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13,700,000 Shares

Common stock
We are offering 13,700,000 shares of our common stock. Our common stock is listed on The Nasdaq Global Select Market under the symbol
"IMGN." On June 6, 2018, the last reported sale price of our common stock on The Nasdaq Global Select Market was $11.39 per share.
Investing in our common stock involves a high degree of risk. Please read "Risk Factors" beginning on page S-8 of this prospectus
supplement and in the documents incorporated by reference into this prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
Per share
$11.00

Public Offering Price

Total
$150,700,000

Underwriting Discounts and Commissions (1)

$0.66

$9,042,000

Proceeds to ImmunoGen, before expenses

$10.34

$141,658,000

(1)

We refer you to "Underwriting" beginning on page S-15 of this prospectus supplement for additional information regarding underwriting compensation.

Delivery of shares of common stock is expected to be made on or about June 11, 2018. We have granted the underwriters an option for a period of
30 days to purchase up to an additional 2,055,000 shares of our common stock.
Joint Book-Running Managers

J.P. Morgan

Goldman Sachs & Co. LLC

Cowen

Lead Manager

Co-Manager

Canaccord Genuity

H.C. Wainwright & Co.

Prospectus Supplement dated June 6, 2018
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or
any free writing prospectus that we have authorized for use in connection with this offering. Neither we nor the underwriters have authorized
anyone to provide you with information different from that contained in this prospectus supplement, the accompanying prospectus or any
accompanying free writing prospectus. We are offering to sell, and seeking offers to buy, common stock only in jurisdictions where offers and
sales are permitted. If anyone provides you with different or inconsistent information, you should not rely on it. We and the underwriters take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. The information contained
in this prospectus supplement, the accompanying prospectus and any accompanying free writing prospectus is accurate only as of the date of this
prospectus supplement, the accompanying prospectus and any such accompanying free writing prospectus, regardless of the time of delivery of
this prospectus supplement, the accompanying prospectus, any such accompanying free writing prospectus or of any sale of our common stock.
Our business, financial condition, results of operations and prospects may have changed since those dates. You should read this prospectus
supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus, and any free writing prospectus that we have authorized for use in connection with this offering, in their entirety before making an
investment decision. You should also read and consider the information in the documents to which we have referred you in the sections of this
prospectus supplement entitled "Where You Can Find More Information" and "Incorporation of Documents by Reference."
No action is being taken in any jurisdiction outside the United States to permit a public offering of the common stock or possession or distribution
of this prospectus supplement, the accompanying prospectus or any free writing prospectus in that jurisdiction. Persons who come into
possession of this prospectus supplement, the accompanying prospectus or any free writing prospectus in jurisdictions outside the United States
are required to inform themselves about and to observe any restrictions as to this offering and the distribution of this prospectus supplement, the
accompanying prospectus and any accompanying free writing prospectus applicable to that jurisdiction.
S-ii
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About this prospectus supplement
On March 7, 2018, we filed with the Securities and Exchange Commission, or SEC, a registration statement on Form S-3 (File No. 333-223507),
utilizing a shelf registration process relating to the securities described in this prospectus supplement, which registration statement was
automatically effective upon filing. Under this shelf registration process, we may, from time to time, sell common stock and other securities, of
which this offering is a part.
This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this common stock offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into the
prospectus. The second part, the accompanying prospectus, gives more general information, some of which does not apply to this offering.
Generally, when we refer to this prospectus, we are referring to both parts of this document combined.
If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the information
contained in this prospectus supplement. However, if any statement in one of these documents is inconsistent with a statement in another
document having a later date—for example, a document incorporated by reference in this prospectus supplement or the accompanying prospectus
—the statement in the document having the later date modifies or supersedes the earlier statement.
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference in the prospectus supplement or the accompanying prospectus were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.
Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus supplement and the accompanying
prospectus to "ImmunoGen," "the Company," "we," "us" and "our" or similar terms are to ImmunoGen, Inc. and its subsidiaries.
S-iii
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Prospectus supplement summary
This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the accompanying
prospectus. This summary does not contain all of the information that you should consider before deciding to invest in our common stock.
You should read this entire prospectus supplement and the accompanying prospectus carefully, including the "Risk Factors" section
contained in this prospectus supplement, our consolidated financial statements and the related notes thereto and the other documents and
information incorporated by reference in this prospectus supplement and the accompanying prospectus and the information included in any
free writing prospectus that we have authorized for use in connection with this offering.

Company overview
We are a clinical-stage biotechnology company focused on developing the next generation of antibody-drug conjugate, or ADC, therapies to
improve outcomes for cancer patients. By generating targeted therapies with enhanced anti-tumor acvitity and favorable tolerability profiles,
we aim to disrupt the progression of cancer and offer patients more good days. We call this our commitment to "target a better now."
An ADC with our proprietary technology comprises an antibody that binds to a target found on tumor cells and is conjugated to one of our
potent anti-cancer agents as a "payload" to kill the tumor cell once the ADC has bound to its target. ADCs are an expanding approach to the
treatment of cancer, with four approved products and the number of agents in development growing significantly in recent years. We believe
that the molecular profile of tumors will increasingly form the basis for initial and subsequent treatments of cancer.
We have established a leadership position in ADCs, with a robust portfolio and a productive platform that has generated differentiated
candidates for cancer treatment.

Mirvetuximab soravtansine—speed-to-market strategy as potential single agent treatment for platinumresistant ovarian cancer, comprehensive development plan to expand the opportunity
Our proprietary portfolio is led by mirvetuximab soravtansine, a first-in-class ADC targeting folate-receptor alpha, or FRa, that is now in a
Phase 3 trial for platinum-resistant ovarian cancer. Mirvetuximab soravtansine has a differentiated profile with a distinct mechanism of action
and is the first ADC to enter pivotal development for the treatment of ovarian cancer. It comprises an FRa-binding antibody, which serves to
target the ADC to FRa-expressing cancer cells, and our potent DM4 payload agent to kill the targeted cancer cells. It has demonstrated
activity in platinum-resistant and platinum-sensitive ovarian cancer with a safety profile that supports expanded use as a combination agent.
It has been granted orphan drug status for ovarian cancer in the U.S. and the European Union.
We have developed a comprehensive strategy for mirvetuximab soravtansine with the goals of displacing single-agent chemotherapy in the
treatment of ovarian cancer and to be the preferred agent for combination treatment of the disease. Beyond ovarian cancer, we believe that
the opportunity for mirvetuximab soravtansine may be further expanded with other FRa-positive cancers, including non-small cell lung,
endometrial, and triple negative breast cancers.
Each year in the U.S. approximately 22,000 women will be diagnosed with ovarian cancer and more than 14,000 women will die from the
disease. Initial treatment typically entails tumor-debulking surgery,
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followed by platinum-based chemotherapy. We estimate there are approximately 7,500 and 9,000 patients per year in the U.S. and Europe,
respectively, who have platinum-sensitive ovarian cancer. Once the cancer becomes platinum-resistant, which means the disease
progresses within six months after platinum treatment, patients may receive a wide array of treatments. We estimate there are approximately
19,000 and 24,000 patients per year in the U.S. and Europe, respectively, that have platinum-resistant ovarian cancer. Sixty percent of
ovarian cancer patients express FRa at a medium or high level. There remains an urgent need to improve treatment of ovarian cancer,
including through combination therapies, as response rates with single-agent therapies in platinum-resistant disease are limited, with 3.5 to
4 months median progression-free survival, or mPFS, and challenging side effects.
In June 2017 at the American Society of Clinical Oncology, or ASCO, annual meeting, we reported data on 113 ovarian cancer patients
treated with mirvetuximab soravtansine from three Phase 1 expansion cohorts. From this pooled analysis, in the subset of 36 patients
meeting the key eligibility criteria for FORWARD I, the confirmed overall response rate, or cORR, was 47% (95% CI 30, 65) and mPFS was
6.7 months (95% CI 4.1, 8.3). Across this pooled population, mirvetuximab soravtansine was well tolerated, with a safety profile that was
consistent with data previously reported (ASCO 2016), consisting of low grade, manageable adverse events. Drug-related adverse events led
to discontinuation in 9% of patients in the pooled analysis. The following table shows cORR and mPFS as reported at the ASCO annual
meeting in 2016 and 2017:

cORR (95% CI)
mPFS months (95% CI)

ASCO 2016 analysis
PROC 1 - 3
priors + med/
All
high FRa
patients
expression
(n=46)
(n=16)
26%
44%
(14, 41)
(20, 70)
4.8
6.7
(3.9, 5.7)
(3.9, 11.0)

ASCO 2017 pooled analysis
PROC 1 - 3
priors + med/
All
high FRa
patients
expression
(n=113)
(n=36)
30%
47%
(22, 39)
(30, 65)
4.3
6.7
(3.9, 5.4)
(4.1, 8.3)

FORWARD I—single-agent therapy for platinum-resistant disease
We are conducting a Phase 3 registration trial, FORWARD I, with mirvetuximab soravtansine for use as single-agent therapy to treat patients
with platinum-resistant ovarian cancer whose tumors express high or medium levels of FRa and who have received up to three prior
treatment regimens. We estimate 12,000 and 14,000 patients per year in the U.S. and Europe, respectively, meet these criteria, based on
approximately 19,000 and 24,000 patients per year in the U.S. and Europe, respectively, having platinum-resistant ovarian cancer and 60%
of these patients expressing FRa at a medium or high level. In April 2018, we announced that we had completed enrollment in FORWARD I
two months ahead of schedule. The trial was designed to enroll 333 patients who were randomized 2:1 to mirvetuximab soravtansine, or
physician's choice, which included pegylated liposomal doxorubicin, or PLD, or topotecan, or weekly paclitaxel. The primary endpoint of the
trial is PFS, which will be assessed for high FRa expressers only and for all patients (high and medium FRa expressers). In April 2018, we
also announced that we successfully completed a pre-specified interim analysis for futility. We expect to have topline data from FORWARD I
in the first half of 2019 and, if such data are positive, we have the potential to obtain marketing approval in 2020 for mirvetuximab
soravtansine for use as single-agent therapy to treat patients with platinum-resistant ovarian cancer whose tumors express high or medium
levels of FRa.
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FORWARD II—combination therapy for expanded patient population
Additionally, we are accruing patients in a companion study, FORWARD II, to evaluate mirvetuximab soravtansine in combination regimens
to potentially expand the number of patients with ovarian cancer eligible for treatment with the ADC, including those with platinum-sensitive
disease.
We reported the first clinical data from FORWARD II at ASCO in June 2017. We believe these data demonstrated that full doses of
mirvetuximab soravtansine combined in doublets with full doses of Avastin, Keytruda and carboplatin yielded a favorable safety profile and
encouraging efficacy.
At the Society of Gynecologic Oncology Annual Meeting in March 2018, we reported encouraging activity and favorable tolerability from
initial activity findings from the dose escalation cohort of mirvetuximab in combination with Keytruda in 14 patients. We are completing
enrollment in an expansion cohort for the Keytruda combination that includes an additional 35 patients with medium or high FRa expression
levels and platinum-resistant disease, and we plan to report the initial findings from the cohort in the second half of this year.
In May 2018, we reported data from an expansion cohort of over 50 patients evaluating mirvetuximab in combination with Avastin. We
observed encouraging activity and safety for the combination. The results were presented in a poster presentation at the ASCO Annual
Meeting in June 2018. In addition, we provided an update from the carboplatin dose-escalation cohort.
A summary of our findings with mirvetuximab in combination is presented in the following table:

MIRVETUXIMAB COMBINATIONS OFFER POTENTIAL TO TREAT MORE WOMEN WITH OVARIAN CANCER

On the basis of the early encouraging findings of mirvetuximab in combination with Avastin and of mirvetuximab in combination with
carboplatin, we have also recently initiated a triplet combination evaluating mirvetuximab plus carboplatin and Avastin in patients with
recurrent platinum-sensitive ovarian cancer.
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IMGN779 and IMGN632—accelerating pipeline of earlier-stage antibody-drug conjugates
We have also developed a new class of indolino-benzodiazepine DNA-acting payload agents that we refer to as IGNs. Our IGNs alkylate
DNA without cross-linking, which we have found to provide a broad therapeutic index in preclinical models. Specifically, IGN ADCs have
demonstrated the ability to retain the anti-tumor potency of crosslinking drugs with less toxicity to normal cells in in vitro and animal models.
This potentially allows for repeat administration with reduced cumulative toxicity compared to an ADC with a crosslinking payload. Our
IMGN779 and IMGN632 product candidates use our IGN payloads.
We are developing IMGN779 for acute myeloid leukemia, or AML, and IMGN632 for a range of hematological malignancies, including AML.
IMGN779 has been granted orphan drug status for AML in the U.S. Each year in the U.S., there are approximately 19,500 patients diagnosed
with AML and more than 10,000 deaths from the disease. There remains an urgent need to improve the treatment of AML, with a five-year
survival rate of 25% and a median overall survival rate of approximately six months in relapsed/refractory AML.
IMGN779 combines a high-affinity, humanized anti-CD33 antibody with one of our novel IGN payloads. We have an ongoing Phase 1 study
of IMGN779 in patients with AML, which is evaluating both bi-weekly and weekly dosing schedules. We reported updated clinical data from
escalating doses in this trial in December 2017 demonstrating IMGN779 is well tolerated with no dose limiting toxicities observed to date and
that IMGN779 has dose-dependent biological and anti-leukemia activity, including those with poor prognostic features. IMGN779 is
progressing through dose escalation in a Phase 1 trial in AML and we expect to report additional data in the fourth quarter of 2018. Our goal
is to establish the recommended Phase 2 dose (RP2D) in 2018.
We also are advancing IMGN632, a CD123-targeting ADC that uses an even more potent IGN payload agent with a new engineered linker
and novel antibody, which we are developing for hematological malignancies, including AML and blastic plasmacytoid dendritic cell
neoplasm, or BPDCN. Preclinical models in AML showed reduced tumor burden and extended survival with IMGN632. In January 2018, we
announced that the first patient was dosed in the Phase 1 trial of IMGN632. We expect to report the first clinical data from dose escalation
for IMGN632 in the fourth quarter of 2018.
In August 2017, we announced a strategic collaboration and option agreement with Jazz Pharmaceuticals to develop and co-commercialize
ADCs. Jazz has exclusive worldwide rights to opt into development and commercialization of IMGN779, IMGN632 and a third program to be
named later from our early-stage pipeline.

Leadership in ADCs—continued platform innovation
Over the last 35 years, ImmunoGen has assembled the most comprehensive "tool box" in the ADC field. Combined with the accumulated
experience of our research team, these capabilities have enabled us to generate a pipeline of novel candidates optimized for individual tumor
types with potent anti-tumor activity and tolerable safety profiles, that we can develop both as monotherapies and in combination with
existing and novel therapies. We invest in research and development to advance our high potential programs, to create significant new
product candidates, and to maintain leadership in the ADC field, including invention of new payload agents, engineered linkers, targeting
approaches and methods of manufacturing.
Our ADC platform technology combines advanced chemistry and biochemistry with innovative approaches to antibody optimization and
engineering to generate novel product candidates designed to offer improved efficacy and/or tolerability for an expanding array of
malignancies. Our platform-innovation programs focus
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primarily on increasing the diversity and potency of our payload agents, advancing antibody-payload linkage and release technologies, and
integration of novel approaches to antibody engineering.
We have developed tubulin-acting maytansinoid payload agents, which include DM1 and DM4. Our maytansinoid technology is used in
Kadcyla, mirvetuximab soravtansine, and all other ADCs in development by us and our partners that entered the clinic prior to 2016. Our new
class of IGN payloads is used in IMGN779 and IMGN632, as well as in Takeda's GCC-targeting ADC, TAK-164, which recently entered
Phase 1 clinical testing. Other enabling technologies in our portfolio include a growing array of stable-engineered linkers, which direct the
release and activation of the payload agent inside the cancer cell, alternative methods of conjugation, antibody assessment and screening
and targeting approaches. These are each designed to enable the optimal ADC design for the antigen target. We expect preclinical data to be
presented at multiple conferences in 2018.

Partnerships
Collaborating on ADC development with other companies allows us to generate revenue, mitigate expenses, enhance our capabilities and
extend the reach of our proprietary platform. The most advanced partner program is Roche's marketed product, Kadcyla (ado-trastuzumab
emtansine), the first ADC to demonstrate superiority over standard of care in a randomized pivotal trial, EMILIA, and gain FDA approval. Our
ADC platform is used in candidates in clinical development with a number of partners. We have evolved our partnering approach to pursue
relationships where we can gain access to technology and complementary capabilities, such as our technology swap with CytomX, as well
as co-development and co-commercialization opportunities, such as our relationship with MacroGenics.
We expect that substantially all of our revenue for the foreseeable future will result from payments under our partner arrangements.
Descriptions of each of our significant partner agreements are included in our annual report on Form 10-K for the year ended December 31,
2017 and subsequent quarterly and current reports filed with the SEC which are incorporated by reference into this prospectus supplement—
see "Incorporation of Documents by Reference" below.

Corporate information
We were organized as a Massachusetts corporation in March 1981. Our principal offices are located at 830 Winter Street, Waltham,
Massachusetts 02451, and our telephone number is (781) 895-0600. We maintain a web site at www.immunogen.com, where certain
information about us is available. Please note that the information contained on the web site is not a part of this prospectus supplement.
The service marks, trademarks and trade names contained in this prospectus supplement, the accompanying prospectus or the documents
incorporated by reference herein and therein are the property of their respective owners.
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The offering
Common stock offered by us

13,700,000 shares

Option to purchase additional
shares

We have granted the underwriters the option, exercisable for 30 days
from the date of this prospectus supplement, to purchase up to
2,055,000 additional shares of our common stock.

Common stock to be outstanding
immediately after this offering

146,723,635 shares (148,778,635 shares if the underwriters elect to
exercise in full their option to purchase additional shares from us)

Use of proceeds

We intend to use the net proceeds from this offering to fund our
operations, including, but not limited to, research and development
activities, clinical trial activities, manufacturing and supply of drug
substance and drug products, commercialization preparation,
acquisitions of new technologies, capital expenditures and working
capital. See "Use of Proceeds."

Risk factors

Investing in our common stock involves a high degree of risk. See
"Risk Factors" for a discussion of factors that you should consider
before buying shares of our common stock.

Nasdaq Global Select Market
symbol

IMGN

The number of shares of common stock to be outstanding after this offering is based on 133,023,635 shares of common stock outstanding
as of March 31, 2018. It does not include:
•

15,841,888 shares of our common stock issuable upon exercise of stock options outstanding as of March 31, 2018 under our stock
option plans as of that date, at a weighted average exercise price of $10.18 per share;

•

294,653 shares of our common stock issuable upon redemption of deferred stock units by non-employee directors as of March 31,
2018;

•

1,104,752 shares of our common stock available as of March 31, 2018 for future grant or issuance pursuant to our stock-based plans
for employees, directors and consultants; and

•

501,433 shares of our common stock that are issuable upon the conversion of $2.1 million in aggregate principal amount of our 4.50%
Convertible Senior Notes due 2021 outstanding as of March 31, 2018.

Except as otherwise indicated, all information in this prospectus supplement assumes:
•

no exercise by the underwriters of their option to purchase additional shares;

•

no exercise, issuance or conversion of the securities described above;

•

no adoption of our 2018 Employee, Director and Consultant Equity Incentive Plan, or the 2018 Plan, which, subject to approval at our
2018 annual meeting of shareholders, will reserve 7,500,000 shares of our common stock for issuance under the 2018 Plan and
replace our 2016 Employee, Director and Consultant Equity Incentive Plan; and
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•

no adoption of our Employee Stock Purchase Plan, or ESPP, which, subject to approval at our 2018 annual meeting of shareholders,
will reserve 1,000,000 shares of our common stock for issuance under the ESPP plus any automatic increases in the number of
shares of our common stock reserved for future issuance under the ESPP.
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Risk factors
An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you should consider
carefully the risks described below and discussed under the section captioned "Risk Factors" contained in our Annual Report on Form 10-K for the
year ended December 31, 2017, as filed with the SEC on March 7, 2018, which is incorporated by reference in this prospectus supplement and the
accompanying prospectus in its entirety, together with other information in this prospectus supplement, the accompanying prospectus, the
information and documents incorporated by reference, and in any free writing prospectus that we have authorized for use in connection with this
offering. If any of these risks actually occurs, our business, financial condition, results of operation or cash flow could be seriously harmed. This
could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment.

Risks related to our business
Our Chief Financial Officer is involved in ongoing legal proceedings with the SEC relating to communications made at his prior
employer.
Prior to joining us in 2013 as our Executive Vice President and Chief Financial Officer, David B. Johnston served as Chief Financial Officer of
AVEO Pharmaceuticals, Inc., a biopharmaceutical company, from 2007 to 2013. As we have previously disclosed, in March 2016, the SEC filed a
complaint in the U.S. District Court for the District of Massachusetts, asserting civil claims against AVEO Pharmaceuticals and three of its former
officers, including Mr. Johnston. The case is SEC v. AVEO Pharmaceuticals, Inc., 1:16-CV-10607-NMG (D. Mass. filed March 29, 2016). We are
not a party to these legal proceedings. The complaint alleges that the defendants made false or misleading statements to investors regarding
communications with the U.S. Food and Drug Administration about AVEO's drug candidate, tivozanib. The SEC asserts claims under
Section 17(a) of the Securities Act of 1933, as amended, and Section 10(b) of the Securities Exchange Act or 1934, as amended, and Rules 10b-5
and 13a-14 promulgated thereunder. In the complaint, the SEC seeks a permanent injunction, disgorgement, an officer bar (which would prohibit
Mr. Johnston from serving as our Chief Financial Officer or as an officer of any other public company), and civil penalties. In March 2016, without
admitting or denying the allegations in the SEC's complaint, AVEO Pharmaceuticals consented to the entry of a final judgment pursuant to which it
paid the SEC a $4.0 million civil penalty to settle the SEC's claims against it. In September 2017 and October 2017, without admitting or denying
the allegations in the SEC's complaint, two of AVEO's former officers consented to entry of final judgment to settle the SEC's claims against
them, pursuant to which the officers paid the SEC civil penalties in the amount of $80,000 and $50,000, respectively. Mr. Johnston has denied the
allegations in the SEC's complaint, and in January 2018, Mr. Johnston filed a motion for summary judgment seeking to have the case dismissed,
which motion was recently denied. Mr. Johnston has informed us that he intends to vigorously defend himself at trial, which is expected to
commence in November 2018, and that AVEO Pharmaceuticals and/or its insurance carrier are continuing to bear the costs of his defense.

Risks related to this offering
We may allocate the net proceeds from this offering in ways that you and other shareholders may not approve.
We intend to use the net proceeds from this offering to fund our operations, which may include:
•
•

research and development activities;
clinical trial activities;
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•
•
•
•
•

manufacturing and supply of drug substance and drug products;
commercialization preparation;
acquisitions of new technologies;
capital expenditures; and
working capital.

Our management will have broad discretion as to the application of these net proceeds and could use them for purposes other than those
contemplated at the time of this offering. In addition, if our management decides to invest all or part of the net proceeds of this offering, such
investments may lose all or part of their value. Our shareholders may not agree with the manner in which our management chooses to allocate and
spend the net proceeds from this offering and our management could spend the net proceeds in ways that do not necessarily improve our
operating results or enhance the value of our common stock.
You will experience immediate dilution in the book value per share of the common stock you purchase.
Because the price per share of our common stock being offered is substantially higher than the book value per share of our common stock, you
will suffer substantial dilution in the net tangible book value of the common stock you purchase in this offering. After giving effect to the sale by us
of shares of common stock in this offering, and based on the public offering price of $11.00 per share in this offering, less the underwriting
discounts and commissions and estimated offering expenses payable by us, and a net tangible book deficit per share of our common stock of
$(0.27) as of March 31, 2018, if you purchase shares of common stock in this offering, you will suffer immediate and substantial dilution of $10.28
per share in the net tangible book value of our common stock. If the underwriters exercise their option to purchase additional shares you will also
experience dilution. See "Dilution" on page S-12 for a more detailed discussion of the dilution you will incur in connection with this offering.
In addition, we have a significant number of stock options and deferred stock units. To the extent that outstanding stock options have been or may
be exercised, outstanding deferred stock units are settled, or other securities are issued, investors purchasing our common stock in this offering
may experience further dilution. In addition, we may choose to raise additional capital due to market conditions or strategic considerations even if
we believe we have sufficient funds for our current or future operating plans. To the extent that additional capital is raised through the sale of
equity or convertible debt securities, the issuance of these securities could result in further dilution to our shareholders or result in downward
pressure on the price of our common stock.
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Special note regarding forward-looking statements
The SEC encourages companies to disclose forward-looking information so that investors can better understand a company's future prospects and
make informed investment decisions. This prospectus supplement, the accompanying prospectus and the documents we have filed with the SEC
that are incorporated by reference herein and therein contain such "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995.
Such statements in connection with any discussion of future operations or financial performance are identified by the use of words such as "may,"
"anticipate," "estimate," "expect," "project," "intend," "plan," "believe," and other words and terms of similar meaning. Such statements are based
on management's expectations and are subject to certain factors, risks and uncertainties that may cause actual results, outcome of events, timing
and performance to differ materially from those expressed or implied by such statements. These risks include, but are not limited to, risks and
uncertainties regarding our preclinical studies, our ability to conduct clinical trials of our product candidates and the results of such trials, as well
as risks and uncertainties relating to litigation, government regulation and third-party reimbursement, economic conditions, markets, products,
competition, intellectual property, services and prices, key employees, future capital needs, dependence on our collaborators and their ability to
develop ADCs utilizing our technology; and other factors detailed under the "Risk Factors" headings in this prospectus supplement and the
accompanying prospectus, each as updated and supplemented by the discussion of risks and uncertainties under "Risk Factors" contained in our
most recent Annual Report on Form 10-K, as revised or supplemented by our subsequent Quarterly Reports on Form 10-Q or our Current Reports
on Form 8-K, as well as any amendments thereto, as filed with the SEC and which are incorporated herein or therein by reference. The information
contained in this document is believed to be current as of the date of this document. We do not intend to update any of the forward-looking
statements after the date of this document to conform these statements to actual results or to changes in our expectations, except as required by
law.
In light of these assumptions, risks and uncertainties, the results and events discussed in the forward-looking statements contained in this
prospectus supplement, the accompanying prospectus or in any document incorporated by reference herein or therein might not occur. Investors
are cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date of this prospectus supplement, the
accompanying prospectus or the date of the document incorporated by reference in this prospectus supplement or accompanying prospectus, as
the case may be. We are not under any obligation, and we expressly disclaim any obligation, to update or alter any forward-looking statements,
whether as a result of new information, future events or otherwise. All subsequent forward-looking statements attributable to us or to any person
acting on our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section.
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Use of proceeds
We estimate that the net proceeds we will receive from this offering, based on the public offering price of $11.00 per share, will be approximately
$141.3 million, after deducting the underwriting discounts and commissions and estimated offering expenses payable by us, or approximately
$162.6 million if the underwriters exercise their option to purchase additional shares in full.
We intend to use the net proceeds from this offering to fund our operations, including, but not limited to, research and development activities,
clinical trial activities, manufacturing and supply of drug substance and drug products, commercialization preparation, acquisitions of new
technologies, capital expenditures and working capital.
We have not determined the amounts we plan to spend on any of the areas listed above or the timing of these expenditures. The amounts and
timing of these expenditures will depend on a number of factors, such as whether and when we receive any regulatory approvals for our product
candidates, our ability to enter into additional collaboration, licensing or similar transactions, the timing and progress of our research and
development efforts, technological advances and the competitive environment for our product candidates. As a result, our management will have
broad discretion to allocate the net proceeds from this offering. We have no current plans, commitments or agreements with respect to any
acquisitions and may not make any acquisitions. Pending application of the net proceeds as described above, we intend to invest the net
proceeds of the offering in short-term, investment-grade, interest-bearing securities.
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Dilution
If you invest in this offering, your ownership interest will be diluted to the extent of the difference between the public offering price per share and
the as adjusted net tangible book value (deficit) per share after giving effect to this offering. We calculate net tangible book value (deficit) per share
by dividing the net tangible book value (deficit), which is tangible assets less total liabilities, by the number of outstanding shares of our common
stock. Dilution represents the difference between the amount per share paid by purchasers of shares in this offering and the as adjusted net
tangible book value (deficit) per share of our common stock immediately after giving effect to this offering. Our net tangible book deficit as of
March 31, 2018 was approximately $(36.3) million, or $(0.27) per share.
After giving effect to the sale of shares of common stock by us at the public offering price of $11.00 per share, less the underwriting discounts and
commissions and estimated offering expenses payable by us, our net tangible book value as of March 31, 2018 would have been $105.0 million, or
$0.72 per share of common stock. This represents an immediate increase in the as adjusted net tangible book value of $0.99 per share to our
existing shareholders and an immediate dilution of $10.28 per share to new investors.
The following table illustrates this per share dilution:
Public offering price per share
Net tangible book deficit per share as of March 31, 2018
Increase in net tangible book value per share attributable to new investors purchasing shares
in this offering
As adjusted net tangible book value per share as of March 31, 2018 after this offering
Dilution per share to new investors purchasing shares in this offering

$ 11.00
$ (0.27)
0.99
0.72
$ 10.28

If the underwriters exercise their option to purchase additional shares in full, the as adjusted net tangible book value would increase to
approximately $126.3 million, or $0.85 per share, representing an increase in net tangible book value per share to existing shareholders of
approximately $1.12 per share, and there would be an immediate dilution of approximately $10.15 per share to new investors.
The above discussion and table are based on 133,023,635 shares of common stock outstanding as of March 31, 2018 and do not include:
•

15,841,888 shares of our common stock issuable upon exercise of stock options outstanding as of March 31, 2018 under our stock option
plans as of that date, at a weighted average exercise price of $10.18 per share;

•

294,653 shares of our common stock issuable upon redemption of deferred stock units by non-employee directors as of March 31, 2018;

•

1,104,752 shares of our common stock available as of March 31, 2018 for future grant or issuance pursuant to our stock-based plans for
employees, directors and consultants; and

•

501,433 shares of our common stock that are issuable upon the conversion of $2.1 million in aggregate principal amount of our 4.50%
Convertible Senior Notes due 2021 outstanding as of March 31, 2018.

To the extent that outstanding options are exercised or outstanding deferred stock units are settled, you will experience further dilution. In addition,
we may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our
current or future operating plans. To the extent that additional capital is raised through the sale of equity or convertible debt securities, the
issuance of these securities could result in further dilution to our shareholders.
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Price range of common stock
Our common stock is listed on The Nasdaq Global Select Market under the symbol "IMGN." The last reported sale price for our common stock on
June 6, 2018 was $11.39 per share. The table below sets forth closing information on the range of high and low sales prices for our common stock
as reported by Nasdaq during the periods indicated.
High
Fiscal Year ended June 30, 2016
First Quarter
Second Quarter
Third Quarter
Fourth Quarter
Transition Period ended December 31, 2016
Quarter ended September 30, 2016
Quarter ended December 31, 2016
Year ended December 31, 2017
First Quarter
Second Quarter
Third Quarter
Fourth Quarter
Year ending December 31, 2018
First Quarter
Second Quarter (through June 6, 2018)
S-13

Low

$

19.43 $
14.22
13.39
9.78

9.33
9.25
6.77
2.96

$

3.28 $
2.70

2.53
1.51

$

4.06 $
7.40
8.84
8.28

1.84
2.84
5.17
4.80

$

13.41 $
11.99

6.42
9.68
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Dividend policy
We have never declared or paid any cash dividends on our common stock, and we currently expect that future earnings, if any, will be retained for
use in our business. Accordingly, we do not expect to pay cash dividends on our common stock in the foreseeable future.
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Underwriting
Subject to the terms and conditions set forth in the underwriting agreement, dated June 6, 2018, among us and the underwriters named below, for
whom J.P. Morgan Securities LLC, Goldman Sachs & Co. LLC and Cowen and Company, LLC are acting as representatives, we have agreed to
sell to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us the respective number of shares of
common stock shown opposite its name in the table below.
Number of
shares
4,795,000
4,795,000
2,740,000
1,096,000
274,000
13,700,000

Underwriter
J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC
Cowen and Company, LLC
Canaccord Genuity LLC
H.C. Wainwright & Co., LLC
Total:

The underwriting agreement provides that the obligations of the several underwriters are subject to certain conditions precedent such as the receipt
by the underwriters of officers' certificates and legal opinions and approval of certain legal matters by their counsel. The underwriting agreement
provides that the underwriters will purchase all of the shares of common stock, if any of them are purchased, other than the shares of our common
stock that are the subject of the option referred to below. If an underwriter defaults, the underwriting agreement provides that the purchase
commitments of the non-defaulting underwriters may be increased or the underwriting agreement may be terminated. We have agreed to indemnify
the underwriters and their controlling persons against certain liabilities, including liabilities under the Securities Act of 1933, as amended, or the
Securities Act, and to contribute to payments that the underwriters or their controlling persons may be required to make in respect of those
liabilities.
The underwriters have advised us that, following the completion of this offering, they currently intend to make a market in our common stock as
permitted by applicable laws and regulations. The underwriters are not obligated to do so and may discontinue any market-making activities at any
time without notice in their sole discretion. Accordingly, no assurance can be given as to the liquidity of the trading market for our common stock,
that you will be able to sell any of our common stock held by you at a particular time or that the prices that you receive when you sell will be
favorable.
The underwriters are offering the shares of our common stock subject to their acceptance of the shares from us and subject to prior sale. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

Commissions and expenses
The underwriters have advised us that they propose to offer the shares of our common stock to the public at the public offering price set forth on
the cover page of this prospectus supplement and to certain dealers, which may include the underwriters, at that price less a concession not in
excess of $0.396 per share of our common stock. After the offering, the public offering price and concession to dealers may be reduced by the
representatives. No such reduction shall change the amount of proceeds to be received by us as set forth on the cover page of this prospectus
supplement.
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The following table shows the per share and total public offering price, the underwriting discounts and commissions that we are to pay the
underwriters and the proceeds, before expenses, to us in connection with this offering. Such amounts are shown assuming both no exercise and
full exercise of the underwriters' option to purchase up to an additional 2,055,000 shares of common stock.
Total
Without
With full
exercise
exercise of
of option to
option to
purchase
purchase
additional
additional
Per share
shares
shares
$
11.00 $ 150,700,000 $ 173,305,000
$
0.66 $
9,042,000 $
10,398,300
$
10.34 $ 141,658,000 $ 162,906,700

Public offering price
Underwriting discounts and commissions paid by us
Proceeds to us, before expenses

We estimate expenses payable by us in connection with the offering, other than the underwriting discounts and commissions referred to above, will
be approximately $345,000.

Listing
Our common stock is currently listed on The Nasdaq Global Select Market under the symbol "IMGN."

Option to purchase additional shares
We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase, from time to
time, up to an aggregate of 2,055,000 shares of our common stock at the public offering price set forth on the cover page of this prospectus
supplement, less underwriting discounts and commissions. If the underwriters exercise this option, each underwriter will be obligated, subject to
specified conditions, to purchase a number of additional shares proportionate to that underwriter's initial purchase commitment as indicated in the
table above.

No sales of similar securities
We and all of our directors and officers have agreed that, without the prior written consent of J.P. Morgan Securities LLC and Goldman
Sachs & Co. LLC on behalf of the underwriters, we and they will not, during the period ending 90 days after the date of this prospectus supplement
(the "restricted period"):
•

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into
or exercisable or exchangeable for shares of common stock;

•

file any registration statement with the SEC relating to the offering of any shares of common stock or any securities convertible into or
exercisable or exchangeable for common stock; or

•

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of
the common stock;
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whether any such transaction described above is to be settled by delivery of common stock or such other securities, in cash or otherwise. In
addition, we and each such person agrees that, without the prior written consent of J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC on
behalf of the underwriters, we or such other person will not, during the restricted period, make any demand for, or exercise any right with respect
to, the registration of any shares of common stock or any security convertible into or exercisable or exchangeable for common stock.
The restrictions described in the immediately preceding paragraph to do not apply to, among other things:
•

the sale of shares to the underwriters;

•

the issuance by us of shares of common stock upon the exercise of an option or the conversion of a security outstanding on the date of
this prospectus supplement;

•

the establishment of a trading plan pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended, or a 10b5-1 Plan, for
the transfer of shares of common stock, provided that such 10b5-1 Plan does not provide for the transfer of shares of common stock during
the restricted period and no public announcement or filing under the Securities Exchange Act of 1934, as amended, or the Exchange Act,
regarding the establishment of such 10b5-1 Plan shall be required or shall be voluntarily made; or

•

the transfer or sale of common stock under an existing 10b5-1 Plan.

Stabilization
The underwriters have advised us that, pursuant to Regulation M under the Exchange Act, certain persons participating in the offering may engage
in short sale transactions, stabilizing transactions, syndicate covering transactions or the imposition of penalty bids in connection with this
offering. These activities may have the effect of stabilizing or maintaining the market price of our common stock at a level above that which might
otherwise prevail in the open market. Establishing short sales positions may involve either "covered" short sales or "naked" short sales. "Covered"
short sales are sales made in an amount not greater than the underwriters' option to purchase additional shares of our common stock in this
offering. The underwriters may close out any covered short position by either exercising their option to purchase additional shares of our common
stock or purchasing shares of our common stock in the open market. In determining the source of shares to close out the covered short position,
the underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the price at which
they may purchase shares through the option to purchase additional shares.
"Naked" short sales are sales in excess of the option to purchase additional shares of our common stock. The underwriters must close out any
naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are concerned
that there may be downward pressure on the price of our common stock in the open market after pricing that could adversely affect investors who
purchase in this offering.
A stabilizing bid is a bid for the purchase of shares of our common stock on behalf of the underwriters for the purpose of fixing or maintaining the
price of our common stock. A syndicate covering transaction is the bid for or the purchase of shares of our common stock on behalf of the
underwriters to reduce a short position incurred by the underwriters in connection with the offering. Similar to other purchase transactions, the
underwriters' purchases to cover the syndicate short sales may have the effect of raising or maintaining the market price of our common stock or
preventing or retarding a decline in the market price of our common stock. As a result, the price of our common stock may be higher than the price
that
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might otherwise exist in the open market. A penalty bid is an arrangement permitting the underwriters to reclaim the selling concession otherwise
accruing to a syndicate member in connection with the offering if shares of our common stock originally sold by such syndicate member are
purchased in a syndicate covering transaction and therefore have not been effectively placed by such syndicate member.
Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions described
above may have on the price of our common stock. The underwriters are not obligated to engage in these activities, and, if commenced, any of
the activities may be discontinued at any time.
The underwriters may also engage in passive market making transactions in our common stock on The Nasdaq Global Select Market in
accordance with Rule 103 of Regulation M during a period before the commencement of offers or sales of shares of our common stock in this
offering and extending through the completion of distribution. A passive market maker must display its bid at a price not in excess of the highest
independent bid of that security. However, if all independent bids are lowered below the passive market maker's bid, that bid must then be lowered
when specified purchase limits are exceeded.

Electronic distribution
A prospectus in electronic format may be made available by e-mail or on the web sites or through online services maintained by one or more of the
underwriters or their respective affiliates. In those cases, prospective investors may view offering terms online and may be allowed to place orders
online. The underwriters may agree with us to allocate a specific number of shares of common stock for sale to online brokerage account holders.
Any such allocation for online distributions will be made by the underwriters on the same basis as other allocations. Other than the prospectus in
electronic format, the information on the underwriters' web sites and any information contained in any other web site maintained by any of the
underwriters is not part of this prospectus supplement or the accompanying prospectus, has not been approved and/or endorsed by us or the
underwriters and should not be relied upon by investors.

Other activities and relationships
The underwriters and certain of their affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging,
financing and brokerage activities. The underwriters and certain of their affiliates have, from time to time, performed, and may in the future
perform, various commercial and investment banking and financial advisory services for us and our affiliates, for which they received or will
receive customary fees and expenses.
In the ordinary course of their various business activities, the underwriters and certain of their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their
own account and for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments
issued by us and our affiliates. If the underwriters or their respective affiliates have a lending relationship with us, they may routinely hedge their
credit exposure to us consistent with their customary risk management policies. The underwriters and their respective affiliates may hedge such
exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our
securities or the securities of our affiliates, including potentially the common stock offered hereby. Any such short positions could adversely affect
future trading prices of the common stock offered hereby. The underwriters and certain of their respective affiliates may also communicate
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independent investment recommendations, market color or trading ideas and/or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

Disclaimers about non-U.S. jurisdictions
Australia
This prospectus supplement is not a disclosure document for the purposes of Australia's Corporations Act 2001 (Cth) of Australia, or Corporations
Act, has not been lodged with the Australian Securities & Investments Commission and is only directed to the categories of exempt persons set
out below. Accordingly, if you receive this prospectus supplement in Australia:
A.

You confirm and warrant that you are either:
•

a "sophisticated investor" under section 708(8)(a) or (b) of the Corporations Act;

•

a "sophisticated investor" under section 708(8)(c) or (d) of the Corporations Act and that you have provided an accountant's
certificate to the company which complies with the requirements of section 708(8)(c)(i) or (ii) of the Corporations Act and related
regulations before the offer has been made; or

•

a "professional investor" within the meaning of section 708(11)(a) or (b) of the Corporations Act.

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor or professional investor under the
Corporations Act, any offer made to you under this prospectus supplement is void and incapable of acceptance.
B.
You warrant and agree that you will not offer any of the shares issued to you pursuant to this prospectus supplement for resale in Australia
within 12 months of those shares being issued unless any such resale offer is exempt from the requirement to issue a disclosure document under
section 708 of the Corporations Act.
European economic area
In relation to each member state of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member
State"), an offer to the public of any common stock which is the subject of the offering contemplated by this prospectus supplement and the
accompanying prospectus may not be made in that Relevant Member State except that an offer to the public in that Relevant Member State of
any common stock may be made at any time under the following exemptions under the Prospectus Directive, if they have been implemented in
that Relevant Member State:
(a)

to any legal entity which is a "qualified investor" as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150, natural or
legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the underwriters or the underwriters nominated by us for any such offer; or
(c)

in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of common stock shall require us or any of the underwriters to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.
For the purposes of this provision, the expression an "offer common stock to the public" in relation to the common stock in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the common stock to be
offered so as to enable an investor to decide to purchase or subscribe to the common stock, as the same may be varied in that Relevant Member
State by any measure implementing the Prospectus Directive in that Relevant Member State and the expression "Prospectus Directive" means
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State and the expression "2010 PD Amending Directive" means
Directive 2010/73/EU.
Canada
The shares of our common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted
clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the
shares of our common stock must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements
of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or consult
with a legal advisor.
Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of
NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
Hong Kong
No securities have been offered or sold, and no securities may be offered or sold, in Hong Kong, by means of any document, other than to
persons whose ordinary business is to buy or sell shares or debentures, whether as principal or agent; or to "professional investors" as defined in
the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or in other circumstances which do not
result in the document being a "prospectus" as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to
the public within the meaning of the Companies Ordinance (Cap. 32) of Hong Kong. No document, invitation or advertisement relating to the
securities has been issued or may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong
Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted under the securities laws of Hong Kong) other than with respect to securities which are or are intended to be disposed of only to persons
outside Hong Kong or only to "professional investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules
made under that Ordinance.
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This prospectus supplement has not been registered with the Registrar of Companies in Hong Kong. Accordingly, this prospectus supplement may
not be issued, circulated or distributed in Hong Kong, and the securities may not be offered for subscription to members of the public in Hong
Kong. Each person acquiring the securities will be required, and is deemed by the acquisition of the securities, to confirm that he is aware of the
restriction on offers of the securities described in this prospectus supplement and the relevant offering documents and that he is not acquiring, and
has not been offered any securities in circumstances that contravene any such restrictions.
Israel
In the State of Israel this prospectus supplement shall not be regarded as an offer to the public to purchase shares of common stock under the
Israeli Securities Law, 5728-1968, which requires a prospectus to be published and authorized by the Israel Securities Authority, if it complies with
certain provisions of Section 15 of the Israeli Securities Law, 5728-1968, including, inter alia, if: (i) the offer is made, distributed or directed to not
more than 35 investors, subject to certain conditions (the "Addressed Investors"); or (ii) the offer is made, distributed or directed to certain qualified
investors defined in the First Addendum of the Israeli Securities Law, 5728-1968, subject to certain conditions (the "Qualified Investors"). The
Qualified Investors shall not be taken into account in the count of the Addressed Investors and may be offered to purchase securities in addition to
the 35 Addressed Investors. We have not and will not take any action that would require us to publish a prospectus in accordance with and subject
to the Israeli Securities Law, 5728-1968. We and the underwriters have not and will not distribute this prospectus supplement or make, distribute or
direct an offer to subscribe for our common stock to any person within the State of Israel, other than to Qualified Investors and up to 35 Addressed
Investors.
Qualified Investors may have to submit written evidence that they meet the definitions set out in of the First Addendum to the Israeli Securities
Law, 5728-1968. In particular, we may request, as a condition to be offered common stock, that Qualified Investors will each represent, warrant
and certify to us and/or to anyone acting on our behalf: (i) that it is an investor falling within one of the categories listed in the First Addendum to
the Israeli Securities Law, 5728-1968; (ii) which of the categories listed in the First Addendum to the Israeli Securities Law, 5728-1968 regarding
Qualified Investors is applicable to it; (iii) that it will abide by all provisions set forth in the Israeli Securities Law, 5728-1968 and the regulations
promulgated thereunder in connection with the offer to be issued common stock; (iv) that the shares of common stock that it will be issued are,
subject to exemptions available under the Israeli Securities Law, 5728-1968: (a) for its own account; (b) for investment purposes only; and (c) not
issued with a view to resale within the State of Israel, other than in accordance with the provisions of the Israeli Securities Law, 5728-1968; and
(v) that it is willing to provide further evidence of its Qualified Investor status. Addressed Investors may have to submit written evidence in respect
of their identity and may have to sign and submit a declaration containing, inter alia, the Addressed Investor's name, address and passport number
or Israeli identification number.
Japan
The offering has not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948 of Japan, as
amended), or FIEL, and the underwriters will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident
of Japan (which term as used herein means, unless otherwise provided herein, any person resident in Japan, including any corporation or other
entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except
pursuant to an exemption from the
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registration requirements of, and otherwise in compliance with, the FIEL and any other applicable laws, regulations and ministerial guidelines of
Japan.
Singapore
This prospectus supplement has not been and will not be lodged or registered with the Monetary Authority of Singapore. Accordingly, this
prospectus supplement and any other document or material in connection with the offer or sale, or the invitation for subscription or purchase of the
securities may not be issued, circulated or distributed, nor may the securities be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to the public or any member of the public in Singapore other than (i) to an institutional
investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (ii) to a relevant person as defined under
Section 275(2), or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions, specified in Section 275 of the SFA,
or (iii) otherwise pursuant to, and in accordance with the conditions of any other applicable provision of the SFA. Where the securities are
subscribed or purchased under Section 275 of the SFA by a relevant person which is:
a)
a corporation (which is not an accredited investor as defined under Section 4A of the SFA) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
b)
a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited
investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and interest in that trust shall not be
transferable for six months after that corporation or that trust has acquired the Offer Shares under Section 275 of the SFA except:
i.
to an institutional investor under Section 274 of the SFA or to a relevant person defined in Section 275(2) of the SFA, or to any person
pursuant to an offer that is made on terms that such shares, debentures and units of shares and debentures of that corporation or such
rights and interest in that trust are acquired at a consideration of not less than $200,000 (or its equivalent in a foreign currency) for each
transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets, and further for corporations, in
accordance with the conditions, specified in Section 275 of the SFA;
ii.

where no consideration is given for the transfer; or

iii.

where the transfer is by operation of law.

Switzerland
The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or on any other stock exchange
or regulated trading facility in Switzerland. This prospectus supplement and the accompanying prospectus has been prepared without regard to the
disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing
prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland.
Neither this prospectus supplement and the accompanying prospectus nor any other offering or marketing material relating to the securities or the
offering may be publicly distributed or otherwise made publicly available in Switzerland.
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Neither this prospectus supplement and the accompanying prospectus nor any other offering or marketing material relating to the offering, the
Company or the securities have been or will be filed with or approved by any Swiss regulatory authority. In particular, this prospectus supplement
and the accompanying prospectus will not be filed with, and the offer of securities will not be supervised by, the Swiss Financial Market
Supervisory Authority FINMA ("FINMA"), and the offer of securities has not been and will not be authorized under the Swiss Federal Act on
Collective Investment Schemes ("CISA"). The investor protection afforded to acquirers of interests in collective investment schemes under the
CISA does not extend to acquirers of securities.
United Kingdom
This prospectus supplement and the accompanying prospectus are only being distributed to, and are only directed at, persons in the United
Kingdom that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also (i) investment professionals
falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the "Order") and/or
(ii) high net worth entities falling within Article 49(2)(a) to (d) of the Order and other persons to whom it may lawfully be communicated (each such
person being referred to as a "relevant person").
This prospectus supplement and the accompanying prospectus and their contents are confidential and should not be distributed, published or
reproduced (in whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is
not a relevant person should not act or rely on this document or any of its contents.
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Legal matters
The validity of the shares of common stock offered hereby will be passed upon for us by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.,
Boston, Massachusetts. Latham & Watkins LLP will act as counsel to the underwriters in connection with this offering.

Experts
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2017, and the effectiveness of our internal control over financial reporting as of
December 31, 2017, as set forth in their reports thereon, which are incorporated by reference in this prospectus supplement and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP's reports, given on the authority of
such firm as experts in accounting and auditing.

Where you can find more information
We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, and file annual, quarterly and current reports,
proxy statements and other information with the SEC. You may read and copy these reports, proxy statements and other information at the SEC's
public reference facilities at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can request copies of these documents by writing to
the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the public
reference facilities. SEC filings are also available at the SEC's web site at http://www.sec.gov.
This prospectus supplement and the accompanying prospectus are only part of a registration statement on Form S-3 that we have filed with the
SEC under the Securities Act of 1933, as amended, and therefore omit certain information contained in the registration statement. We have also
filed exhibits and schedules with the registration statement that are excluded from this prospectus supplement, and you should refer to the
applicable exhibit or schedule for a complete description of any statement referring to any contract or other document. You may inspect a copy of
the registration statement, including the exhibits and schedules, without charge, at the public reference room or obtain a copy from the SEC upon
payment of the fees prescribed by the SEC.
We also maintain a web site at www.immunogen.com, through which you can access our SEC filings. The information set forth on our web site is
not part of this prospectus supplement.
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Incorporation of documents by reference
The SEC allows us to "incorporate by reference" information from other documents that we file with them, which means that we can disclose
important information in this prospectus supplement by referring to those documents. The information incorporated by reference is considered to
be part of this prospectus supplement, and information that we file later with the SEC will automatically update and supersede the information in
this prospectus supplement. We incorporate by reference the following documents (unless otherwise noted, the SEC file number for each of the
documents listed below is 000-17999):
•

our Annual Report on Form 10-K for the year ended December 31, 2017 filed on March 7, 2018;

•

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018 filed on May 9, 2018;

•

our Current Reports on Form 8-K filed on January 24, 2018, February 8, 2018, February 20, 2018, March 30, 2018, April 9, 2018, April 26,
2018 and May 17, 2018 (in each case, except for information contained therein which is furnished rather than filed);

•

the portions of our definitive proxy statement on Schedule 14A filed on April 30, 2018 that are deemed "filed" with the SEC under the
Securities Exchange Act of 1934, as amended;

•

the description of our capital stock contained in our registration statement on Form 8-A filed on September 25, 1989, as amended by
Amendment No. 1 thereto, filed on November 15, 1989, under the Securities Exchange Act of 1934, as amended, including amendment or
reports filed for the purpose of updating such description; and

•

all of the filings that we make pursuant to the Securities Exchange Act of 1934, as amended, until all of the securities to which this
prospectus supplement relates have been sold or the offering is otherwise terminated, except in each case for information contained in any
such filing where we indicate that such information is being furnished and is not considered "filed" under the Securities Exchange Act of
1934, as amended, which filings will be deemed to be incorporated by reference in this prospectus supplement and to be a part hereof from
the date of filing of such documents.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus supplement is delivered, upon
the request of any such person, a copy of any or all of the information incorporated herein by reference (exclusive of exhibits to such documents
unless such exhibits are specifically incorporated by reference herein). Requests, whether written or oral, for such copies should be directed to
ImmunoGen, Inc., Attention: Investor Relations, 830 Winter Street, Waltham, Massachusetts 02451, (781) 895-0600.
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COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES
WARRANTS
UNITS

This prospectus will allow us to issue, from time to time at prices and on terms to be determined at or prior to the time of the offering, any combination of
the securities in this prospectus, either individually or in units. We may also offer common stock or preferred stock upon conversion of the debt securities,
common stock upon conversion of the preferred stock, or common stock, preferred stock or debt securities upon the exercise of warrants. In addition, this
prospectus may be used to offer securities for the account of persons other than us. We will provide you with specific terms of any offering in one or more
supplements to this prospectus. This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement. You should
read this prospectus and any prospectus supplement, as well as any documents incorporated by reference into this prospectus or any prospectus supplement,
carefully before you invest.

Our common stock is listed on The Nasdaq Global Select Market under the symbol "IMGN." On March 6, 2018, the last reported sale price of our
common stock was $11.33 per share. Prospective purchasers of our securities are urged to obtain current information as to the market prices of our securities,
where applicable.

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should
consider carefully the risks that we have described on page 4 of this prospectus under the caption "Risk Factors." We may
include specific risk factors in supplements to this prospectus under the caption "Risk Factors."
Our securities may be sold directly to investors, through agents designated from time to time or to or through underwriters or dealers. If any underwriters
or agents are involved in the sale of our securities with respect to which this prospectus is being delivered, the names of such underwriters or agents and any
applicable commissions or discounts and over-allotment options will be set forth in a prospectus supplement. The price to the public of such securities and
the net proceeds that we expect to receive from such sale will also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 7, 2018.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a "shelf" registration
process. Under this shelf registration process, shares of our common stock and preferred stock, various series of debt securities and/or warrants to purchase any
of such securities, either individually or in units, may be offered in one or more offerings. This prospectus provides you with a general description of the
securities that may be offered. Each time a type or series of securities is offered under this prospectus, we will provide a prospectus supplement that will
contain specific information about the terms of that offering.
This prospectus does not contain all of the information included in the registration statement. For a more complete understanding of the offering of the
securities, you should refer to the registration statement, including its exhibits. The prospectus supplement may also add, update or change information
contained or incorporated by reference in this prospectus. However, no prospectus supplement will offer a security that is not registered and described in this
prospectus at the time of its effectiveness. This prospectus, together with the applicable prospectus supplements and the documents incorporated by reference
into this prospectus, includes all material information relating to this offering. You should carefully read this prospectus, the applicable prospectus
supplements, the information and documents incorporated herein by reference and the additional information under the heading "Where You Can Find More
Information" before making an investment decision.
You should rely only on the information we have provided or incorporated by reference in this prospectus or any prospectus supplement. We have not
authorized anyone to provide you with information different from that contained or incorporated by reference in this 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. You must not rely
on any unauthorized information or representation. This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in
jurisdictions where it is lawful to do so. You should assume that the information in this prospectus or any prospectus supplement is accurate only as of the
date on the front of the document and that any information we have incorporated herein by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a security.
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference in the accompanying prospectus were made solely for the benefit of the parties to such agreement, including, in some cases, for the
purpose of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover,
such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and covenants
should not be relied on as accurately representing the current state of our affairs.
This prospectus may not be used to consummate sales of our securities, unless it is accompanied by a prospectus supplement. To the extent there are
inconsistencies between any prospectus supplement, this prospectus and any documents incorporated by reference, the document with the most recent date
will control.
Unless the context otherwise requires, "ImmunoGen," "the Company," "we," "us," "our" and similar names refer to ImmunoGen, Inc. and our subsidiaries.
Our trademarks include, without limitation, our name and corporate logo. Other service marks, trademarks and trade names contained in this prospectus,
any prospectus supplement or the documents incorporated by reference herein and therein are the property of their respective owners.
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PROSPECTUS SUMMARY
The following is a summary of our business and the offering of our securities under this prospectus. We urge you to read this entire prospectus,
including the more detailed consolidated financial statements, notes to the consolidated financial statements and other information incorporated by
reference from our other filings with the SEC or included in any applicable prospectus supplements. Investing in our securities involves risks.
Therefore, carefully consider the risk factors in any prospectus supplements and in our most recent annual and quarterly filings with the SEC, as well
as other information in this prospectus and any prospectus supplements and the documents incorporated by reference herein or therein, before
purchasing our securities. Each of the risk factors could adversely affect our business, operating results and financial condition, as well as adversely
affect the value of an investment in our securities.
About ImmunoGen, Inc.
We are a clinical-stage biotechnology company focused on developing innovative antibody-drug conjugate, or ADC, therapies that meaningfully
improve the lives of people with cancer. An ADC with our proprietary technology comprises an antibody that binds to a target found on tumor cells
and is conjugated to one of our potent anti-cancer agents as a "payload" to kill the tumor cell once the ADC has bound to its target. ADCs are an
expanding approach to the treatment of cancer, with four approved products and the number of agents in development growing significantly in recent
years.
We have established a leadership position in ADCs. Our proprietary portfolio is led by mirvetuximab soravtansine, a first-in-class ADC targeting
folate-receptor alpha, or FRá. In late 2016, we initiated a Phase 3 registration trial, FORWARD I, with mirvetuximab soravtansine for use as singleagent therapy to treat patients with platinum-resistant ovarian cancer whose tumors express medium or high levels of FRá and who have received up to
three prior treatment regimens. In June 2017, we reported data on 113 ovarian cancer patients treated with mirvetuximab soravtansine from three
Phase 1 expansion cohorts. From this pooled analysis, in the subset of 36 patients meeting the key eligibility criteria for FORWARD I, the confirmed
overall response rate, or ORR, was 47 percent (95% CI 30, 65) and median progression-free survival, or mPFS, was 6.7 months (95% CI 4.1, 8.3). The
safety profile of this pooled population was consistent with data previously reported (ASCO 2016), consisting of low grade, manageable adverse
events. The Phase 3 FORWARD I trial is ongoing with sites enrolling in the U.S., Canada and Europe and we expect the trial to enroll fully by mid2018.
Additionally, we are accruing patients in a companion study, FORWARD II, to evaluate mirvetuximab soravtansine in combination regimens to
expand the number of patients with ovarian cancer eligible for treatment with the ADC. FORWARD II consists of cohorts assessing mirvetuximab
soravtansine in combination with, in separate doublets, Avastin® (bevacizumab), pegylated liposomal doxorubicin, or PLD, carboplatin, and
Keytruda® (pembrolizumab). Based on the encouraging profile of these combinations, we have advanced expansion cohorts for the Avastin and
Keytruda combinations in patients with platinum-resistant disease and have recently initiated a triplet combination evaluating mirvetuximab plus
carboplatin and Avastin in patients with recurrent platinum-sensitive ovarian cancer. We reported the first clinical data from FORWARD II in June
2017 demonstrating that mirvetuximab soravtansine may complement currently available therapies in a range of treatment settings, including earlier
lines of therapy. We expect to report additional data from FORWARD II during 2018.
We have built a productive platform that continues to generate innovative and proprietary ADCs, including IMGN779, our CD33-targeting
product candidate for acute myeloid leukemia, or AML. IMGN779 combines a high-affinity, humanized anti-CD33 antibody with one of our novel
indolino-benzodiazepine payloads, called IGNs, which alkylate DNA without crosslinking, resulting in potent anti-leukemia activity with relative
sparing of normal hematopoietic progenitor cells. We reported clinical data from this trial in December 2017 demonstrating IMGN779 is well tolerated
with no dose limiting toxicities and that IMGN779 has dose-dependent biological and anti-leukemia activity.
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IMGN779 is progressing through dose escalation in a Phase 1 trial in AML. We also are advancing IMGN632, a CD123-targeting ADC that uses an
even more potent IGN payload agent with a new engineered linker and novel antibody, which we are developing for hematological malignancies,
including AML and blastic plasmacytoid dendritic cell neoplasm (BPDCN). In January 2018, we announced that the first patient had been dosed in the
Phase 1 trial of IMGN632.
In August 2017, we announced a strategic collaboration and option agreement with Jazz Pharmaceuticals plc, or Jazz, to develop and cocommercialize ADCs. Jazz has exclusive worldwide rights to opt into development and commercialization of IMGN779, IMGN632, and a third
program to be named later from our early-stage pipeline.
Collaborating on ADC development with other companies allows us to generate revenue, mitigate expenses, enhance our capabilities and extend
the reach of our proprietary platform. The most advanced partner program is Roche's marketed product, Kadcyla® (ado-trastuzumab emtansine), the
first ADC to demonstrate superiority over standard of care in a randomized pivotal trial, EMILIA, and gain FDA approval. Our ADC platform is used in
candidates in clinical development with Amgen, Bayer, Biotest, CytomX, Debiopharm, Lilly, Novartis, and Sanofi. We also have a partnership with
Takeda, and expect they will advance their first candidate with our ADC technology deploying our IGN payload into clinical testing for solid tumors
in the first half of 2018. We expect that substantially all of our revenue for the foreseeable future will result from payments under our collaborative
arrangements.
We were organized as a Massachusetts corporation in March 1981. Our principal offices are located at 830 Winter Street, Waltham, MA 02451, and
our telephone number is (781) 895-0600. We maintain a web site at www.immunogen.com, where certain information about us is available. Please note
that the information contained on the website is not a part of this document.
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RISK FACTORS
Investing in our securities involves risk. The prospectus supplement applicable to each offering of our securities will contain a discussion of the risks
applicable to an investment in us. Prior to making a decision about investing in our securities, you should carefully consider the specific factors discussed
under the heading "Risk Factors" in the applicable prospectus supplement, together with all of the other information contained or incorporated by reference
in the prospectus supplement or appearing or incorporated by reference in this prospectus. You should also consider the risks, uncertainties and assumptions
discussed under the heading "Risk Factors" included in our most recent annual report on Form 10-K, which is on file with the SEC and is incorporated herein
by reference, and which may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. The risks and
uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also affect our operations.
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
The SEC encourages companies to disclose forward-looking information so that investors can better understand a company's future prospects and make
informed investment decisions. This prospectus and the documents we have filed with the SEC that are incorporated herein by reference contain such
"forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995.
Words such as "may," "anticipate," "estimate," "expects," "projects," "intends," "plans," "believes," "tracking" and words and terms of similar substance
used in connection with any discussion of future operating or financial performance, identify forward-looking statements. Forward-looking statements
represent management's present judgment regarding future events and are subject to a number of risks and uncertainties that could cause actual results to
differ materially from those described in the forward-looking statements. These risks include, but are not limited to, risks and uncertainties regarding our
preclinical studies, our ability to conduct clinical trials of our product candidates and the results of such trials, as well as risks and uncertainties relating to
litigation, government regulation and third-party reimbursement, economic conditions, markets, products, competition, intellectual property, services and
prices, key employees, future capital needs, dependence on our collaborators and their ability to develop ADCs utilizing our technology and other factors.
Please also see the discussion of risks and uncertainties under "Risk Factors" contained in this prospectus and in any supplements to this prospectus and in
our most recent annual report on Form 10-K, as revised or supplemented by our most recent quarterly report on Form 10-Q, as well as any amendments
thereto, as filed with the SEC and which are incorporated herein by reference.
In light of these assumptions, risks and uncertainties, the results and events discussed in the forward-looking statements contained in this prospectus or
in any document incorporated herein by reference might not occur. Investors are cautioned not to place undue reliance on the forward-looking statements,
which speak only as of the date of this prospectus or the date of the document incorporated by reference in this prospectus. We are not under any obligation,
and we expressly disclaim any obligation, to update or alter any forward-looking statements, whether as a result of new information, future events or
otherwise. All subsequent forward-looking statements attributable to us or to any person acting on our behalf are expressly qualified in their entirety by the
cautionary statements contained or referred to in this section.
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RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. You should read this table in conjunction with
the financial statements and notes incorporated by reference in this prospectus.
Year Ended
December 31,
2017

In thousands

Ratio of earnings to fixed charges(1)
(1)

—

Transition
Period Ended
December 31,
2016

—

Year Ended June 30,
2016

—

2015

—

2014

—

2014

—

Earnings were inadequate to cover fixed charges for the year ended December 31, 2017, the six-month transition period ended
December 31, 2016 and the years ended June 30, 2016, 2015, 2014 and 2013 by $96.0 million, $78.9 million, $144.8 million,
$60.7 million, $71.4 million and $72.8 million respectively.
USE OF PROCEEDS

Except as provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities by us through this
prospectus for general corporate purposes. Except as provided in the applicable prospectus supplement, we will not receive any proceeds in the event that
securities are sold by a selling securityholder. Additional information on the use of net proceeds from the sale of securities covered by this prospectus may be
set forth in the prospectus supplement relating to the specific offering.
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DESCRIPTION OF COMMON STOCK
We are authorized to issue 200,000,000 shares of common stock, par value $.01 per share. On February 28, 2018, we had 132,846,535 shares of common
stock outstanding and approximately 344 shareholders of record.
The following summary of certain provisions of our common stock does not purport to be complete. You should refer to our restated articles of
organization and our amended and restated by-laws, both of which are included as exhibits to the registration statement we have filed with the SEC in
connection with this offering. The summary below is also qualified by provisions of applicable law.
General
Holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the shareholders, and do not have
cumulative voting rights. Subject to preferences that may be applicable to any outstanding shares of preferred stock, holders of common stock are entitled to
receive ratably such dividends, if any, as may be declared from time to time by our board of directors out of funds legally available for dividend payments.
All shares of common stock outstanding as of the date of this prospectus and, upon issuance and sale, all shares of common stock that we may offer pursuant
to this prospectus, will be fully paid and nonassessable. The holders of common stock have no preferences or rights of conversion, exchange, pre-emption or
other subscription rights. There are no redemption or sinking fund provisions applicable to the common stock. In the event of any liquidation, dissolution or
winding-up of our affairs, holders of common stock will be entitled to share ratably in our assets that are remaining after payment or provision for payment of
all of our debts and obligations and after liquidation payments to holders of outstanding shares of preferred stock, if any.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Broadridge Corporate Issuer Solutions, Inc.
The Nasdaq Global Select Market
Our common stock is listed for quotation on The Nasdaq Global Select Market under the symbol "IMGN." On March 6, 2018, the last reported sale price
of our common stock was $11.33 per share.
DESCRIPTION OF PREFERRED STOCK
We are authorized to issue 5,000,000 shares of preferred stock, par value $.01 per share. As of March 6, 2018, no shares of our preferred stock were issued
and outstanding. The following summary of certain provisions of our preferred stock does not purport to be complete. You should refer to our restated articles
of organization and our amended and restated by-laws, both of which are included as exhibits to the registration statement we have filed with the SEC in
connection with this offering. The summary below is also qualified by provisions of applicable law.
General
Our board of directors may, without further action by our shareholders, from time to time, direct the issuance of shares of preferred stock in series and
may, at the time of issuance, determine the rights, preferences and limitations of each series, including voting rights, dividend rights and redemption and
liquidation preferences. Satisfaction of any dividend preferences of outstanding shares of preferred stock would reduce the amount of funds available for the
payment of dividends on shares of our common stock. Holders of shares of preferred stock may be entitled to receive a preference
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payment in the event of any liquidation, dissolution or winding-up of our company before any payment is made to the holders of shares of our common
stock. In some circumstances, the issuance of shares of preferred stock may render more difficult or tend to discourage a merger, tender offer or proxy contest,
the assumption of control by a holder of a large block of our securities or the removal of incumbent management. Upon the affirmative vote of our board of
directors, without shareholder approval, we may issue shares of preferred stock with voting and conversion rights which could adversely affect the holders of
shares of our common stock.
If a specific series of preferred stock is offered under this prospectus, we will describe the terms of the preferred stock in the prospectus supplement for
such offering and will file a copy of the certificate establishing the terms of the preferred stock with the SEC. To the extent required, this description will
include:
•

the title and stated value;

•

the number of shares offered, the liquidation preference per share and the purchase price;

•

the dividend rate(s), period(s) and/or payment date(s), or method(s) of calculation for such dividends;

•

whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

•

the procedures for any auction and remarketing, if any;

•

the provisions for a sinking fund, if any;

•

the provisions for redemption, if applicable;

•

any listing of the preferred stock on any securities exchange or market;

•

whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price (or how it will be calculated)
and conversion period;

•

whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price (or how it will be calculated) and
exchange period;

•

voting rights, if any, of the preferred stock;

•

a discussion of any material and/or special United States federal income tax considerations applicable to the preferred stock;

•

the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of the
affairs of ImmunoGen; and

•

any material limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock as
to dividend rights and rights upon liquidation, dissolution or winding up of ImmunoGen.
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DESCRIPTION OF DEBT SECURITIES
The following description, together with the additional information we include in any applicable prospectus supplements, summarizes the material terms
and provisions of the debt securities that may be offered under this prospectus. While the terms we have summarized below will apply generally to any future
debt securities that may be offered pursuant to this prospectus, we will describe the particular terms of any debt securities that may be offered in more detail in
the applicable prospectus supplement. If we so indicate in a prospectus supplement, the terms of any debt securities offered under that prospectus supplement
may differ from the terms we describe below, and to the extent the terms set forth in a prospectus supplement differ from the terms described below, the terms
set forth in the prospectus supplement shall control.
Under this prospectus, debt securities, which may be senior or subordinated, may be sold from time to time, in one or more offerings. We will issue any
such senior debt securities under a senior indenture that we will enter into with a trustee to be named in the senior indenture. We will issue any such
subordinated debt securities under a subordinated indenture, which we will enter into with a trustee to be named in the subordinated indenture. We have filed
forms of these documents as exhibits to the registration statement, which includes this prospectus. We use the term "indentures" to refer to both the senior
indenture and the subordinated indenture. The indentures will be qualified under the Trust Indenture Act of 1939, as in effect on the date of the indenture, or
the Trust Indenture Act. We use the term "debenture trustee" to refer to either the trustee under the senior indenture or the trustee under the subordinated
indenture, as applicable.
The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the indentures are subject to, and
qualified in their entirety by reference to, all the provisions of the indenture applicable to a particular series of debt securities.
General
Each indenture provides that debt securities may be issued from time to time in one or more series and may be denominated and payable in United States
dollars or foreign currencies or units based on or relating to United States dollars or foreign currencies, including euros. Neither indenture limits the amount
of debt securities that may be issued thereunder, and each indenture provides that the specific terms of any series of debt securities shall be set forth in, or
determined pursuant to, an authorizing resolution and/or a supplemental indenture, if any, relating to such series.
We will describe in each prospectus supplement the following terms relating to a series of debt securities:
•

the title;

•

the aggregate principal amount and any limit on the amount that may be issued;

•

the currency or units based on or relating to currencies in which debt securities of such series are denominated and the currency or units in
which principal or interest or both will or may be payable;

•

whether we will issue the series of debt securities in global form, the terms of any global securities and who the depositary will be;

•

the maturity date and the date or dates on which principal will be payable;

•

the interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to accrue, the date or
dates interest will be payable and the record dates for interest payment dates or the method for determining such dates;
8

•

whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

•

the terms of the subordination of any series of subordinated debt;

•

the place or places where payments will be payable;

•

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

•

the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities pursuant to any optional
redemption provisions;

•

the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund provisions or otherwise, to redeem,
or at the holder's option to purchase, the series of debt securities;

•

whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios or reserves;

•

whether we will be restricted from incurring any additional indebtedness;

•

a discussion on any material or special United States federal income tax considerations applicable to a series of debt securities;

•

the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple thereof;
and

•

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of acceleration of
their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations and other special
considerations applicable to any of these debt securities in the applicable prospectus supplement.
Conversion or Exchange Rights
We will set forth in the prospectus supplement the terms, if any, on which a series of debt securities may be convertible into or exchangeable for our
common stock or our other securities. We will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our
option. We may include provisions pursuant to which the number of shares of our common stock or our other securities that the holders of the series of debt
securities receive would be subject to adjustment.
Consolidation, Merger or Sale; No Protection in Event of a Change of Control or Highly Leveraged Transaction
The indentures may not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or
substantially all of our assets. However, any successor to or acquirer of such assets will be required to assume all of our obligations under the indentures or the
debt securities, as appropriate.
Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions that may afford holders of the debt
securities protection in the event we have a change of control or in the event of a highly leveraged transaction (whether or not such transaction results in a
change of control), which could adversely affect holders of debt securities.
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Events of Default Under the Indenture
The following will be events of default under the indentures with respect to any series of debt securities that we may issue:
•

if we fail to pay interest when due and our failure continues for 90 days and the time for payment has not been extended or deferred;

•

if we fail to pay the principal, or premium, if any, when due and the time for payment has not been extended or delayed;

•

if we fail to observe or perform any other covenant relating to such series contained in the debt securities of such series or the applicable
indentures, other than a covenant specifically relating to and for the benefit of holders of another series of debt securities, and our failure
continues for 90 days after we receive written notice from the debenture trustee or holders of not less than a majority in aggregate principal
amount of the outstanding debt securities of the applicable series; and

•

if specified events of bankruptcy, insolvency or reorganization occur as to us.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an event of default with respect to any other series of debt securities. The occurrence of an event of default may constitute an event of
default under any bank credit agreements we may have in existence from time to time. In addition, the occurrence of certain events of default or an
acceleration under the indenture may constitute an event of default under certain of our other indebtedness outstanding from time to time.
If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders of not
less than a majority in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the debenture trustee if given
by the holders), declare to be due and payable immediately the principal (or, if the debt securities of that series are discount securities, that portion of the
principal amount as may be specified in the terms of that series) of and premium and accrued and unpaid interest, if any, on all debt securities of that series.
Before a judgment or decree for payment of the money due has been obtained with respect to debt securities of any series, the holders of a majority in
principal amount of the outstanding debt securities of that series (or, at a meeting of holders of such series at which a quorum is present, the holders of a
majority in principal amount of the debt securities of such series represented at such meeting) may rescind and annul the acceleration if all events of default,
other than the non-payment of accelerated principal, premium, if any, and interest, if any, with respect to debt securities of that series, have been cured or
waived as provided in the applicable indenture (including payments or deposits in respect of principal, premium or interest that had become due other than as
a result of such acceleration). We refer you to the prospectus supplement relating to any series of debt securities that are discount securities for the particular
provisions relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence of an event of default.
Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be under no
obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt
securities, unless such holders have offered the debenture trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
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debenture trustee or exercising any trust or power conferred on the debenture trustee, with respect to the debt securities of that series, provided that:
•

the direction so given by the holder is not in conflict with any law or the applicable indenture; and

•

subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might involve it in personal liability or
might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint a receiver or trustee, or to
seek other remedies if:
•

the holder previously has given written notice to the debenture trustee of a continuing event of default with respect to that series;

•

the holders of at least a majority in aggregate principal amount of the outstanding debt securities of that series have made written request, and
such holders have offered reasonable indemnity to the debenture trustee to institute the proceeding as trustee; and

•

the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal amount of
the outstanding debt securities of that series (or at a meeting of holders of such series at which a quorum is present, the holders of a majority in
principal amount of the debt securities of such series represented at such meeting) other conflicting directions within 60 days after the notice,
request and offer.

These limitations will not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or interest
on, the debt securities.
We will periodically file statements with the applicable debenture trustee regarding our compliance with specified covenants in the applicable indenture.
Modification of Indenture; Waiver
The debenture trustee and we may change the applicable indenture without the consent of any holders with respect to specific matters, including:
•

to fix any ambiguity, defect or inconsistency in the indenture; and

•

to change anything that does not materially adversely affect the interests of any holder of debt securities of any series issued pursuant to such
indenture.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the written
consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series (or, at a meeting of holders of such
series at which a quorum is present, the holders of a majority in principal amount of the debt securities of such series represented at such meeting) that is
affected. However, the debenture trustee and we may make the following changes only with the consent of each holder of any outstanding debt securities
affected:
•

extending the fixed maturity of the series of debt securities;

•

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or a premium payable upon the redemption of
any debt securities;

•

reducing the principal amount of discount securities payable upon acceleration of maturity;

•

making the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security; or
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•

reducing the percentage of debt securities, the holders of which are required to consent to any amendment or waiver.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series (or, at a
meeting of holders of such series at which a quorum is present, the holders of a majority in principal amount of the debt securities of such series represented at
such meeting) may on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. The holders of a
majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series waive any
past default under the indenture with respect to that series and its consequences, except a default in the payment of the principal of, premium or any interest
on any debt security of that series or in respect of a covenant or provision, which cannot be modified or amended without the consent of the holder of each
outstanding debt security of the series affected; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of
any series may rescind an acceleration and its consequences, including any related payment default that resulted from the acceleration.
Discharge
Each indenture will provide that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for
obligations to:
•

register the transfer or exchange of debt securities of the series;

•

replace stolen, lost or mutilated debt securities of the series;

•

maintain paying agencies;

•

hold monies for payment in trust;

•

compensate and indemnify the trustee; and

•

appoint any successor trustee.

In order to exercise our rights to be discharged with respect to a series, we will have to deposit with the trustee money or government obligations
sufficient to pay all the principal of, any premium, if any, and interest on, the debt securities of the series on the dates payments are due.
Form, Exchange, and Transfer
We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt securities of a series in
temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company or another
depositary named by us and identified in a prospectus supplement with respect to that series.
At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the applicable
prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any
authorized denomination and of like tenor and aggregate principal amount.
Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders of the
debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly
executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in
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the debt securities that the holder presents for transfer or exchange or in the applicable indenture, we will make no service charge for any registration of
transfer or exchange, but we may require payment of any taxes or other governmental charges.
We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we initially
designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a change
in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.
If we elect to redeem the debt securities of any series, we will not be required to:
•

issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business 15 days before
the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the close of business on
the day of the mailing; or

•

register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion of any
debt securities we are redeeming in part.

Information Concerning the Debenture Trustee
The debenture trustee other than during the occurrence and continuance of an event of default under the applicable indenture, will undertake to perform
only those duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture trustee under such
indenture must use the same degree of care as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the
debenture trustee is under no obligation to exercise any of the powers given it by the indentures at the request of any holder of debt securities unless it is
offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.
Payment and Paying Agents
Unless we indicate otherwise in the applicable prospectus supplement, on any interest payment date, we will pay the interest on any debt securities to the
person in whose name such debt securities, or one or more predecessor securities, are registered at the close of business on the regular record date for the
interest.
We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated by us,
except that unless we otherwise indicate in the applicable prospectus supplement, will we make interest payments by check which we will mail to the holder.
Unless we otherwise indicate in a prospectus supplement, we will designate the corporate trust office of the debenture trustee in the City of New York as our
sole paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus supplement any other paying agents
that we initially designate for the debt securities of a particular series. We will maintain a paying agent in each place of payment for the debt securities of a
particular series.
All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt securities which
remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the
security thereafter may look only to us for payment thereof.
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Governing Law
The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the extent that
the Trust Indenture Act is applicable.
Subordination of Subordinated Debt Securities
Our obligations pursuant to any subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain of our
other indebtedness to the extent described in a prospectus supplement. The subordinated indenture does not limit the amount of senior indebtedness we may
incur. It also does not limit us from issuing any other secured or unsecured debt.
DESCRIPTION OF WARRANTS
Warrants to purchase shares of our common stock, preferred stock and/or debt securities in one or more series together with other securities or separately
may be offered, as described in the applicable prospectus supplement. Below is a description of certain general terms and provisions of the warrants that may
be offered. Particular terms of the warrants will be described in the warrant agreements and the prospectus supplement to the warrants.
The applicable prospectus supplement will contain, where applicable, the following terms of and other information relating to the warrants:
•

the specific designation and aggregate number of, and the price at which the warrants will be issued;

•

the currency or currency units in which the offering price, if any, and the exercise price are payable;

•

the designation, amount and terms of the securities purchasable upon exercise of the warrants;

•

if applicable, the exercise price for shares of our common stock and the number of shares of common stock to be received upon exercise of the
warrants;

•

if applicable, the exercise price for shares of our preferred stock, the number of shares of preferred stock to be received upon exercise, and a
description of that series of our preferred stock;

•

if applicable, the exercise price for our debt securities, the amount of debt securities to be received upon exercise, and a description of that
series of debt securities;

•

the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not continuously
exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

•

whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any combination of these forms,
although, in any case, the form of a warrant included in a unit will correspond to the form of the unit and of any security included in that unit;

•

any applicable material United States federal income tax consequences;

•

if applicable, the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,
registrars or other agents;

•

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;
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•

if applicable, the date from and after which the warrants and the common stock, preferred stock and/or debt securities will be separately
transferable;

•

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

•

information with respect to book-entry procedures, if any;

•

the anti-dilution provisions of the warrants, if any;

•

any redemption or call provisions;

•

whether the warrants are to be sold separately or with other securities as parts of units; and

•

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
DESCRIPTION OF UNITS

Units consisting of common stock, preferred stock, debt securities and/or warrants for the purchase of common stock, preferred stock and/or debt
securities in one or more series may be offered. In this prospectus, we have summarized certain general features of the units. We urge you, however, to read the
prospectus supplements related to the series of units being offered, as well as the unit agreements that contain the terms of the units. We will file as exhibits to
an amendment to the registration statement of which this prospectus is a part, or will incorporate by reference from a current report on Form 8-K that we file
with the SEC, as applicable, the form of unit agreement and any supplemental agreements that describe the terms of the series of units being offered before the
issuance of the related series of units.
We may evidence each series of units by unit certificates that would issue under a separate agreement that we may enter into with a unit agent. Each unit
agent, if one is appointed, will be a bank or trust company that we select. We will indicate the name and address of the unit agent, if one is appointed, in the
applicable prospectus supplement relating to a particular series of units.
SELLING SECURITYHOLDERS
Selling securityholders are persons or entities that, directly or indirectly, have acquired or will from time to time acquire, securities in various private or
other transactions. Such selling securityholders may be parties to registration rights agreements with us, or we otherwise may have agreed or will agree to
register their securities for resale. The purchasers of our securities, as well as their transferees, pledges, donees or successors, all of whom we refer to as "selling
securityholders," may from time to time offer and sell the securities pursuant to this prospectus and any applicable prospectus supplement. The applicable
prospectus supplement will set forth the name of each of the selling securityholders and the number of shares of our common stock or other relevant securities
beneficially owned by such selling securityholders that are covered by such prospectus supplement.
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CERTAIN PROVISIONS OF MASSACHUSETTS LAW AND OF THE COMPANY'S ARTICLES OF ORGANIZATION AND BY-LAWS
Anti-Takeover Provisions under Massachusetts law and our Massachusetts Articles of Organization and By-laws
Provisions of Massachusetts law and our restated articles of organization and amended and restated by-laws contain other provisions that are intended to
enhance the likelihood of continuity and stability in the composition of the board of directors and which may have the effect of delaying, deferring or
preventing a future takeover or change in control of our company unless such takeover or change in control is approved by our board of directors.
These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions are also
designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of increased
protection of our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the
disadvantages of discouraging these proposals because negotiation of these proposals could result in an improvement of their terms.
Massachusetts statutory business combinations provisions. We are subject to Chapter 110F of the Massachusetts General Laws, an anti-takeover law. In
general, this statute prohibits a publicly-held Massachusetts corporation from engaging in a "business combination" with an "interested stockholder" for a
period of three years after the date of the transaction in which the person becomes an interested stockholder, unless (i) the interested stockholder obtains the
approval of the board of directors prior to becoming an interested stockholder, (ii) the interested stockholder acquires 90% of the outstanding voting stock of
the corporation (excluding shares held by certain affiliates of the corporation) at the time it becomes an interested stockholder, or (iii) the business
combination is approved by both the board of directors and the holders of two-thirds of the outstanding voting stock of the corporation (excluding shares
held by the interested stockholder). Generally, an 'interested stockholder" is a person who, together with affiliates and associates, owns (or at any time within
the prior three years did own) 5% or more of the outstanding voting stock of the corporation. A "business combination" includes a merger, a stock or asset
sale, and certain other transactions resulting in a financial benefit to the interested shareholders.
Massachusetts General Laws Chapter 110D, entitled "Regulation of Control Share Acquisitions," in general provides that any shareholder of a company
subject to this statute who acquires 20% or more of the outstanding voting stock of a company may not vote such stock unless the shareholders of the
company so authorize. Although our amended and restated by-laws currently exclude us from this statute, the board of directors may amend our by-laws to
subject us to this statute prospectively.
Chapter 110C of the Massachusetts General Laws requires the person commencing a takeover bid to file certain information with the Secretary of the
Commonwealth and the target company and provides that a bidder who fails to disclose its intent to gain control over a target corporation prior to acquiring
5% of the target company's stock is precluded from making any takeover bid for a period of one year after crossing the 5% threshold.
Blank check preferred stock. Our restated article of organization allows our board of directors to issue shares of preferred stock without the approval of
our shareholders, which is referred to as "blank check" preferred stock. The effects of such issuance, among other things, could include the dilution in the
voting power of our common stock if the preferred stock has voting rights and the reduction or restriction in the rights of holders of our common stock to
receive a payment in the event of any liquidation, dissolution or winding-up of our company. In some circumstances, the issuance of shares of preferred stock
may render more difficult or expensive or tend to discourage a merger, tender offer or proxy contest, the assumption of control by a holder of a large block of
our securities or the removal of
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incumbent management. In addition, the board of directors could also utilize the shares of preferred stock in order to adopt a shareholder rights plan, or
"poison pill," which could have the effect of discouraging or delaying a takeover of the company.
Advance notice provisions for shareholder proposals and shareholder nominations of directors. Our amended and restated by-laws provide that, for
nominations to the board of directors or for other business to be properly brought by a shareholder before a meeting of shareholders, the shareholder must first
have given timely notice of the proposal in writing to our Secretary. For an annual meeting, a shareholder's notice generally must be delivered not less than
45 days nor more than 75 days prior to the anniversary of the mailing date of the proxy statement for the previous year's annual meeting. For special meetings
called to elect directors, a shareholder's notice must generally be delivered not less than 60 days (or ten days after public disclosure of the meeting date if
later) nor more than 90 days prior to the meeting. Detailed requirements as to the form of the notice and information required in the notice are specified in the
amended and amended and restated by-laws. If it is determined that business was not properly brought before a meeting in accordance with our amended and
restated by-laws, such business will not be conducted at the meeting. Although our by-laws do not give our board of directors the power to approve or
disapprove shareholder nominations of candidates or proposals regarding other business to be conducted at a special or annual meeting, our by-laws may
have the effect of precluding the conduct of some business at a meeting if the proper procedures are not followed or may discourage or defer a potential
acquirer from conducting a solicitation of proxies to elect its own slate of directors or otherwise attempting to obtain control of us.
Classified board of directors. Section 8.06(b) of the Massachusetts Business Corporation Act provides that unless a company decides otherwise, the
terms of directors of a public Massachusetts company shall be staggered by dividing the directors into three groups, as nearly equal in number as possible,
with only one group of directors being elected each year. Sections 8.06(d) and (e) of the Massachusetts Business Corporation Act provide that when directors
are so classified, (i) shareholders may remove directors only for cause, (ii) the number of directors shall be fixed only by the vote of the board of directors,
(iii) vacancies and newly created directorships shall be filled solely by the affirmative vote of a majority of the remaining directors, and (iv) a decrease in the
number of directors will not shorten the term of any incumbent director. Our board of directors opted out of this staggered board of directors requirement, and
all of our directors currently serve for one-year terms and are elected annually. Under Section 8.06(c)(2) of the Massachusetts Business Corporation Act, our
board of directors may opt into the staggered board of directors requirements of Section 8.06(b) and application of Sections 8.06(d) and (e). If the board of
directors opts into this structure, these provisions are likely to increase the time required for shareholders to change the composition of the board of directors.
For example, in general, at least two annual meetings would be necessary for shareholders to effect a change in a majority of the members of the board of
directors. The provision for a classified board could prevent a party who acquires control of a large portion of our outstanding common stock from obtaining
control of our board of directors until our second annual shareholders meeting following the date the acquirer obtains the stock interest. The classified board
provision could have the effect of discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control of us and could
increase the likelihood that incumbent directors will retain their positions.
Shareholder can only act by unanimous written consent and restrictions on who can call a special meeting of shareholders. Although our restated
articles of organization and amended and restated by-laws allow our shareholders to act by written consent, such written consent must be signed by all
shareholders entitled to vote on the matter approved. This significantly restricts the ability of our shareholders to act by written consent and essentially
provides that our shareholders may only act at a duly called shareholders meeting. In addition, special meetings of the shareholders may be called only by
our President, our board of directors and one or more shareholders holding at least 40% of our voting stock.
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Limitations on Liability and Indemnification of Officers and Directors
Our restated articles of organization and amended and restated by-laws limit the liability of our officers and directors to the fullest extent permitted by
the Massachusetts Business Corporation Act and provides that we will indemnify them to the fullest extent permitted by such law.
LEGAL MATTERS
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston, Massachusetts, will pass upon the validity of the issuance of the securities offered by this
prospectus.
EXPERTS
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2017, and the effectiveness of our internal control over financial reporting as of December 31, 2017, as set forth
in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated
by reference in reliance on Ernst & Young LLP's reports, given on their authority as experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, and file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may read and copy these reports, proxy statements and other information at the SEC's public reference
facilities at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a fee for
the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference facilities. SEC filings are also
available at the SEC's web site at http://www.sec.gov. Our common stock is listed on The Nasdaq Global Select Market, and you can read and inspect our
filings at the offices of the Financial Industry Regulatory Authority at 1735 K Street, Washington, D.C. 20006.
This prospectus is only part of a registration statement on Form S-3 that we have filed with the SEC under the Securities Act and therefore omits certain
information contained in the registration statement. We have also filed exhibits and schedules with the registration statement that are excluded from this
prospectus, and you should refer to the applicable exhibit or schedule for a complete description of any statement referring to any contract or other document.
You may inspect a copy of the registration statement, including the exhibits and schedules, without charge, at the public reference room or obtain a copy
from the SEC upon payment of the fees prescribed by the SEC.
We also maintain a website at www.immunogen.com, through which you can access our SEC filings. The information set forth on our website is not part
of this prospectus.
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INCORPORATION OF DOCUMENTS BY REFERENCE
The SEC allows us to "incorporate by reference" information that we file with them. Incorporation by reference allows us to disclose important
information to you by referring you to those other documents. The information incorporated by reference is an important part of this prospectus, and
information that we file later with the SEC will automatically update and supersede this information. Statements in this prospectus regarding the provisions
of certain documents filed with, or incorporated by reference in, the registration statement are not necessarily complete and each statement is qualified in all
respects by that reference. Copies of all or any part of the registration statement, including the documents incorporated by reference or the exhibits, may be
obtained upon payment of the prescribed rates at the offices of the SEC listed above in "Where to Find More Information." The documents we are
incorporating by reference are:
•

our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed on March 7, 2018;

•

our Current Reports on Form 8-K filed on January 24, 2018, February 8, 2018 and February 20, 2018;

•

the portions of our definitive proxy statement on Schedule 14A filed on April 28, 2017 that are deemed "filed" with the SEC under the
Securities Exchange Act of 1934, as amended;

•

the description of our capital stock contained in our registration statement on Form 8-A filed on September 25, 1989, as amended by
Amendment No. 1 thereto, filed on November 15, 1989, under the Securities Exchange Act of 1934, as amended, including amendment or
reports filed for the purpose of updating such description; and

•

all of the filings that we make pursuant to the Securities Exchange Act of 1934, as amended, (1) after the date of the filing of the original
registration statement and prior to the effectiveness of the registration statement and (2) until all of the securities to which this prospectus
relates has been sold or the offering is otherwise terminated, except in each case for information contained in any such filing where we indicate
that such information is being furnished and is not considered "filed" under the Securities Exchange Act of 1934, as amended, which filings
will be deemed to be incorporated by reference in this prospectus and to be a part hereof from the date of filing of such documents.

The SEC file number for each of the documents listed above is 001-17999.
In addition, all documents subsequently filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended,
before the date any offering under this prospectus is terminated or completed are deemed to be incorporated by reference into, and to be a part of, this
prospectus.
Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed
to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any other subsequently filed
document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so modified or superseded
will not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon the request of any
such person, a copy of any or all of the information incorporated herein by reference (exclusive of exhibits to such documents unless such exhibits are
specifically incorporated by reference herein). Requests, whether written or oral, for such copies should be directed to ImmunoGen, Inc., Attention: Investor
Relations, 830 Winter Street, Waltham, MA 02451, 781-895-0600.
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You should rely only on information contained in, or incorporated by reference into, this prospectus and any prospectus supplement. We have not
authorized anyone to provide you with information different from that contained in this prospectus or incorporated by reference in this prospectus. We are
not making offers to sell the securities in any jurisdiction in which such an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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