
FIRST MIDWEST BANCORP INC
Form 424B5
November 18, 2011
Table of Contents

The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are part of an effective Registration Statement filed with the Securities and Exchange Commission. This preliminary
prospectus supplement and the accompanying prospectus are not an offer to sell these securities, and we are not soliciting offers to buy these
securities, in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-157615

Subject to Completion. Dated November 18, 2011.

Prospectus Supplement to Prospectus dated February 27, 2009

$            

% Senior Notes due             

We will pay interest on the notes at the rate of     % per annum. We will pay interest on the notes semi-annually in arrears on          and             
of each year, beginning on             ,         . The interest rate is subject to adjustment upon certain rating agency adjustments as described under
�Description of the Notes�Interest Rate Adjustments.� The notes will mature on                     .

The notes will be unsecured senior obligations of First Midwest Bancorp, Inc. and will rank equally in right of payment with all of our other
unsubordinated indebtedness from time to time outstanding. The notes will not be guaranteed by any of our subsidiaries.

The notes will not be listed on any securities exchange. Currently there is no public market for the notes.

The notes will be issued only in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The notes are not deposits or other obligations of a bank or savings association and are not insured or guaranteed by the Federal Deposit
Insurance Corporation or any other governmental agency.

Investing in the notes involves risks. See �Risk Factors� beginning on page 19 of our Annual Report on Form 10-K for the year ended
December 31, 2010, page 67 of our Quarterly Report on Form 10-Q for the quarter ended June 30, 2011, page 74 of our Quarterly Report on
Form 10-Q for the quarter ended September 30, 2011 and page S-8 of this prospectus supplement.
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None of the Securities and Exchange Commission, any state securities commission, the Federal Deposit Insurance Corporation, the
Board of Governors of the Federal Reserve System or any other regulatory authority has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

Per Note Total
Public offering price % $
Underwriting discount % $
Proceeds, before expenses, to First Midwest Bancorp, Inc. % $
The public offering price set forth above does not include accrued and unpaid interest, if any. Interest on the notes will accrue from November
    , 2011 and must be paid by the purchaser if the notes are delivered after November     , 2011.

The underwriters expect to deliver the notes through the facilities of The Depository Trust Company against payment in New York, New York
on or about November     , 2011. Beneficial interests in the notes will be shown on, and transfers thereof will be effected only through, records
maintained by The Depository Trust Company and its direct and indirect participants, including Clearstream Banking, société anonyme,
Luxembourg and Euroclear Bank S.A./N.V.

Sole Book-Running Manager

Goldman, Sachs & Co.

Co-Managers

Sandler O�Neill + Partners, L.P. Keefe, Bruyette & Woods

Prospectus Supplement dated November     , 2011.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
No dealer, salesperson or other person is authorized to give any information or to represent anything not contained or incorporated by reference
in this prospectus supplement or the accompanying prospectus. You must not rely on any unauthorized information or representations. This
prospectus supplement and the accompanying prospectus are an offer to sell only the notes offered hereby, but only under circumstances and in
jurisdictions where it is lawful to do so. The information provided by or incorporated by reference in this prospectus supplement and the
accompanying prospectus is current only as of their respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and of the
notes and also adds to and updates the information contained in the accompanying prospectus and the documents incorporated by reference into
this prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, which gives more general
information about us and the securities we may offer from time to time under our shelf registration statement. If there is a difference between the
information contained in this prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or any
document incorporated by reference, on the other hand, you should rely on the information in this prospectus supplement. Generally, when we
refer to the �prospectus,� we are referring to this prospectus supplement and the accompanying prospectus combined.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the accompanying
prospectus. We have not, and the underwriters have not, authorized anyone else to provide you with information that is in addition to, or
different from, that contained or incorporated by reference in this prospectus supplement and the accompanying prospectus, along with the
information contained in any permitted free writing prospectuses we have authorized for use in connection with this offering. We are offering to
sell, and seeking offers to buy, the notes only in jurisdictions where such offers and sales are permitted. The information contained in this
prospectus supplement and the accompanying prospectus is accurate only as of the date of this prospectus supplement and the date of the
accompanying prospectus, respectively, and the information in the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus is accurate only as of the date of those respective documents, regardless of the time of delivery of this prospectus
supplement and the accompanying prospectus or of any sale of the notes. Our business, financial condition, results of operations and prospects
may have materially changed since those dates. You should read both this prospectus supplement and the accompanying prospectus, as well as
the documents incorporated by reference into this prospectus supplement and the accompanying prospectus and the additional information
described under �Where You Can Find More Information� in the accompanying prospectus, before deciding whether to invest in the notes.

Any statement made in this prospectus supplement, the accompanying prospectus or in a document incorporated by reference herein or therein
will be deemed to be modified or superseded herein to the extent that a statement contained in this prospectus supplement or in any other
subsequently filed document that is also incorporated by reference in this prospectus supplement modifies or supersedes that statement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.
See �Documents Incorporated by Reference.�

As used herein, the terms �First Midwest,� the �Company,� �we,� �us� and �our� refer to First Midwest Bancorp, Inc. and, unless the context otherwise
requires, its consolidated subsidiaries.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax advice.
You should consult your own counsel, accountants and other advisers for legal, tax, business, financial and related advice regarding the purchase
of the notes.

S-i
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC�s rules allow us to �incorporate by reference� information into this prospectus supplement. This means that we can disclose important
information to you by referring you to any of the SEC filings referred to in the list below. Any information referred to in this way is considered
part of this prospectus supplement from the date we file that document. Any reports filed by us with the SEC after the date of this prospectus
supplement and before the date that the offering of the securities by means of this prospectus supplement is terminated will automatically update
and, where applicable, supersede any information contained in this prospectus supplement or incorporated by reference in this prospectus
supplement.

We incorporate by reference into this prospectus supplement the following documents or information filed with the SEC (other than, in each
case, documents or information deemed to have been furnished and not filed in accordance with SEC rules):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2010;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011, June 30, 2011 and September 30, 2011;

� our Current Reports on Form 8-K filed on January 6, 2011, March 22, 2011, May 27, 2011, June 13, 2011, and October 13, 2011; and

� all documents filed by the Company under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), on or after the date of this prospectus supplement and before the termination of this offering.

Any statement contained in a document incorporated by reference in this prospectus supplement will be deemed to be modified or superseded
herein to the extent that any statement contained in this prospectus supplement or in any subsequently filed document which also is or is deemed
to be incorporated by reference in this prospectus supplement modifies or supersedes that statement. Any statement modified or superseded in
this way will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement. The information
incorporated by reference contains information about us and our financial condition and performance and is an important part of this prospectus
supplement.

We will provide without charge to each person to whom this prospectus supplement is delivered, upon his or her written or oral request, a copy
of any or all documents referred to above which have been or may be incorporated by reference into this prospectus supplement excluding
exhibits to those documents unless they are specifically incorporated by reference into those documents. You can request those documents from:
First Midwest Bancorp, Inc., One Pierce Place, Suite 1500, Itasca, Illinois 60143, Attention: Investor Relations, Telephone: (630) 875-7463.

S-ii
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents that are incorporated by reference, contain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E
of the Exchange Act. You can identify forward-looking statements by words such as �may,� �hope,� �will,� �should,� �expect,� �plan,� �anticipate,� �intend,�
�believe,� �estimate,� �predict,� �potential,� �possible,� �continue,� �could,� �future� or the negative of those terms or other words of similar meaning. You
should read statements that contain these words carefully because they discuss our future expectations or state other �forward-looking�
information. Such forward-looking statements may relate to our financial condition, results of operations, plans, objectives, future performance
or business and are based upon the beliefs and assumptions of our management and the information available to our management at the time
these disclosures are prepared. These forward-looking statements involve risks and uncertainties that we may not be able to accurately predict or
control and our actual results may differ materially from the expectations we describe in our forward-looking statements. Before you invest in
the notes, you should be aware that the occurrence of the events discussed under the heading �Risk Factors� in this prospectus supplement and in
the information incorporated by reference herein (including the risk factors contained in our Annual Report on Form 10-K and our Quarterly
Reports on Form 10-Q for the quarters ended June 30, 2011 and September 30, 2011), could have an adverse effect on our business, results of
operations and financial condition. These factors, many of which are beyond our control, include the following:

� Management�s ability to reduce and effectively manage interest rate risk and the impact of interest rates in general on the volatility of
our net interest income;

� Asset and liability matching risks and liquidity risks;

� Fluctuations in the value of our investment securities;

� The ability to attract and retain senior management experienced in banking and financial services;

� The sufficiency of the allowance for credit losses to absorb the amount of actual losses inherent in the existing portfolio of loans;

� The failure of assumptions underlying the establishment of the allowance for credit losses and estimation of values of collateral and
various financial assets and liabilities;

� Credit risks and risks from concentrations (by geographic area and by industry) within our loan portfolio;

� The effects of competition from other commercial banks, thrifts, mortgage banking firms, consumer finance companies, credit unions,
securities brokerage firms, insurance companies, money market and other mutual funds, and other financial institutions operating in
our markets or elsewhere providing similar services;

� Changes in the economic environment, competition, or other factors that may influence the anticipated growth rate of loans and
deposits, the quality of the loan portfolio, and loan and deposit pricing;

� Changes in general economic or industry conditions, nationally or in the communities in which we conduct business;
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� Volatility of rate sensitive deposits;

� Our ability to adapt successfully to technological changes to compete effectively in the marketplace;

� Operational risks, including data processing system failures or fraud;

S-iii
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� Our ability to successfully pursue acquisition and expansion strategies and integrate any acquired companies;

� The impact of liabilities arising from legal or administrative proceedings, enforcement of bank regulations, and enactment or
application of securities regulations;

� Governmental monetary and fiscal policies and legislative and regulatory changes that may result in the imposition of costs and
constraints through higher Federal Deposit Insurance Corporation insurance premiums, significant fluctuations in market interest rates,
increases in capital requirements, or operational limitations;

� Changes in federal and state tax laws or interpretations, including changes affecting tax rates, income not subject to tax under existing
law and interpretations, income sourcing, or consolidation/combination rules;

� Changes in accounting principles, policies, or guidelines affecting the businesses we conduct;

� Acts of war or terrorism; and

� Other economic, competitive, governmental, regulatory, and technological factors affecting our operations, products, services, and
prices.

For a discussion of these and other risks that may cause actual results to differ from expectations, refer to the �Risk Factors� sections of this
prospectus supplement, our Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q for the quarters ended June 30, 2011 and
September 30, 2011 incorporated by reference herein. The forward-looking statements contained or incorporated by reference in this prospectus
supplement relate only to circumstances as of the date on which the statements are made. We undertake no obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise.

S-iv
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SUMMARY

The following summary should be read together with the information contained in other parts of this prospectus supplement and the
accompanying prospectus. This summary highlights selected information from this prospectus supplement and the accompanying prospectus to
help you understand the offering of the notes. You should read this prospectus supplement and the accompanying prospectus, including the
documents we incorporate by reference, carefully to understand fully the terms of the notes as well as the other considerations that are
important to you in making a decision about whether to invest in the notes. You should pay special attention to the �Risk Factors� section of this
prospectus supplement and the �Risk Factors� sections in our Annual Report on Form 10-K for the year ended December 31, 2010, our
Quarterly Reports on Form 10-Q for the quarters ended June 30, 2011 and September 30, 2011 and the other documents incorporated by
reference into this prospectus supplement, before you determine whether an investment in the notes is appropriate for you.

First Midwest Bancorp, Inc.

First Midwest Bancorp, Inc. (�First Midwest� or the �Company�) is a bank holding company incorporated in Delaware in 1982 for the purpose of
becoming a holding company registered under the Bank Holding Company Act of 1956, as amended (the �Act�). The Company is headquartered
in the Chicago suburb of Itasca, Illinois with operations throughout the greater Chicago metropolitan area as well as central and western Illinois
and northwest Indiana. Our principal subsidiary is First Midwest Bank (the �Bank�), which provides a broad range of commercial and retail
banking services to consumer, commercial and industrial and public or governmental customers. We are committed to meeting the financial
needs of the people and businesses in the communities where we live and work by providing customized banking solutions, quality products and
innovative services that fulfill those financial needs.

We have responsibility for the overall conduct, direction, and performance of the Bank. We provide various services, establish group-wide
policies and procedures and provide other resources as needed, including capital. At September 30, 2011, the Bank had approximately $8.3
billion in total assets, $6.6 billion in total deposits and 100 banking offices which are primarily in suburban metropolitan Chicago. We employed
1,833 full-time equivalent employees at September 30, 2011. The Bank offers a broad range of lending, depository and related financial services,
including accepting deposits; commercial and industrial, consumer and real estate lending; collections; trust and investment management
services; cash management services; safe deposit box operations; and other banking services tailored for consumer, commercial and industrial
and public or governmental customers. The Bank also provides an electronic banking center on the Internet that enables Bank customers to
perform banking transactions and provides information about Bank products and services to the general public.

Corporate Information

Our headquarters are located at One Pierce Place, Suite 1500, Itasca, Illinois 60143, and our telephone number is (630) 875-7450. We maintain a
website at http://www.firstmidwest.com. Information on our website is not incorporated by reference and is not a part of this prospectus
supplement or the accompanying prospectus.

S-1
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It may not contain all the information
that is important to you. For a more complete understanding of the notes, you should read the section of this prospectus supplement entitled
�Description of the Notes.�

Issuer First Midwest Bancorp, Inc., a Delaware corporation.

Securities Offered $         aggregate principal amount of     % Senior Notes due
            .

Issue Date November     , 2011.

Maturity                     .

Interest We will pay interest at the rate of     % per annum payable
semi-annually in arrears on          and          of each year, beginning
on         ,             .

Interest Rate Adjustments The interest rate applicable to the notes will be subject to
adjustment from time to time if the debt rating applicable to the
notes is downgraded under the circumstances described under the
heading �Description of the Notes�Interest Rate Adjustments.�

Ranking. The notes will be our unsecured senior obligations and will rank
equally in right of payment with any unsecured senior indebtedness
from time to time outstanding. The notes will be effectively
subordinated to any of our secured indebtedness, but only to the
extent of the value of the collateral securing such indebtedness, and
structurally subordinated to the existing and future indebtedness of
our subsidiaries.

As of September 30, 2011:

�     First Midwest Bancorp, Inc. had no outstanding secured
indebtedness;

�     First Midwest Bancorp, Inc. had an aggregate of approximately
$137.8 million of outstanding subordinated debt; and

�     First Midwest Bank had, in the aggregate, outstanding debt and
other liabilities, including deposits, of approximately $7.0 billion,
all of which would rank structurally senior to the notes in case of
liquidation or otherwise (excluding intercompany liabilities).
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The indenture does not limit the amount of additional indebtedness
we or our subsidiaries may incur.

S-2
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Restrictive Covenants We will issue the notes pursuant to an indenture between us and
U.S. Bank National Association, as trustee, as the same may be
amended or supplemented from time to time. The indenture, among
other things, restricts our ability to transfer our assets substantially
as an entirety or merge into or consolidate with any person, without
satisfying the conditions described in the section entitled
��Consolidation, Merger, Conveyance or Transfer.�

No Guarantees The notes are not guaranteed by any of our subsidiaries. As a result,
the notes will be structurally subordinated to the liabilities of our
subsidiaries as discussed above under �Ranking.�

Use of Proceeds We estimate that the net proceeds from this offering will be
approximately $         , after deducting estimated expenses and
underwriting discounts and commissions. We have notified our
banking regulators and the U.S. Department of the Treasury (the
�U.S. Treasury�) that we intend to use the net proceeds of this
offering and other available funds to repurchase all 193,000 shares
of the Fixed Rate Cumulative Perpetual Preferred Stock, Series B
(the �Series B Preferred Stock�), that we issued as part of the U.S.
Treasury�s Capital Purchase Program. We have received approval
from U.S. Treasury to effect this purchase. The redemption price of
the Series B Preferred Stock will be $193,000,000 plus accrued and
unpaid dividends to, but excluding, the date of redemption. See �Use
of Proceeds.�

Listing The notes will not be listed on any securities exchange.

S-3
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Risk Factors Investing in the notes involves risks. You should consider carefully
all of the information set forth in this prospectus supplement and
the accompanying prospectus, and in particular, should evaluate the
specific factors set forth under �Risk Factors� beginning on page 19
of our Annual Report on Form 10-K for the year ended December
31, 2011, page 67 of our Quarterly Report on Form 10-Q for the
quarter ended June 30, 2011, page 74 of our Quarterly Report on
Form 10-Q for the quarter ended September 30, 2011 and page S-8
of this prospectus supplement.

S-4
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Summary Financial Data

The following table sets forth our summary financial data for the periods presented. We derived the summary statement of income data for each
of the years in the five-year period ended December 31, 2010, and the summary balance sheet data as of December 31 in each of the years in the
five-year period ended December 31, 2010, from our audited consolidated financial statements incorporated by reference herein. We derived the
summary statement of income data for each of the nine months ended September 30, 2011 and 2010, and the summary balance sheet data as of
September 30, 2011 and 2010, from our unaudited consolidated financial statements incorporated by reference herein. The unaudited
consolidated financial data include, in the opinion of management, all adjustments, consisting only of normal recurring adjustments, that
management considers necessary for the fair presentation of the financial information set forth in those statements in accordance with accounting
principles generally accepted in the United States of America. The historical results presented below are not necessarily indicative of financial
results to be achieved in future periods, and the results for the nine months ended September 30, 2011 are not necessarily indicative of results to
be expected for the full year 2011 or for any other period. You should read this information together with �Management�s Discussion and Analysis
of Financial Condition and Results of Operations� and our audited and unaudited consolidated financial statements and related notes, included in
our Annual Report on Form 10-K for the year ended December 31, 2010 and our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2011, incorporated by reference herein.

For the nine months
ended

September 30, For the years ended December 31,

    2011        2010    2010 2009 2008 2007 2006
Statements of
Income
(Amounts in
thousands)
Interest income $ 242,754 $ 246,391 $ 328,867 $ 341,751 $ 409,207 $ 476,961 $ 476,409
Interest expense 30,212 38,621 49,518 90,219 162,610 236,832 224,550

Net interest
income 212,542 207,770 279,349 251,532 246,597 240,129 251,859
Provision for
loan losses 58,680 73,452 147,349 215,672 70,254 7,233 10,229
Noninterest
income 72,782 67,527 92,032 92,563 89,618 111,054 99,014
Gains (losses)
on security
sales, net 2,697 15,415 17,133 26,726 8,903 (746) 4,269
Security
impairment
losses (177) (4,861) (4,917) (24,616) (44,514) (50,055) �
Gains on
FDIC-assisted
transactions � 4,303 4,303 13,071 � � �
Gains on early
extinguishment
of debt � � � 15,258 � � �
Noninterest
expense 194,427 201,705 278,779 234,788 194,305 199,137 192,615

Income (loss)
before income
taxes 34,737 14,997 (38,228) (75,926) 36,045 94,012 152,298
Income tax
expense
(benefit) 4,575 (3,478) (28,544) (50,176) (13,291) 13,853 35,052

Net income
(loss) 30,162 18,475 (9,684) (25,750) 49,336 80,159 117,246
Preferred
dividends (7,749) (7,720) (10,299) (10,265) (712) � �
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restricted shares
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INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution.

The expenses payable by the registrant in connection with the issuance and distribution of the securities being registered are set forth in the following table (all amounts except the registration fee are estimated):

SEC registration fee 2,162
Legal fees and expenses 10,000
Accounting fees and expenses 5,000
Printing fees and expenses 3,000
Transfer agent fees and expenses *
Total $ 20,162

* Estimated expenses not presently known.

Item 15.  Indemnification of Directors and Officers.

Nevada Revised Statutes (�NRS�) Sections 78.7502 and 78.751 provide us with the power to indemnify any of our directors, officers, employees and agents. The person entitled to indemnification must have conducted himself in good faith, and must reasonably believe that his conduct was in, or not opposed to, our best interests. In a criminal action, the director, officer, employee or agent must not have had reasonable cause to believe that his conduct was unlawful.

Under NRS Section 78.751, advances for expenses may be made by agreement if the director or officer affirms in writing to repay the expenses if it is determined that such officer or director is not entitled to be indemnified.

Our bylaws include an indemnification provision under which we have the power to indemnify our directors, officers, former directors and officers, employees and other agents (including heirs and personal representatives) against all costs, charges and expenses actually and reasonably incurred, including an amount paid to settle an action or satisfy a judgment to which a director or officer is made a party by reason of being or having been a director or officer of the company. Our bylaws further provide for the advancement of all expenses incurred in connection with a proceeding upon receipt of an undertaking by or on behalf of such person to repay such amounts unless it is determined that the party is entitled to be indemnified under our bylaws. No advance will be made by the company to a party if it is determined that the party acted in bad faith. These indemnification rights are contractual, and as such will continue as to a person who has ceased to be a director, officer, employee or other agent, and will inure to the benefit of the heirs, executors and administrators of such a person.  Our bylaws do not eliminate or limit the liability of a director for: (i) an act or omission which involves intentional misconduct, fraud or a knowing violation of law; or (ii) the payment of dividends in violation of NRS 78.300.  These provisions may be sufficiently broad to indemnify such persons for liabilities arising under the Securities Act in which case such provision is against public policy as expressed in the Securities Act and is therefore unenforceable.

We maintain an insurance policy on behalf of our directors and officers, covering certain liabilities which may arise as a result of the actions of the directors and officers.

II-1
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We have entered into an indemnification agreement with each of our officers and directors pursuant to which they will be indemnified by us,
subject to certain limitations, for any liabilities incurred by them in connection with their role as officers or directors of the company.

Item 16.  Exhibits.

The exhibits listed in the Exhibit Index immediately preceding the exhibits are filed as part of this registration statement.

Item 17.  Undertakings.

(a)  The undersigned registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

(i)  To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement.  Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in
the �Calculation of Registration Fee� table in the effective registration statement;

(iii)  To include any material information with respect to the plan of distribution not previously disclosed
in the registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
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Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

(2)  That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)  To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

II-2
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(4)  That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)(A)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

(B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or
(x) for the purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be
deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus.  As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities
in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.  Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date; or

(5)  That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;
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(iii)  The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant;
and

(iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.
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(6)  The undersigned registrant hereby undertakes that, for purposes of determining any liability under
the Securities Act of 1933, each filing of the registrant�s annual report pursuant to section 13(a) or section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report
pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7)  Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Cambridge, Commonwealth of Massachusetts, on this 9th day of June, 2016.

INVIVO THERAPEUTICS HOLDINGS CORP.

By: /s/ Mark D. Perrin
Mark D. Perrin
Chief Executive Officer

We, the undersigned directors of InVivo Therapeutics Holdings Corp., hereby severally constitute and appoint Mark D. Perrin our true and
lawful attorney with full power to him to sign for us and in our names in the capacities indicated below the registration statement on Form S-3
filed herewith and any and all pre-effective and post-effective amendments to said registration statement and generally to do all such things in
our name and behalf in our capacities as directors to enable InVivo Therapeutics Holdings Corp. to comply with the provisions of the Securities
Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as
they may be signed by our said attorney to said registration statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date

/s/ Mark D. Perrin Chief Executive Officer and Chairman of the Board June 9, 2016
Mark D. Perrin

/s/ Steven F. McAllister Chief Financial Officer June 9, 2016
Steven F. McAllister

/s/ Kenneth DiPietro Director June 9, 2016
Kenneth DiPietro

/s/ Daniel R. Marshak Director June 9, 2016
Daniel R. Marshak

/s/ C. Ann Merrifield Director June 9, 2016
C. Ann Merrifield

/s/ Richard J. Roberts Director June 9, 2016
Richard J. Roberts
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EXHIBIT INDEX

EXHIBIT
NUMBER DESCRIPTION

3.1 Articles of Incorporation of InVivo Therapeutics Holdings Corp., as amended (incorporated by reference from Exhibit 3.1 to
the Registrant�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2011, as filed with the SEC on
November 14, 2011).

3.2 Certificate of Amendment to Articles of Incorporation (incorporated by reference from Exhibit 3.1 to the Registrant�s Current
Report on Form 8-K, as filed with the SEC on May 27, 2016).

3.3 Amended and Restated Bylaws of InVivo Therapeutics Holdings Corp., as amended (incorporated by reference from
Exhibit 3.1 to the Registrant�s Quarterly Report on Form 10-Q, as filed with the SEC on May 6, 2016).

4.1 Form of Warrant issued pursuant to the Underwriting Agreement dated March 15, 2016 (incorporated by reference from
Exhibit 4.1 to the Registrant�s Current Report on Form 8-K, as filed with the SEC on March 15, 2016).

*5.1 Opinion of Greenberg Traurig, LLP.

*23.1 Consent of RSM US LLP.

*23.2 Consent of Wolf & Company, P.C.

*23.3 Consent of Greenberg Traurig, LLP (included in Exhibit 5.1).

*24.1 Power of Attorney (contained in signature page).

*  Filed herewith.
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