certain Commitment Letter executed by Lender and Borrower and dated July 12, 2012, to the extent
not inconsistent herewith, are incorporated herein by reference.

12. Consent To Jurisdiction. Borrower hereby agrees that any state or local court of the Commonwealth of Massachusetts or any United States District Court for
the District of Massachusetts or, at the option of Lender, any court within the Commonwealth of Massachusetts in which Lender shall initiate legal or equitable
proceedings and which has subject matter jurisdiction over the matter in controversy, shall have exclusive jurisdiction to hear and determine any claims or
disputes between Borrower and Lender pertaining directly or indirectly to this Note or to any matter arising in connection with this Note.

13. Waivers. Borrower agrees that no delay or failure on the part of the holder in exercising any power, privilege, remedy, option or right hereunder shall operate
as a waiver thereof or of any other power, privilege, remedy or right; nor shall any single or partial exercise of any power, privilege, remedy, option or right
hereunder preclude any other or future exercise thereof or the exercise of any other power, privilege, remedy, option or right. The rights and remedies expressed
herein are cumulative, and may be enforced successively, alternately, or concurrently and are not exclusive of any rights or remedies which holder may or would
otherwise have under the provisions of all applicable laws, and under the provisions of all agreements between Borrower and Lender.

Borrower hereby waives presentment, demand, notice, protest and all other demands and notices in connection with the delivery, acceptance, performance,
default or enforcement of this Note. Borrower hereby assents to any extension or postponement of the time of payment or any other indulgence, to the addition or
release of any party or person primarily or secondarily liable, and to the addition, release and/or substitution of all or any portion of any collateral now or
hereafter securing this Note.

BORROWER AND LENDER MUTUALLY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A TRIAL
BY JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS NOTE OR ANY OTHER
DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF ANY PARTY. THIS WAIVER CONSTITUTES A MATERIAL INDUCEMENT FOR
LENDER TO MAKE THE LOAN AND ACCEPT THIS NOTE.

[SIGNATURES ON FOLLOWING PAGE]
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This Note is executed as a sealed instrument and shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts.
 
WITNESS:   PARENT:

  INVIVO THERAPEUTICS HOLDINGS CORP.

/s/ Dan Carroll   By: /s/ Frank M. Reynolds
   Frank M. Reynolds
   Chief Executive Officer and
   Chief Financial Officer
   Hereunto Duly Authorized

WITNESS:   SUBSIDIARY:

  INVIVO THERAPEUTICS CORPORATION

/s/ Dan Carroll   By: /s/ Frank M. Reynolds
   Frank M. Reynolds
   Chief Executive Officer and
   Chief Financial Officer
   Hereunto Duly Authorized

(Signature page to Promissory Note)


