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Item 1.01 Entry into a Material Definitive Agreement.

On September 5, 2006, the Board of Directors of ImmunoGen, Inc. (the Company), approved certain changes to the
compensation of its non-employee directors effective November 15, 2006. The 2004 Non-Employee Director Compensation and
Deferred Share Unit Plan (the Plan) has been amended to reflect these changes. A summary of the changes are as follows:

The annual meeting fee will be increased from $25,000 to $35,000 per annum, payable quarterly in arrears in either cash or
deferred share units.

The Lead Director fee will be decreased from $40,000 to $30,000 per annum, payable quarterly in arrears in either cash or
deferred share units.

Chairpersons of the Audit, Compensation, and Nominating and Governance Committees will receive an annual fee of
$15,000, $9,000 and $9,000, respectively, payable quarterly in arrears in either cash or deferred share units.

Members of the Audit, Compensation, and Nominating and Governance Committees, other than the Chairpersons, will
receive an annual fee of $8,000, $5,000 and $5,000, respectively, payable quarterly in arrears in either cash or deferred share units.

The annual retainer to be issued as deferred share units to continuing directors will be increased from $20,000 to $30,000
and the number of deferred shares units which shall be granted shall be based upon the closing price of the Company’s common
stock on the date of the annual meeting of stockholders instead of on the last day of the Company’s fiscal year. The deferred share
unit grants issued upon initial appointment to the Board of Directors will be increased from $40,000 to $65,000. One deferred share
unit is equivalent in value to one share of ImmunoGen common stock. All of these grants will vest quarterly over three years
instead of ratably over twelve months.

Because each continuing director received a deferred share unit grant of $20,000 on July 1, 2006, deferred share unit grants
for $17,500, vesting quarterly over a three year period, will be granted to each continuing director on November 15, 2006 to
compensate them for the changes made to the amount and timing of their annual retainer grants.

In addition, to the changes under our Plan, our directors who serve on one or more of our Scientific Advisory Boards will
receive an annual cash retainer of $5,000, payable quarterly in arrears.
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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: September 11, 2006  /s/ Daniel M. Junius  
   

  Daniel M. Junius
  Executive Vice President and Chief Financial Officer
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