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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On May 23, 2006, at the Annual Meeting of Stockholders of Incyte Corporation (the �Company�), the stockholders of the Company approved an
amendment to the 1997 Employee Stock Purchase Plan (the �Plan�), previously approved by the Company�s Board of Directors, to increase the
number of shares of Common Stock reserved for issuance under the Plan from 3,100,000 to 3,850,000 shares. A copy of the Plan was included
as Appendix A to the Company�s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on April 12,
2006.
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SIGNATURE

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.

Dated:  May 25, 2006

INCYTE CORPORATION

By: /s/ Patricia A. Schreck
Patricia A. Schreck

Executive Vice President and
General Counsel
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