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ITEM 1.01    Entry into a Material Definitive Agreement

                  On October 10, 2005, Registrant entered into an employment
agreement with Jay Higham, President and Chief Operating Officer, pursuant to
which effective January 1, 2006, Mr. Higham will become President and Chief
Executive Officer of Registrant. The information in Item 5.02 below is
incorporated herein by reference.

ITEM 5.02    Departure of Directors or Principal Officers; Election of
             Directors; Appointment of    Principal Officers.

             On October 10, 2005 Registrant's Chief Executive  Officer,  Gerardo
Canet, announced his resignation effective December 31, 2005, in accordance with
the terms of Mr. Canet's employment  agreement with the Company.  Mr. Canet will
continue to serve as Chairman  of the Board and as a  consultant  to the Company
for three years.

             On  October  10,  2005,   Registrant  entered  into  an  employment
agreement with Jay Higham,  President and Chief Operating  Officer,  pursuant to
which  effective  January 1, 2006,  Mr.  Higham will become  President and Chief
Executive Officer of Registrant. Additionally, under the terms of the agreement,
the Board will name Mr. Higham as a Director of the Company,  effective  January
1, 2006.  Mr.  Higham  joined the Company as Vice  President  of  Marketing  and
Development  in October 1994 and was promoted to Sr. Vice President of Marketing
and  Development  in January  1999.  In June 2004,  Mr.  Higham was  promoted to
President  and Chief  Operating  Officer of the  Company.  Prior to joining  the
Company, Mr. Higham held a variety of executive positions, the last of which was
as Vice  President of Health  Systems  Development  for South Shore Hospital and
South Shore Health and Education Corporation.  Mr. Higham earned a M.H.S.A. from
George Washington University.

             Under the terms of the  employment  agreement,  Mr.  Higham will be
paid an annual salary of not less than $275,000.00, plus will be eligible for an
executive  incentive bonus and will be granted a restricted stock grant equal to
$400,000.00,  the  number  of shares of which  will be  determined  based on the
closing price of the  Company's  stock on the first trading day in January 2006.
The  restricted  stock  will vest  quarterly  over a 10-year  period  subject to
acceleration if Mr. Higham,  among other reasons, is terminated without cause or
quits voluntarily with good reason,  as defined in the agreement.  The agreement
provides for certain termination benefits depending upon whether the termination
is for cause or without cause.  In event Mr.  Higham's  employment is terminated
for good reason by Mr. Higham or by the Company without cause,  Mr. Higham would
be paid a lump-sum amount equal to his base salary for a 12-month  period,  plus
the full amount of his annual bonus based on Mr.  Higham's then current  salary.
In the event Mr. Higham's employment is terminated by mutual agreement or by Mr.
Higham  for no  reason  or due to Mr.  Higham's  death or  disability  or by the
Company  for cause,  Mr.  Higham  would be paid his salary  through  the date of
termination,  plus any accrued,  but unpaid,  bonus.  In the event Mr.  Higham's
employment is terminated for good reason following a change of control or by the
Company without cause within 12 months following a change in control, Mr. Higham
would be paid twice his  annual  base  salary,  plus twice the bonus he would be
eligible for without a determination whether the bonus targets were met.

                                   SIGNATURES
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         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 thereunto duly authorized.

                                           INTEGRAMED AMERICA, INC.
                                                 (Registrant)

Date:    October 11, 2005               By: /s/Claude E. White   
                                            ------------------------------------
                                            Claude E. White
                                            Vice President & General Counsel
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