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Item 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On September 23, 2005, the Board of Directors of Cytogen Corporation (the
"Company") adopted the 2005 Employee Stock Purchase Plan (the "2005 ESPP"). The
2005 ESPP will replace the Company's existing Employee Stock Purchase Plan.
Under the 2005 ESPP eligible employees may elect to purchase shares of Cytogen
common stock at 85% of the lower of fair market value as of the first or last
trading day of each participation period. Under the 2005 ESPP, officers of the
Company who purchase shares may not transfer such shares for a period of 12
months after the purchase date. The Company has reserved 500,000 shares of
common stock for future issuance under the 2005 ESPP. The Company intends to
submit the 2005 ESPP for consideration by the stockholders of the Company at the
Company's Annual Meeting of Stockholders in 2006. No shares of common stock will
be sold pursuant to the 2005 ESPP unless such plan 1s approved by the
stockholders of the Company.

A copy of the ESPP, as adopted, 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 2005 Employee Stock Purchase Plan.
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.

CYTOGEN CORPORATION

By: /s/ Michael D. Becker

Michael D. Becker
President and Chief Executive
Officer

Dated: September 27, 2005
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Exhibit No. Description

10.1 Cytogen Corporation 2005 Employee Stock Purchase Plan.



