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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
 
On March 24, 2015, ImmunoGen, Inc. and its wholly owned subsidiary, Hurricane, LLC (collectively referred to as “we,” “our” or “us”), entered into a
royalty purchase agreement  (the “Purchase Agreement”) with Immunity Royalty Holdings, L.P. (the “Purchaser”), which was formed by certain TPG Special
Situations Partners’ investment funds.  The transaction is subject to the satisfaction of customary closing conditions and is expected to close in early
April 2015.
 
The Purchase Agreement provides that, in consideration of the payment of $200 million by the Purchaser to us, the Purchaser will have the right to receive
100% of the royalty payments on commercial sales of Kadcyla  (the “Kadcyla Royalties”) arising under our License Agreement with Genentech, Inc. dated
as of May 2, 2000, as amended (the “License Agreement”), until the Purchaser has received aggregate Kadcyla Royalties equal to $235 million or $260
million, depending on when the aggregate Kadcyla Royalties received by the Purchaser reach a specified milestone.  Once the applicable threshold is met, if
ever, we will thereafter receive 85%, and the Purchaser will receive 15%, of the Kadcyla Royalties for the remaining royalty term.
 
The Purchase Agreement requires us to take certain actions with respect to the Kadcyla Royalties and the License Agreement and contains certain
representations and warranties, covenants, indemnification obligations and other provisions that are customary for a transaction of this nature.  This summary
of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Purchase Agreement, which
we intend to file as an exhibit to ImmunoGen’s quarterly report on Form 10-Q for the period ending March 31, 2015.
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