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ITEM 2.05 – COSTS ASSOCIATED WITH EXIT OR DISPOSAL ACTIVITIES
 
On September 26, 2016, the Board of Directors of ImmunoGen, Inc. (also referred to as “we,” “our” or “ImmunoGen”)
approved a plan to reengineer our business, resulting in a reduction of our workforce by approximately 17%, or 65 positions,
which includes the separation of 60 current employees.  Approximately 320 employees will remain after the plan is fully
implemented.  Communication of the plan to the impacted employees was substantially completed on September 29, 2016.
 
We expect all of the workforce reduction to be completed during the quarter ending December 31, 2016.  As a result of the
workforce reduction, we estimate we will record a one-time charge totaling approximately $3.5 million related to termination
benefits and other related charges.  Most of this charge is expected to be recorded in the quarter ending September 30, 2016,
with the remainder being in the following quarter and the related cash payments will be substantially paid out by June 30,
2017. 
 
In addition to the termination benefits and other related charges, we will seek to sub-lease 10,281 square feet of unoccupied
office space in Waltham that we leased in February 2016. Since the financial impact of  the sub-lease effort is dependant on
the length of time it takes to find a tenant and the terms of the sub-lease, we currently cannot estimate the loss we will
incur.  As permitted by Item 2.05 of Form 8-K, we will file an amendment to this Report under item 2.05 within four business
days after we determine an estimate or range of estimates.
 
Additional information related to the reengineering plan is contained in a press release issued by ImmunoGen on September
29, 2016, filed as Exhibit 99.1 to this current report on Form 8-K and incorporated herein by reference.
 
ITEM 5.02 – DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS
 
(a) – (d)  Not applicable.
 
(e)  On September 23, 2016, the Compensation Committee of our Board of Directors amended our Severance Pay Plan for
Vice Presidents and Higher.  The purpose of this plan is to provide a period of continued income and benefits to certain of our
corporate officers whose employment with us is involuntarily terminated without cause.
 
The amendments affect the benefits offered to our executive officers under the plan as follows:

·We will subsidize the employee’s COBRA premium (assuming the employee elects to receive COBRA benefits) at the
same rate it subsidizes coverage for similarly situated active employees, as such subsidy may be modified from time to
time, for the duration of the period of salary continuation.

·We will provide outplacement services lasting not less than six months at a level to be determined in our sole discretion.
 
The foregoing summary is qualified in its entirety by reference to the full text of the plan filed as Exhibit 10.1 to this current
report on Form 8-K and incorporated herein by reference.
 
(f)  Not applicable.
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ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

 
(d): The following exhibits are being filed herewith:

 
Exhibit No.  Exhibit
   

10.1  Severance Pay Plan for Vice Presidents and Higher, as amended through September 23, 2016
99.1  Press Release of ImmunoGen, Inc. dated September 29, 2016

 

 

 

 

 

 

 

 

 

 

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: September 29, 2016 /s/ David B. Johnston
  
 David B. Johnston
 Executive Vice President and Chief Financial Officer
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IMMUNOGEN INC.

SEVERANCE PAY PLAN

AND

SUMMARY PLAN DESCRIPTION

FOR VICE PRESIDENTS AND HIGHER

(As amended through September 23, 2016)

I. Purpose

The purpose of the ImmunoGen, Inc. Severance Pay Plan for Vice Presidents and Higher (the
“Plan”) is to provide, in the sole discretion of ImmunoGen, Inc. (the “Company”), a period of
continued income and benefits (“Severance Benefits”) to eligible employees who serve in certain
positions as designated by the Company, and whose employment with the Company is involuntarily
terminated without Cause (as defined herein).
 

The Plan is designed to be an unfunded “employee welfare benefit plan,” as defined in
Section 3(1) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”),
and, accordingly, the Plan is governed by ERISA.  This document constitutes both the Plan
document and the summary plan description required under ERISA.

 

II. Eligibility

A. For purposes of this Plan, the term “Eligible Employee” means an employee of the Company:

1) who holds the position of Vice President and higher; and

2) whose employment with the Company is terminated by the Company without
Cause.

B. For the avoidance of doubt, unless the Company provides otherwise in writing, Severance
Benefits will NOT be paid to an employee:

1) terminating employment voluntarily;

2) on a leave of absence, whether approved or unapproved;

3) terminated by the Company for Cause.  For purposes of this Plan, “Cause” means
that the employee has, as determined by the Company in its sole discretion: (i)
willfully committed an act or omission that materially harms the Company; (ii)
been grossly negligent in the performance of the employee’s duties to the
Company; (iii) willfully failed or refused to follow
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the lawful and proper directives of the Chief Executive Officer or the Board
of Directors of the Company (the “Board”); (iv) been convicted of, or pleaded
guilty or nolo contendere, to a felony; (v) committed an act involving moral
turpitude that is or is reasonably expected to be injurious to the Company or
its reputation; (vi) committed an act relating to the employee’s employment or
the Company involving in the good faith judgment of the Board, material
fraud or theft; (vii) breached any material provision of any agreement
between the employee and the Company or any nondisclosure or non-
competition agreement between the employee and the Company, as all of the
foregoing may be amended prospectively from time to time; or (viii) breached
a material provision of any code of conduct or ethics policy in effect at the
Company, as all of the foregoing may be amended prospectively from time to
time (each of the foregoing hereinafter referred to as a “Violation”); provided,
however, that if a Violation described in clauses (ii), (vii) or (viii) is
susceptible of cure, the employee will be afforded a reasonable period (not to
exceed twenty (20) business days) after receiving the initial written notice
from the Company of such Violation to substantially cure such Violation prior
to the Company taking any action to terminate the employee’s employment
for Cause;

4) if the employee has been offered another reasonably comparable position with
the Company, whether or not the employee accepts such offer; or

5) if the employee is entitled to receive severance compensation under the terms of
any separate written agreement, including, without limitation, any change in
control severance agreement or employment agreement, between the Company
and the employee in connection with the termination of the employee’s
employment following a change in control of the Company or otherwise.

For purposes of clause (4) above, whether an offer is “reasonably comparable” will
be determined by the Company in its sole reasonable discretion.  The Company shall,
but is not necessarily limited to, consider the following factors in making such
determination: (a) the change in commute; (b) a comparison of the offered annual
base salary against the employee’s then current annual base salary; and (c) whether
the employee is reasonably capable of performing the responsibilities of the position
by training or experience.

C. Notwithstanding any provisions of this Plan to the contrary, the Company shall not be obligated
to pay the employee and the employee shall not be eligible to receive any Severance Benefits set
forth in Section III unless the employee executes, delivers, and does not revoke a “separation
agreement” within the time period set forth in the separation agreement.  The separation
agreement generally will include:

· a release of claims;
· a non-disparagement agreement;
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· a non-competition agreement;
· a non-solicitation agreement; and
·such other provisions that the Company may require.

 
III. Severance Benefits

Provided that an Eligible Employee satisfies all conditions for receipt in accordance with the
terms of this Plan, an Eligible Employee shall be entitled to the following Severance Benefits:

A. Severance Pay

An Eligible Employee will receive Severance Pay in accordance with the following
schedule:

  

Chief Executive Officer 18 months

Executive Officer (as designated by
the Board)

12 months

Vice President (other than Executive
Officer)

Two (2) weeks of salary for each year of
service, subject to a minimum Severance
Pay level of 26 weeks and a maximum
Severance Pay level of 52 weeks

 
Severance Pay will be calculated on the basis of the Eligible Employee’s highest
annualized base salary in the 12 months preceding the date of termination of
employment with the Company (the “Termination Date”).

For these purposes, an Eligible Employee who is a Vice President (other than an
Executive Officer) is entitled to credit for a year of service for each 12 month period
of continuous service commencing on the Eligible Employee’s date of hire (or in the
case of an Eligible Employee who has more than one period of service with the
Company, the most recent date of hire); provided however, that credit for a full year
of service will be given if the Termination Date is six (6) months or more from the
most  recent anniversary date of the Eligible Employee’s date of hire (or most recent
date of hire as noted above).

Severance Pay will be paid by means of salary continuation payments commensurate
with the Company’s normal payroll cycles, for the duration of the period described
above (the “Severance Period”), to commence as soon as practicable following the
effective date of the separation agreement, but no later than sixty (60) days following
the Termination Date, subject to the provisions of Section II(C) and Section IV.  In
case of the death of an Eligible Employee before the completion of all Severance
Payments, any remaining Severance Payments will
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be paid in a lump sum to the beneficiary or beneficiaries as set forth in the Eligible
Employee’s beneficiary designation under the Company’s group life insurance
program as in effect on the Eligible Employee’s Termination Date, as soon as
administratively feasible, but in no event later than sixty (60) days following the
Company’s receipt of notice of the Eligible Employee’s death.  If no such beneficiary
designation is in effect on the Termination Date, or if no such designated
beneficiary(ies) survive the Eligible Employee, the remaining Severance Payments
will be paid to Eligible Employee’s estate.

B. Annual Bonus

1) An Eligible Employee will be entitled to receive a payment equal to his or her
annual bonus related to the most recently completed fiscal year, determined in
accordance with the terms of the Company’s annual bonus program, if not
already paid on or prior to the Termination Date.

2) For the fiscal year in which the Eligible Employee’s termination occurs, the
Eligible Employee will be entitled to receive 100% of the portion of his or her
target annual bonus tied to personal objectives.  With respect to the portion of the
annual bonus tied to corporate objectives, the Eligible Employee will be entitled
to receive the same percentage as the other participants in the Company’s annual
bonus program.  The foregoing notwithstanding, the annual bonus for the fiscal
year in which the Eligible Employee’s termination occurs which the Eligible
Employee is entitled to receive as described above will be pro-rated to reflect the
actual number of days the Eligible Employee was employed during the applicable
fiscal year.

Any annual bonus amounts due to the Eligible Employee will be paid to the Eligible
Employee at the same time bonuses are paid to other participants in the Company’s
annual bonus program.  In case of the death of an Eligible Employee before payment
of the annual bonus amounts due to the Eligible Employee, such bonus amounts will
be paid to the beneficiary or beneficiaries as set forth in the Eligible Employee’s
beneficiary designation under the Company’s group life insurance program as in
effect on the Eligible Employee’s Termination Date.  If no such beneficiary
designation is in effect on the Termination Date, or if no such designated
beneficiary(ies) survive the Eligible Employee, the bonus amounts will be paid to the
Eligible Employee’s estate.

C. COBRA Premium

If an Eligible Employee timely elects to continue medical and dental coverage
pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985
(“COBRA”), the Company will subsidize such Eligible Employee’s COBRA
premium at the same rate the Company subsidizes coverage for similarly situated
active employees, as such subsidy may be modified from time-to-time.  In the event
that the Company determines that the COBRA premium subsidy is taxable income to
Eligible Employees, the income will be reported on Form W-2 as imputed
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income.  The COBRA premium subsidy will continue for the duration of the Eligible
Employee’s Severance Period, or until COBRA ends, if earlier.  Upon the cessation
of the COBRA premium subsidy, the Eligible Employee will be entitled to continue
his or her medical and/or dental coverage for the duration of the COBRA
continuation period, if any, at the Eligible Employee’s own cost.

D. Outplacement Services

Outplacement services lasting not less than 6 months will be provided at a level to be
determined by the Company in its sole discretion.  If an Eligible Employee fails to
commence utilization of the outplacement services provided by the Company within
60 days of his or her Termination Date, the outplacement services shall be
forfeited.  In no event will an Eligible Employee be entitled to the cash value of the
outplacement services in lieu of the outplacement services.

IV. Conditions Governing Payment

A. In addition to the satisfaction of any conditions set forth above, an Eligible Employee will only
receive such Severance Benefits if the Company determines that the Eligible Employee has
satisfied the following:

1) the Eligible Employee must continue to be actively at work to the satisfaction of
the Company through the last day of work designated and as determined by the
Company, in its sole discretion, unless the Eligible Employee’s absence is
covered by the Company’s paid time off policy, or if the Company, in its sole
discretion, has agreed in writing to adjust the Eligible Employee’s last day of
work to an earlier date than previously scheduled; and

2) the Eligible Employee must have returned all Company property and settled
satisfactorily all expenses owed to the Company.

B. Any Severance Benefits to which the Eligible Employee may be entitled will be offset, in the
sole discretion of the Company, by any amounts the Eligible Employee may owe the Company,
such as pay for time under the Company’s paid time off policy the Eligible Employee may have
been advanced but was not earned at the time of termination, unauthorized or un-reconciled
business expenses, and the value of any Company equipment in the Eligible Employee’s
possession which the Eligible Employee has not returned to the Company.

C. Any Severance Benefits to which an Eligible Employee may be entitled shall immediately cease
upon the determination by the Company that such Eligible Employee violated the terms of the
separation agreement or the Proprietary Information, Inventions and Competition Agreement
between the Company and the Eligible Employee.
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V. Reemployment

If rehired by the Company, any Severance Benefits to which an Eligible Employee may be
entitled shall cease with the payment for the period ending the day immediately preceding the date
of rehire.

VI. Plan Continuance

The Company expects to continue this Plan indefinitely, but reserves the right to amend or
terminate the Plan, or any portion of the Plan, at any time in its sole discretion by action of the
Board.  Further, the Company, by action of the Board, reserves the right to modify the benefits set
forth in this Plan, or to pay such other benefits as it may, in its sole discretion, deem appropriate, in
addition to or in lieu of the benefits set forth in this Plan.  Notwithstanding the above, any
amendment or modification to the Plan that decreases benefits available under the Plan will apply
only to those employees who have a Termination Date after the effective date of such modification
or amendment.

VII. Administration of the Plan

The Company, acting through the Head of Human Resources (“HHR”), shall be the Plan
Administrator.  The Plan Administrator shall have sole authority and discretion to administer and
construe the terms of this Plan, subject to applicable requirements of law.  Without limiting the
generality of the foregoing, the Plan Administrator shall have complete discretionary authority to
carry out the following powers and duties:

1) to make and enforce such rules and regulations as it deems necessary or proper
for the efficient administration of the Plan;

2) to interpret and construe the Plan, its interpretations and constructions thereof to
be final and conclusive on all persons claiming Severance Benefits under the
Plan;

3) to decide all questions, including without limitation, issues of fact, concerning
the Plan, including the eligibility of any person to participate in, and receive
Severance Benefits under the Plan; and

4) to appoint such agents, counsel, accountants, consultants and other persons as
may be required to assist in the administration of the Plan.

VIII. Claim and Claim Appeal Procedures

Employees who are eligible for Severance Payments under this Plan will be notified by the
Company.  If you believe that you did not receive the Severance Benefits to which you were
entitled, you need to make a claim with the Director, Human Resources Business Partner (the “HR
Business Partner”). The HR Business Partner will review and make a decision with respect to your
claim within 90 days of receipt of your claim, unless the HR Business Partner determines that
special circumstances require an extension of time for processing the claim, in which case you will
receive a written notice of the extension before termination of the initial 90-day period.  The
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extension notice will indicate the special circumstances requiring the extension and the date by
which the HR Business Partner expects to render the benefit determination.

If any claim is denied in whole or in part, you or your beneficiary will receive written
notification within 90 days, including the reasons for the denial; reference to the specific Plan
provisions on which the denial was based; information about additional material needed to pursue
the claim, if any, and why such material is needed; and an explanation of the claim appeal procedure
including a statement of your right to bring a civil action under § 502(a) of ERISA following an
adverse benefit determination on appeal.  Within 60 days, you or your beneficiary may submit a
written request for reconsideration of the claim to the HHR.

You or your representative may submit written comments, documents, records, and other
information relating to the claim for Severance Benefits.  Upon request and free of charge, you or
your representative may have reasonable access to, and copies of, all documents, records, and other
information relevant to your claim for Severance Benefits.

The review by the HHR will take into account all comments, documents, records, and other
information you submit relating to the claim, without regard to whether such information was
submitted or considered in the initial Severance Benefits determination.

The HHR will make a decision on your appeal within 60 days after the receipt of the
appeal.  If the HHR determines that special circumstances require an extension of time for
processing the appeal, you will receive a written notice of the extension before the end of the initial
60-day period.  The extension notice shall indicate the special circumstances requiring the extension
and the date by which the Plan expects to render the determination on appeal.

If your appeal is denied in whole or in part, you will receive a written notification including
the reasons for the denial; reference to the specific Plan provisions on which the denial was based; a
statement that you are entitled to receive, upon request and free of charge, reasonable access to, and
copies of, all documents, records, and other information relevant to your claim for Severance
Benefits; and a statement describing any voluntary appeal procedures offered by the Plan and your
right to obtain information about such procedures, as well as a statement of your right to bring a
civil action under § 502(a) of ERISA.

The HHR will decide whether a hearing will be held on the claim and will notify you at least
14 days before the hearing, if one is to be held.

To the extent permitted by law, decisions reached under the claims procedures set forth in
this Section VIII shall be final and binding on all parties.  No action (whether at law, in equity or
otherwise) shall be brought by or on behalf of any participant or Beneficiary for or with respect to
benefits due under this Plan unless the person bringing such action has timely exhausted the Plan’s
claim review procedure.  In any such legal action, the claimant may only present evidence and
theories which the claimant presented during the claims procedure.  Any claims which the claimant
does not in good faith pursue through the review stage of the procedure shall be treated as having
been irrevocably waived.  Judicial review of a claimant’s denied claim shall be limited to a
determination of whether the denial was an abuse of discretion based on the evidence and theories
the claimant presented during the claims procedure.
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Any action (whether at law, in equity or otherwise) must be commenced within one (1) year

and must be brought in a court of competent jurisdiction sitting in Waltham, Massachusetts.  This
one (1) year period shall be computed from the earlier of: (a) the date a final determination denying
such benefit, in whole or in part, is issued under the Plan’s claim review procedure; and (b) the date
such individual’s cause of action first accrued (as determined under the laws of the Commonwealth
of Massachusetts without regard to principles of choice of laws).

IX. Your Rights Under ERISA

As a participant in the Plan you are entitled to certain rights and protections under
ERISA.  ERISA provides that all Plan participants shall be entitled to:

A. Receive Information About Your Plan and Benefits

1) Examine, without charge, at the Plan Administrator’s office and at other specified
locations, such as worksites and union halls, all documents governing the Plan,
including insurance contracts, and a copy of the latest annual report (Form 5500
Series) filed by the Plan with the U.S. Department of Labor and available at the
Public Disclosure Room of the Employee Benefits Security Administration.

2) Obtain, upon written request to the Plan Administrator, copies of documents
governing the operation of the Plan, including insurance contracts, and copies of
the latest annual report (Form 5500 Series) and updated summary plan
description.  The Plan Administrator may make a reasonable charge for the
copies.

B. Prudent Actions by Plan Fiduciaries

In addition to creating rights for Plan participants, ERISA imposes duties upon the people
who are responsible for the operation of the Plan.  The people who operate your plan, called
“fiduciaries” of the Plan, have a duty to do so prudently and in your interest and that of other Plan
participants and beneficiaries.  No one, including your employer or any other person, may fire you
or otherwise discriminate against you in any way to prevent you from obtaining a welfare benefit or
exercising your rights under ERISA.

C. Enforce Your Rights

If your claim for a welfare benefit is denied or ignored, in whole or in part, you have a right
to know why this was done, to obtain copies of documents relating to the decision without charge,
and to appeal any denial, all within certain time schedules.

Under ERISA, there are steps you can take to enforce the above rights.  For instance, if you
request a copy of Plan documents or the latest annual report from the Plan and do not receive them
within 30 days, you may file suit in a federal court.  In such a case, the court may require the Plan
Administrator to provide the materials and pay you up to $110 a day until you receive the materials,
unless the materials were not sent because of reasons beyond the control of the Plan Administrator. 
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If you have a claim for benefits which is denied or ignored, in whole or in part, you may file suit in a
state or federal court.  If it should happen that Plan fiduciaries misuse the Plan’s money, or if you are
discriminated against for asserting your rights, you may seek assistance from the U.S. Department of
Labor, or you may file suit in a federal court.  The court will decide who should pay court costs and
legal fees.  If you are successful, the court may order the person you have sued to pay these costs
and fees.  If you lose, the court may order you to pay these costs and fees, for example, if it finds
your claim is frivolous.

D. Assistance with Your Questions

If you have questions about the Plan, you should contact the Plan Administrator.  If you have
any questions about this statement or about your rights under ERISA, or if you need assistance in
obtaining documents from the Plan Administrator, you should contact the nearest office of the
Employee Benefits Security Administration, U.S. Department of Labor, listed in your telephone
directory or the Division of Technical Assistance and Inquiries, Employee Benefits Security
Administration, U.S. Department of Labor, 200 Constitution Avenue N.W., Washington, D.C.
20210.  You may also obtain certain publications about your rights and responsibilities under ERISA
by calling the publications hotline of the Employee Benefits Security Administration.

X. Tax Information

It is intended that this Plan: (i) be exempt from the requirements of Section 409A of the
Internal Revenue Code (the “Code”) of 1986 (“Section 409A”) to the maximum extent possible
(under the short-term deferral rules of Treasury Regulation Section 1.409A-1(b)(4)(i) and/or the
exemption for involuntary terminations under the separation pay plan rules of Treasury Regulation
Section 1.409A-1(b)(9)(iii)).

If this Plan is not exempt from the requirements of Section 409A of the Code, or to the
extent the Plan is not so exempt, it is intended that the Plan comply with the requirements of Section
409A of the Code and the Plan shall be interpreted, operated and administered accordingly,
including:

(i) The phrase termination of employment, or any derivation thereof, shall mean
a “separation from service” within the meaning of Code Section 409A.

(ii) To the extent that this Plan requires that a payment shall be made following
the execution of a waiver and release agreement, such payment or payments will only be
made if the waiver and release agreement is executed prior to the 60  day following the
Termination Date; provided, that if this 60 day period commences in one tax year and ends in
the next tax year, no payment which is the subject of such waiver and release agreement may
be made or commence (in the case of a series of payments), until the second of the tax
years.  The Employee may not designate the year of such payment.

(iii) To the extent that this Plan provides for the reimbursement of specified
expenses incurred by an Eligible Employee, such reimbursement shall be made in
accordance with the provisions of this Plan, but in no event later than the last day of the
Eligible Employee’s taxable year following the taxable year in which the expense was
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incurred.  The amount of expenses eligible for reimbursement in any taxable year of the
Eligible Employee shall not affect the amount of expenses to be reimbursed or provided in
any other year (except in the case of maximum benefits to be provided under a medical
reimbursement arrangement, if applicable).

(iv) Payments in respect of an Eligible Employee’s termination of employment
under this Plan are designated as separate payments for purposes of the short-term deferral
rules under Treasury Regulation Section 1.409A-1(b)(4)(i)(F) and the exemption for
involuntary terminations under separation pay plans under Treasury Regulation Section
1.409A-1(b)(9)(iii).  As a result, (a) any payments that become vested as a result of the
Eligible Employee’s termination of employment under this Plan that are made on or before
the 15th day of the third month of the later of the calendar year or Company fiscal year
following the calendar or fiscal year of the Eligible Employee’s termination of employment,
and (b) any additional payments that are made on or before the last day of the second
calendar year following the year of the Eligible Employee’s termination of employment and
do not exceed the lesser of two times base salary or two times the limit under Code Section
401(a)(17) then in effect, and (c) the payment of medical expenses within the applicable
COBRA period, are exempt from the requirements of Code Section 409A.

(v) Notwithstanding any other provision with respect to the timing of payments
under Section III, if, at the time of Eligible Employee’s termination, Eligible Employee is
deemed to be a “specified employee” (within the meaning of Section 409A, and any
successor statute, regulation and guidance thereto) of the Company, then solely to the extent
necessary to comply with the requirements of Section 409A, any payments to which Eligible
Employee may become entitled under Section III which are subject to Section 409A (and not
otherwise exempt from its application) will be withheld until the first (1st) business day of
the seventh (7th) month following the Termination Date, at which time Eligible Employee
shall be paid an aggregate amount equal to the accumulated, but unpaid, payments otherwise
due to Eligible Employee under the terms of Section III.

Notwithstanding anything in this Plan to the contrary, the Company does not
guarantee the tax treatment of any Severance Benefits under this Plan, including without limitation
pursuant to the Code, federal, state or local tax laws or regulations.

XI. Severability

In the case any provision of the Plan is determined to be illegal or invalid for any reason,
such illegality or invalidity will not affect the remaining parts of the Plan, but the Plan will be
construed and enforced as if such illegal or invalid provision never existed.
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XII. General Information

  

Plan Name: ImmunoGen, Inc. Severance Pay Plan for Vice Presidents
and Higher

Type of Plan: Severance Pay Plan - Welfare Plan

Name of Plan Sponsor: ImmunoGen, Inc.
830 Winter Street
Waltham, MA 02451
(781) 895-0600
 

Employer I.D. Number: 04-2726691

Plan Number: 5 0 2

Plan Administrator: ImmunoGen, Inc.
c/o Chief Human Resources Officer
830 Winter Street
Waltham, MA 02451
 

Plan Agent for Service 
of Legal Process:

ImmunoGen, Inc.
c/o General Counsel
830 Winter Street
Waltham, MA 02451
 
Service of legal process also may be made on the Plan
Administrator
 

Plan Year: January 1 through December 31

 
Amended effective as of September 23, 2016.

   

 IMMUNOGEN INC.

   
 By:    /s/ Mark J. Enyedy
   
 Title:    President and Chief Executive Officer
   
 Date:    September 23, 2016
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ImmunoGen Completes Strategic Review to Strengthen the Organization and Drive Long-
Term Growth

WALTHAM, MA, September 29, 2016 – ImmunoGen, Inc. (Nasdaq: IMGN), a leader in the
expanding field of antibody-drug conjugates (ADCs) for the treatment of cancer, today announced
the completion of a strategic review of its operations. As a result of this initiative, the Company will
reduce its workforce by 17% and seek to partner its non-core B-cell lymphoma programs, creating a
stronger organization focused on delivering innovative ADC therapies that meaningfully improve
the lives of cancer patients. 

“I am grateful for the contributions that the employees affected by this plan have made to
ImmunoGen, and we will be supporting them through this transition,” stated Mark Enyedy,
President and CEO of ImmunoGen.  “We have taken this necessary step to build a leaner and more
agile organization, better positioned to execute on our strategic objectives. As part of this effort, we
restructured our Technical Operations, substantially reduced G&A, and revised our approach to
managing clinical trials.  By adapting how we work and aligning our portfolio priorities, we will
improve operating performance, extend our cash position, and enable the company to create value
on a sustainable basis. I am confident this plan will allow ImmunoGen to achieve its tremendous
potential.”

Through this plan, ImmunoGen will realize significant cost savings over the next two years in
headcount, program, and support activities. These savings will include approximately $11 million
per year relating to the elimination of 65 positions, primarily in Technical Operations and G&A
functions.  Going forward, the Company expects to focus investment principally on strategic growth
initiatives, including conducting the mirvetuximab soravtansine Phase 3 pivotal trial and
accelerating the development of its IGN programs, IMGN779 and IMGN632.

Based on its strong cash position and the savings generated from this strategic review, ImmunoGen
expects to achieve its previously-stated goal of funding operations through the interim analysis of
the mirvetuximab soravtansine pivotal trial and into mid-2018.  This cash runway excludes any
revenue generated from potential new product partnering deals. As a result of the workforce
reduction, ImmunoGen will record a one-time charge totaling approximately $3.5 million related to
termination benefits and other related expenses. The majority of this charge is expected to be
recorded in the quarter ending September 30, 2016. 

In addition, the Company has prioritized its portfolio and aligned its resources to deliver on key
development milestones and drive innovation in oncology, including:

§Executing a speed-to-market strategy to obtain full marketing approval for lead program
mirvetuximab soravtansine, which will enter Phase 3 development next quarter;

§Accelerating its earlier-stage portfolio of highly innovative IGN programs – IMGN779,
IMGN632; and

§Maintaining critical scale in Research to support continued innovation in ADCs as well as
existing and new partnerships.

 



As part of this effort and the prioritization of its IGN programs, ImmunoGen will seek to monetize
its non-core B-cell assets – IMGN529 and coltuximab ravtansine – through partnering with
interested parties.

Conference Call Information

ImmunoGen is holding a conference call Thursday, September 29, 2016 at 4:30 pm ET to discuss
this announcement. To access the live call by phone, dial 913-312-1463; the conference ID is
5883178. The call also may be accessed through the Investors section of the Company's website,
www.immunogen.com. Following the live webcast, a replay of the call will be available at the same
location through October 13, 2016.

This press release includes forward-looking statements. For these statements, ImmunoGen claims
the protection of the safe harbor for forward-looking statements provided by the Private Securities
Litigation Reform Act of 1995. It should be noted that there are risks and uncertainties related to the
development of novel anticancer products, including risks and uncertainties related to the execution
of the realignment of the Company’s operations, including, without limitation, unanticipated delays
and costs in implementing the workforce reduction, the Company’s ability to identify potential
licensees of its B-cell assets and successfully negotiate such a transaction, as well as the risks and
uncertainties related to the advancement of the Company’s internal development programs,
including clinical studies and regulatory processes, their timings and results. A review of these risks
can be found in ImmunoGen's Annual Report on Form 10-K for the fiscal year ended June 30, 2016
and other reports filed with the Securities and Exchange Commission.

About ImmunoGen, Inc.

ImmunoGen is a clinical-stage biotechnology company that develops targeted cancer therapeutics
using its proprietary ADC technology. ImmunoGen's lead product candidate, mirvetuximab
soravtansine, is being advanced to a Phase 3 trial for FRα-positive platinum-resistant ovarian cancer,
and is in Phase 1b/2 testing in combination regimens for earlier-stage disease. ImmunoGen's ADC
technology is used in Roche's marketed product, Kadcyla , in three other clinical-stage ImmunoGen
product candidates, and in programs in development by partners Amgen, Bayer, Biotest, CytomX,
Lilly, Novartis, Sanofi and Takeda. More information about the Company can be found at
www.immunogen.com.  

Kadcyla  is a registered trademark of Genentech, a member of the Roche Group.
ImmunoGen
For Investors
Sarah Kiely, ImmunoGen, Inc., 781-895-0600, sarah.kiely@immunogen.com
 
For Media
Amy Reilly, ImmunoGen, Inc., 781-895-0138, amy.reilly@immunogen.com
Robert Stanislaro, FTI Consulting Inc., 212-850-5657, Robert.Stanislaro@fticonsulting.com
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