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ITEM 8.01. OTHER EVENTS

 
On January 27, 2020, ImmunoGen, Inc. (the “Company”) issued a press release announcing that it had closed its previously announced public

offering of 24,523,750 shares of its common stock, which included the exercise in full by the underwriters of their option to purchase up to 3,195,750
additional shares of common stock, at a public offering price of $4.25 per share. The Company sold an aggregate of 24,523,750 shares of its common stock,
with net proceeds to the Company of approximately $97.6 million, after deducting underwriting discounts and estimated offering expenses. The Company’s
press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

 
In connection with the public offering, the Company is also filing information for the purpose of supplementing and updating the risk factor

disclosures contained in its prior public filings, including those discussed under the heading “Item 1A. Risk Factors” in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2018, filed with the SEC on March 1, 2019. The updated risk factor reads as follows:

 
We have a limited number of authorized and unreserved shares available for future issuance, which may impair our ability to conduct

future financings and other transactions.
 

Our restated articles of organization, as amended, currently authorizes us to issue up to 200,000,000 shares of common stock and 5,000,000 shares of
preferred stock. Following the closing of our January 2020 public offering of common stock, we have a limited number of authorized shares of common stock
available for future issuance that are not already issued or reserved for issuance.

 
If we are unable to enter into new arrangements to issue shares of our common stock or securities convertible or exercisable into shares of our

common stock because we do not have a sufficient number of authorized, unissued and unreserved shares of common stock, our ability to complete equity-
based financings or other transactions that involve the potential issuance of our common stock or securities convertible or exercisable into our common stock,
will be limited. In lieu of issuing common stock or securities convertible into our common stock in any future equity financing transactions, we may need to
issue some or all of our authorized but unissued shares of preferred stock, which would likely have superior rights, preferences and privileges to those of our
common stock, or we may need to issue debt that is not convertible into shares of our common stock, which may require us to grant security interests in our
assets and property and/or impose covenants upon us that restrict our business. If we are unable to issue additional shares of common stock or securities
convertible or exercisable into our common stock, our ability to enter into strategic transactions such as acquisitions of companies or technologies, may also
be limited. If we propose to amend our restated articles of organization, as amended, to increase our authorized shares of common stock, such a proposal
would require the approval by the holders of a majority of the shares of our common stock outstanding and entitled to vote, and we cannot assure you that
such a proposal would be adopted. If we are unable to complete financing, strategic or other transactions due to our inability to issue additional shares of
common stock or securities convertible or exercisable into our common stock, our financial condition and business prospects may be materially harmed.

 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
 
(d) Exhibits

 
Exhibit No.  Exhibit
   
99.1  Press release of ImmunoGen, Inc. dated January 27, 2020.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL (eXtensible Business Reporting Language) document).
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Exhibit 99.1

 
 

ImmunoGen Announces Closing of Public Offering and Full Exercise of Underwriters’ Option to Purchase Additional Shares
 
Waltham, MA - January 27, 2020 -- ImmunoGen, Inc., (Nasdaq: IMGN), a leader in the expanding field of antibody-drug conjugates (ADCs) for the
treatment of cancer, today announced the closing of its previously announced underwritten public offering of 24,523,750 shares of its common stock at a price
of $4.25 per share, which included the exercise in full by the underwriters of their option to purchase up to 3,198,750 additional shares of common stock.
ImmunoGen received total gross proceeds from the offering (before deducting the underwriting discounts and offering expenses) of $104.2 million.
 
ImmunoGen intends to use the net proceeds of the offering, together with its existing capital, to fund its operations, including, but not limited to, clinical trial
activities, supply of drug substance and drug product, pre-commercialization activities, capital expenditures, and working capital.
 
Jefferies, Cowen and William Blair acted joint book-running managers for the offering.
 
The securities described above were offered by ImmunoGen pursuant to a shelf registration statement that was previously filed with the Securities and
Exchange Commission (SEC) and became effective upon filing. This press release does not constitute an offer to sell or a solicitation of an offer to buy the
securities in this offering, nor shall there be any sale of these securities in any state or other jurisdiction in which such offer, solicitation or sale would be
unlawful prior to the registration or qualification under the securities laws of any such state or other jurisdiction. A final prospectus supplement and
accompanying prospectus relating to the offering was filed with the SEC and is available on the SEC's website at www.sec.gov. Copies of the final prospectus
supplement may be obtained by contacting Jefferies LLC, Attention: Equity Syndicate Prospectus Department, 520 Madison Avenue, 2nd Floor, New York,
NY 10022, by e-mail at prospectus_department@jefferies.com or by telephone at (877) 821-7388; Cowen and Company, LLC c/o Broadridge Financial
Solutions, 1155 Long Island Avenue, Edgewood, NY,11717, Attn: Prospectus Department, by email at PostSaleManualRequests@broadridge.com or by
telephone at (833) 297-2926; or William Blair & Company, L.L.C., Attention: Prospectus Department, 150 North Riverside Plaza, Chicago, IL 60606, by e-
mail at prospectus@williamblair.com or by telephone at (800) 621-0687.
 
ABOUT IMMUNOGEN
 
ImmunoGen is developing the next generation of antibody-drug conjugates to improve outcomes for cancer patients. By generating targeted therapies with
enhanced anti-tumor activity and favorable tolerability profiles, we aim to disrupt the progression of cancer and offer our patients more good days. We call
this our commitment to “target a better now.”
 
This press release includes forward-looking statements, including statements related to the public offering of securities by ImmunoGen, including statements
about intended use of the net proceeds of the offering and existing capital. 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. Various factors could cause actual results to differ materially
from those discussed or implied in the forward-looking statements, and you are cautioned not to place undue reliance on these forward-looking statements,
which are current only as of the date of this release. Factors that could cause future results to differ materially from such expectations include, but are not
limited to: uncertainties inherent in the initiation of future clinical trials and such other factors more fully described in ImmunoGen's Annual Report on Form
10-K for the year ended December 31, 2018 and other filings with the Securities and Exchange Commission.
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