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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 24, 2007, Bioenvision, Inc. (the �Company�) and Southern Research Institute, the inventor of clofarabine, entered into that certain Second
Amendment to Co-Development Agreement (the �Second Amendment�), pursuant to which the parties agreed to modify and/or clarify certain of
the economic terms of their arrangement including, without limitation, terms related to royalties, milestones, profit sharing and assignability
provisions.  The Second Amendment is attached hereto as Exhibit 10.1 and is incorporated herein by reference.  The foregoing description of the
Second Amendment is qualified in its entirety by reference to the full text of the Second Amendment.

Item 9.01               Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Description
10.1 Second Amendment to Co-Development Agreement, dated as of May 24, 2007, by and between the Company and

Southern Research Institute
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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.

BIOENVISION, INC.

May 24, 2007 By: /s/ David P. Luci
Name: David P. Luci
Title: Executive Vice President, General

Counsel and Corporate Secretary
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EXHIBIT INDEX

10.1 Second Amendment to Co-Development Agreement, dated as of May 24, 2007, by and between the Company and Southern
Research Institute
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