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Item 5. 02 Departure of Directors Or Certain Oficers; Election O Directors;
Appoi ntrment O Certain O ficers; Conpensatory Arrangenents O Certain Oficers.

(e)

1991 Stock Pl an Arendment

At the Annual Meeting of Stockholders of |Incyte Corporation
(the "Company"), held on May 22, 2008 (the "Annual Meeting"), the Company's
st ockhol ders approved an increase in the nunber of shares of combn stock
aut hori zed for issuance under the Conpany's 1991 Stock Plan by 4,000, 000
shares, increasing the aggregate nunber of shares of the comron stock
aut hori zed for issuance under the 1991 Stock Plan from 25, 350, 000 shares to
29, 350, 000 shares.

1997 Enpl oyee Stock Purchase Pl an Anendnent

At the Annual Meeting, the stockhol ders of the Conpany al so
approved an increase in the nunber of shares of comon stock authorized for
i ssuance under the Conpany's 1997 Enpl oyee Stock Purchase Pl an by 750, 000
shares, increasing the aggregate nunber of shares of the common stock
aut hori zed for issuance under the 1997 Enpl oyee Stock Purchase Plan from
3, 850, 000 shares to 4, 600, 000 shares.

2008 Annual Incentive Conpensation Pl an

On May 22, 2008, the Board of Directors of the Conpany (the "Board") finalized,
based on the recommendati on of the Conpensation Conmittee of the Board,
corporate objectives for 2008 relating to a cash bonus plan for the 2008 fisca
year. The Conpany's 2008 Annual |ncentive Conpensation Plan is a discretionary
cash incentive award plan designed to align incentive awards for each
participant's individual performance with the Conpany's corporate objectives.
Eligibility to participate in the plan and actual award anpbunts are not
guaranteed and are determined, in the case of the Conpany's executive officers,
at the discretion of the Conpensation Committee of the Board. Each of the
Conpany's executive officers other than the President and Chief Executive
Oficer ("CEO') has a funding target under the plan of 50% of his or her annua
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base salary for the 2008 fiscal year, with the potential for actual awards
under the plan to either exceed or be |less than the funding target depending
upon corporate performance, as well as the executive officer's performance of
certain individual goals that are predetermned by the CEO The CEO has a
fundi ng target under the plan of 75% of his annual base salary, with the actua
i ncentive award dependi ng upon corporate perfornance.

Cor porat e performance objectives for 2008 are based on achi evenent of drug

di scovery and devel opment objectives, representing 85% of the overal

obj ectives; achi evenent of business devel opnent objectives, representing 7.5%
of the overall objectives; and finance objectives, representing 7.5% of the
overall objectives. Threshold, target and outperform achi evemrent |evels were
defined for each corporate objective and, depending on the achi evenent of those
performance | evels, payouts ranging from0%to 150% nay be made, with bonus
opportunities enabling payouts of up to an additional 25%

S| GNATURE

Pursuant to the requirenents of the Securities Exchange Act of 1934, the
regi strant has duly caused this report to be signed on its behalf by the
under si gned hereunto duly authorized.

Dated: My 28, 2008
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| NCYTE CORPORATI ON

By: /s/ Patricia A Schreck
Patricia A Schreck
Executive Vice President and
Ceneral Counsel
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