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|_|  Pre-commencement communications pursuant to Rule 14d-2(b) under the 
     Exchange Act (17 CFR 240.14d-2(b))
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ITEM 1.01   ENTRY INTO AN AMENDMENT OF A MATERIAL DEFINITIVE AGREEMENT

On June 15, 2005, the stockholders of Celgene Corporation (the "Corporation")
approved amendments (collectively, the "Amendments") to each of the Celgene
Corporation 1998 Stock Incentive Plan (the "1998 Plan") and the Celgene
Corporation 1995 Non-Employee Directors' Incentive Plan (the "1995 Plan" and,
together with the 1998 Plan, the "Plans"). The Amendments were previously
adopted by the Board of Directors of the Corporation at their board meeting on
April 13, 2005, subject to stockholders' approval. Each of the Amendments, among
other things, increases the aggregate number of shares of common stock of the
Corporation which may be issued pursuant to the respective Plan.
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Pursuant to the requirements of the Securities and Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                     CELGENE CORPORATION

Date: June 16, 2005                  By: /s/ Robert J. Hugin
                                         ---------------------------------------
                                         Name:   Robert J. Hugin
                                         Title:  Senior Vice President and
                                                 Chief Financial Officer
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