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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On February 8, 2005, the Board of Directors of Cytogen Corporation (the
"Company") effected certain amendments to the Company's Amended and Restated
Employee Stock Purchase Plan (the "ESPP") relating to eligibility requirements
for employees, and the compensation available for contributions, under the ESPP.

A copy of the ESPP, as revised, 1is attached hereto as Exhibit 10.1 to this
Current Report on Form 8-K, and is incorporated herein by reference. The
foregoing description is qualified in its entirety by reference to such Exhibit.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits.

Exhibit No. Description

10.1 Cytogen Corporation Amended and Restated Employee Stock
Purchase Plan.
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