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ITEM 5.02 — DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS
 
(a)  Not applicable.
 
(b) and (c)  Effective December 30, 2013, ImmunoGen, Inc. (referred to as “we” or “us” or “ImmunoGen”) appointed David B. Johnston as Executive Vice
President and Chief Financial Officer, and designated him as our principal financial officer and principal accounting officer.
 
Additional biographical information concerning Mr. Johnston, age 58, is contained in our press release dated December 30, 2013, which is incorporated
herein by reference.
 
Effective December 30, 2013, Daniel M. Junius, our President and Chief Executive Officer, ceased to be Acting Chief Financial Officer.
 
(d)  Not applicable.

 
(e)  Mr. Johnston’s base salary has been initially set at a rate of $350,000 per year.  He is also eligible for an annual cash bonus under our annual executive
bonus program of up to 40% of annual base salary, prorated in the first year from his date of hire.
 
We also agreed to pay Mr. Johnston a sign-on bonus in the amount of $70,000.  If, within 12 months of his hire date, Mr. Johnston’s employment is
terminated by us for cause or is terminated by Mr. Johnston for any reason other than death or disability, Mr. Johnston will be required to reimburse us for a
portion of the sign-on bonus equal to $70,000 multiplied by a fraction.  The numerator of this fraction would be 365 minus the number of days Mr. Johnston
was employed by us; its denominator would be 365.
 
The Compensation Committee of our Board of Directors awarded Mr. Johnston an option, effective December 30, 2013, to purchase 150,000 shares of our
common stock under our 2006 Employee, Director and Consultant Equity Incentive Plan.  The exercise price of the option award is $15.08, which was the
closing price of our common stock as reported on the NASDAQ Global Market on December 30, 2013.  This award will vest at a rate of one-quarter of the
shares per year over four years, with vesting starting on December 30, 2014, provided that Mr. Johnston remains an employee or, in the case of non-qualified
stock options, a director or consultant, as of each vesting date.  The award expires on December 30, 2023.  It will be subject to the other terms and conditions
set forth in the forms of Stock Option Agreements that were filed with the Securities and Exchange Commission on August 29, 2012 as Exhibits 10.14(g) and
10.14(h) to our annual report on Form 10-K for the fiscal year ended June 30, 2012, and are incorporated herein by reference.



 
On December 30, 2013, we entered into an employment agreement with Mr. Johnston that provides that, if his employment is terminated by us without cause
during the term of the agreement, he will be entitled to receive salary continuation benefits over a 12-month period following such termination, subject to a
release of any claims against ImmunoGen.  The agreement continues in effect for a period of two years from its effective date, subject
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to automatic one-year extensions thereafter unless notice is given of our or Mr. Johnston’s intention not to extend the term of the agreement.  Salary
continuation is not payable in circumstances where benefits are payable under the change in control severance agreement referred to below.
 
As an executive officer of ImmunoGen, Mr. Johnston has entered into a change in control severance agreement with us that is designed to compensate him for
the loss of his position and loss of anticipated benefits under his unvested equity compensation awards following a change in control of ImmunoGen.  A
summary of the material terms of this agreement is contained in our proxy statement for the 2013 annual meeting of shareholders under the heading “Potential
Payments Upon Termination or Change in Control — Termination of Employment Following a Change in Control”, which was filed with the SEC on
October 2, 2013, and which description is incorporated herein by reference.
 
(f)  Not applicable
 
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
 
(d): The following exhibit is being furnished herewith:

 
Exhibit No.

 
Exhibit

   
99.1

 

Press Release of ImmunoGen, Inc. dated December 30, 2013
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SIGNATURES

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

 
 

 

ImmunoGen, Inc.
 

(Registrant)
  
Date: December 31, 2013 /s/ Daniel M. Junius
  
 

Daniel M. Junius
 

President and Chief Executive Officer
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Exhibit 99.1
 

 
830 Winter Street, Waltham, MA 02451-1477 TEL: (781) 895-0600  FAX: (781) 895-0611
 
Contacts
 

For Investors:
Carol Hausner
Executive Director, Investor Relations and
Corporate Communications
ImmunoGen, Inc.
(781) 895-0600
info@immunogen.com

 

For Media:
Barbara Yates
The Yates Network
(781) 258-6153

 

 
ImmunoGen, Inc. Appoints David Johnston as Chief Financial Officer

 
WALTHAM, MA, December 30, 2013 — ImmunoGen, Inc. (NASDAQ: IMGN), a biotechnology company that develops targeted anticancer therapies using
its industry leading antibody-drug conjugate (ADC) technology, today announced the appointment of David Johnston as Executive Vice President and Chief
Financial Officer, effective today. Mr. Johnston brings to ImmunoGen more than 30 years of experience in corporate finance, including 15 years in senior
financial functions at biotechnology companies, as well as extensive experience in corporate planning. He reports to Daniel Junius, President and Chief
Executive Officer of ImmunoGen.
 
“I am delighted to have Dave join ImmunoGen,” commented Mr. Junius. “His depth of experience in both senior financial positions and in corporate planning
makes Dave well-suited to help successfully advance the Company to our next stages.”
 
Mr. Johnston joins ImmunoGen from AVEO Pharmaceuticals Inc., where he was the CFO. Prior to joining AVEO in 2007, Mr. Johnston was Senior Vice
President of Finance, Corporate Planning and Analysis at Genzyme Corporation and, before that, the VP Finance and CFO of Genzyme Biosurgery. Prior to
joining Genzyme in 1998, Mr. Johnston held financial, planning and analysis positions of increasing responsibility at several major corporations.  He holds a
BS degree from Washington and Lee University and an MBA from the University of Michigan.
 
About ImmunoGen, Inc.
 
ImmunoGen, Inc. develops targeted anticancer therapeutics. The Company’s ADC technology uses a tumor-targeting engineered antibody to deliver one of
ImmunoGen’s highly potent cancer-cell killing agents specifically to tumor cells; the Company has also developed antibodies with anticancer activity of their
own. The most advanced compound with ImmunoGen’s ADC technology is Roche’s Kadcyla , which is marketed in the US by Genentech and is also gaining
approvals internationally. Additional compounds are in clinical testing by ImmunoGen and through the Company’s partnerships with Amgen, Bayer
HealthCare, Biotest and Sanofi. More information about ImmunoGen can be found at www.immunogen.com.
 
Kadcyla  is a registered trademarks of Genentech, Inc., a member of the Roche Group.
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