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Item 1.01 Entry into a Material Defiiitive Agreement.

On June 27, 2007, EXACT Sciences Corporation (@enipany”) entered into a Second Amendment (the “Adngent”) to that
certain license agreement between the Company abdratory Corporation of America Holdings (“LabC9rgated June 26, 2002, as
amended (the “Agreement”). The Amendment modifiedCorp’s exclusive rights to the Company’s DNAh®alogy for colorectal cancer
screening to permit the Company to license itsrieldgy to select third-party organizations and caruial service laboratories, subject to
LabCorp’s preferential pricing terms, and to exteéatdCorp’s modified exclusive period under the Agnent until December 31, 2010.
Additionally, the Amendment clarifies the rightsdapbligations with respect to the Company’s Vers2aechnology for colorectal cancer
screening.

The Amendment also revised certain milestone apaltyoobligations of LabCorp. The milestones weareised to eliminate
milestone payments aggregating $15 million basexhyglicy-level reimbursement approval from key gayincluding Medicare and
inclusion of stool-based DNA screening in clinipahctice guidelines. As revised under the AmenditeetCompany may be eligible for up
to an aggregate of $40 million in milestone payragall of which now relate to the achievement ghdicant sales thresholds. Royalties to
the Company under the amended Agreement equal 15#b€orp’s net revenues from tests performed ugiegCompany’s DNA
technology licensed under the Agreement, and cioglgase to 17% if LabCorp achieves a significamual net revenues threshold.
LabCorp also retains preferential pricing termsrdfgd-party organizations and commercial senl@®mratories to which the Company may
license its DNA technology for colorectal cancaesning.

In addition, the Amendment eliminates approximag&3ymillion in connection with certain historichiitd-party royalty amounts that
the Company could have been required to pay LabGuoder certain conditions. Under the terms ofrévésed Agreement, the Company v
potentially be obligated to reimburse LabCorp fertain third-party royalties, up to a maximum ofréilllion annually.

The Amendment provides LabCorp with terminatiortigif stool-based colorectal cancer screeningisntluded in clinical
practice guidelines in the near term, if the Conyp@Nersion 2 technology is not commercially lauedtin the near term, or if the Compasy
Version 2 technology does not attain certain sitityitand specificity thresholds in connection wittthnical validation.

The foregoing description of the Amendment is rmhplete and is qualified in its entirety by refarerio the Amendment, which is
filed as Exhibit 10.1 hereto and is incorporateteheby reference.




Item 9.01 Financial Statements and Bibits.
(d) Exhibits:

**10.1 Second Amendment to Agreement between EXACT Scge@oeporation and Laboratory Corporation of America
Holdings, dated as of June 27, 2007

** Confidential treatment has been requested for portions of this exhibit.
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Jeffrey R. Lube
Senior Vice President, Chief Financial
Officer, General Counsel, Treasurer, and Secr




EXHIBIT INDEX

Exhibit Number Description

10.1** Second Amendment to Agreement between EXACT Scge@oeporation and Laboratory Corporation of America
Holdings, dated as of June 27, 2(

** Confidential treatment has been requested for portions of this exhibit.




Exhibit 10.1

SECOND AMENDMENT TO AGREEMENT BETWEEN
EXACT SCIENCES CORPORATION
AND
LABORATORY CORPORATION OF AMERICA HOLDINGS

This Second Amendment (this “Amendment”) is made efifective as of June 27, 2007, by and betweenQRBTORY
CORPORATION OF AMERICA HOLDINGS (“LabCorp”) and EX2T SCIENCES CORPORATION (“EXACT").

WHEREAS, LabCorp and EXACT entered into an Agreenaeted June 26, 2002, which was amended purswanfirst
Amendment dated January 19, 2004 (as amendedAtreément”); and

WHEREAS, the parties desire to amend certain pimvisof the Agreement.

NOW, THEREFORE, in consideration of the mutual ctavts and agreements contained herein, the pagres to the following
amendments to the Agreement, to be effective #seoflate of execution of this Amendment:

1. Extension of Exclusive PeriodSection 1.8 of the Agreement shall be deletgtsientirety and replaced with the
following:
1.8 “Exclusive Period” shall mean the period beginnimgAugust 13, 2003 and ending on December 31,
2010, unless sooner terminated in accordance weittich 8.1, 11.2, 11.6, 11.7, 11.8, or 11.9.
2. Approval for EXACT to use the Teclowy for Commercial PurposesSection 2.1(i) is hereby deleted in its entirayl
replaced with the following:
(i to use the Technglag-house for commercial purposes;
3. Approval for EXACT to Grant Otherceinses
a. LabCorp hereby approves EXACT lidegpshe Technology to the following entities andithaffiliates for

commercial purposes, as contemplated by Sectidiv®.and such entities shall be added to Sche2witthe Agreement;

[r=***xxx] | abCorp agrees that it will not unreasonablyhivitld approval with respect to other licenses EXA@3hes to grant
pursuant to Section 2.1(iv) to entities that areDesignated Companies (as defined in Section BBy license granted by EXACT
pursuant to Section 2.1(iv) shall not allow thefisee to transfer or sublicense the Technology.

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commissn pursuant to the
Company’s application requesting confidential treament under Rule 24b-2 of the Exchange Act; [*] dentes omissions.




b. The following text is hereby delefemim Section 2.1 (ii): “. .. provided such litge ig[********]

4, Launch of PV2 Test
a. A new Section 1.29 is hereby addettié Agreement as follows:
1.29 “PV2” shall mean an Assay targeting genetic Loaitttmore specifically includg*******]  and
[rbos]
b. The following text is hereby addedtie end of Section 2.3:

EXACT expressly acknowledges that all rights of EXArelating to PV2 are included within the
Technology licensed under this Agreement, and EX/A&Giiees to use its best efforts to enable LabQorp t
commercially launch PV2 bf***x**%]

C. A new Section 3.6 is hereby addetth¢oAgreement as follows:

3.6 On or beforg********] ' EXACT shall provide LabCorp with access to theadessociated with
[=**+xx] " and (iii) the overall sensitivity and specificéyg a standalone dataset (the “PV2 Sample
Data”), to attest the clinical sensitivity and sifieity of PV2 claims stated in the following arkc Steven
H. Itzkowitz et al. mproved Fecal DNA Test for Colorectal Cancer Screening , 5 CLINICAL
GASTROENTEROLOGY AND HEPATOLOGY 111 (2007)AIll such data provided to LabCorp
pursuant to this provision shall be considered @emtial Information of EXACT. EXACT agrees that i
will not unreasonably withhold approval for the P82mple Data to be used by LabCorp to promote or
describe PV2 in support of a PV2 commercial laundlotwithstanding the foregoing, PV2 Sample Data
that fails to meet the sensitivity/specificity tatg described in Section 11.9 of this Amendmenit bea
treated as Confidential Information of EXACT.

d. A new Section 3.7 is hereby addetthéoAgreement as follows:
3.7 EXACT agrees to consult with LabCorp ptir****]  (collectively, the “Collectiorf********]

Information”), as well as information known withsgeect to regulatory requirements. The
Collection[********]  Information shall be treated as Confidential Infation of EXACT.

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commissn pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




5. PV1 Capture Plates

a. A new Section 1.30 is hereby addettié Agreement as follows:
1.30 “PV1” shall mean an Assay targeting genetic Loaitttmore specifically includg*******] as
well as microsatellitep*****++
b. A new Section 6.6 is hereby addetthéoAgreement as follows:
6.6 [rreeeeexk]  EXACT agrees to reimburse LabCorp for all cdetgisonable out-of-pocket

expenses) of LabCorp, its Affiliates and sublicerssassociated wiffi*******]  that are utilized
for the performance of PVf*******]  yp to a maximum total cost of no more thgi*****] |
LabCorp will issue invoices to EXACT from time tone for reimbursement of such costs and
EXACT agrees to pay all such invoices within thif®@) days of the date of each invoice. In
addition, LabCorp will retain such contractor(s)h@sessary to provide LabCorp with training on
how to conduct quality control with respect to frg*****] the costs of which will be
reimbursed by EXACT within thg*******]  |imit. The terms of this Section 6.6 will termieat
upon commercial launch of PV2 by LabCorp.

6. Royalty Rate
a. A new Section 1.31 is hereby addettié Agreement as follows:
1.31 “Net Revenue” shall medi*******] by LabCorp for the performance of Assays less the
following deductions to the extent that they arplEpble and are not already deducted in the
[prasrrrx] o [eereekk] o (Yp to maximum off*******] ) from clients/payors, based on the
actual experience of LabCorp.
b. A new Section 1.32 is hereby adaeithé Agreement as follows:
1.32 “Annual Net Revenue” means the aggregate Net Rexefar an entire calendar year (except

that, with respect to the 2007 calendar year oduhywual Net Revenue shall be deemed to only
refer to the portion of the calendar year beginminghe date of the Second Amendment to this
Agreement and ending on December 31, 2007).

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commissn pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




C. A new Section 1.33 is hereby addetthé Agreement as follows:

1.33 “Applicable Annual Percentage” means the percentigignated as the Applicable Annual
Percentage in the chart below based on the comdgmpAnnual Net Revenue for the applicable
calendar year:

Annual Net Revenu Applicable Annual Percentag
$O to [********] 15%
[r*****xx] or greater 17%

d. A new Section 1.34 is hereby adaeithé Agreement as follows:
1.32 “Applicable Interim Percentage” means
0] for the 2007 calendar year: 15%d an

(i) for each calendar year thereafter: the percentdgehwas the Applicable Annual Percentage for the
immediately preceding calendar year.

e. Section 3.3.1 is hereby amendedeiygodeleted in its entirety and replaced withfti®wing:

3.3.1  Assays Performed and Net Revenud/ithin thirty (30) days following the end of dacalendar
month during the Term, LabCorp will notify EXACT wmariting of: (i) the total number of Assays
performed during the prior calendar month by LalpCamd its Affiliates and sublicensees,
including Research Assays (separately reported)(igrthe total Net Revenue of LabCorp and its
Affiliates and sublicensees during the prior camuionth.

f. Section 6.2.1 is hereby amendethdipg deleted in its entirety and replaced withftie®wing:

6.2.1 Royalties.

(@) Interim Monthly Royalties Within forty-five (45) days following the end efich calendar month during
the Term, LabCorp agrees to pay EXACT a royaltyattputhe Applicable Interim Percentage of its Net
Revenue for that calendar month.

(b) Annual Royalty Trueup. If the Applicable Annual Percentage for a cabangkear is greater than the
Applicable Interim Percentage

Portions of this Exhibit were omitted and have beefliled separately with the Secretary of the Commigen pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




for that calendar year, then within sixty (60) déyifowing the end of that calendar year, LabCogpeas

to pay EXACT a royalty equal to the difference bedw (i) the amounts previously paid that year (thase
on the Applicable Interim Percentage of its aggteddet Revenue for each calendar month that catenda
year), and (ii) the Applicable Annual Percentagé&ofnnual Net Revenue for that calendar yeathéf
Applicable Annual Percentage for a calendar yelass than the Applicable Interim Percentage fat th
calendar year, then LabCorp shall be entitleddredit against future royalties payable under this
Agreement in an amount equal to the difference beiw(a) the Applicable Annual Percentage of its
Annual Net Revenue for that calendar year, andh@gpamounts previously paid that year (based on the
Applicable Interim Percentage of its aggregate Rietenue for each calendar month that calendar.year)

Example 1: For example, if LabCorp’s Annual Net Revenueimy2008 ig********] then

during 2009 LabCorp will pay 15% of its Net Revermnea monthly basis. If, after the end of
2009, it is determined that LabCorp’s Annual Nev&wue for 2009 if*******]  (which has a

17% corresponding Applicable Annual Percentagehn thtabCorp would pay the difference
between (i) 15% of its Annual Net Revenue for 2Q0Bich it has already paid), and (ii) 17% of
its Annual Net Revenue for 2009 (which is the appiaie percentage based on that year’s sales),
as a “true-up.”

Example 2 On the other hand, if LabCorp’s Annual Net Raxeduring 2008 ifr******x]
then during 2009 LabCorp will pay 17% of its NetvBeue on a monthly basis. If, after the end
of 2009, it is determined that LabCorp’s Annual Retvenue for 2009 fg*******]  (which has a
15%corresponding Applicable Annual Percentage), thainQorp would receive a credit for the
difference between (a) 15% of its Annual Net Reefar 2009 (which is the appropriate
percentage based on that year’s sales), and (b)f ®&%Annual Net Revenue for 2009 (which it
already overpaid).

g. All references in Section 6.2.2 fathe Agreement to the “per-Assay fediall be deemed changed to referenci
the “royalty.”

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commissn pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




h. Section 6.2.2.c. is hereby amerebeing deleted in its entirety and replaced whith following:

C. Royalties On Existing Technology or Marker$f LABCORP is required to pay any third partyher
than[********]  or its Affiliates, a royalty to use any of the mrobls transferred by EXACT for PV1 as of
the Commercial Launch Date pursuant to this Agredr(as such protocols are configured at the time of
transfer by EXACT to LabCorp), or any of the lagi$chedule 5 (as Schedule 5 existed as of Augyst 13
2003), then the royalty due such third party shalbdeducted from the Assay payments due under this
Article 6.

i. Except as provided in Section 6elating to[********] ) LabCorp agrees that it shall be solely respdasdr
any third party royalties due relating to PV2, e £xtent relating to third party intellectual pedyy identified and known to LabCo
as of the date of this Amendment. Intellectualperty not identified and known to LabCorp as of da¢e of this Amendment will t
handled in accordance with Section 6.2.2.d.

j- Section 2.2 is hereby amended liraglthe following language to the end of the fgshtence:
, Subject to the royalty requirements setfant6.2.2.d.
k. Sections 1.3, 1.24, 3.3.2, 3.3.3,4b., 6.2.3, and Schedule 3 of the Agreemenhareby deleted.
l. The parties acknowledge that tights and obligations of the parties under this Admeent were the result of

good faith negotiations and represent an “equitalijastment” to the terms of the Agreement purst@a®ection 6.2.2.d. based on
the circumstances and intellectual property idatifind known to LabCorp as of the date of this Admeent.

7. [F**xxxx] - Payments
a. A new Section 1.35 is hereby addetthé Agreement as follows:
1.35 ¢ [reerrrx] - Agreement” means that Sublicense Agreement by atwlden LabCorp and

[re=xxxxx] - whereby LabCorp licensed certain rights (tHE****x*] ") from [*rress]
b. A new Section 1.36 is hereby addetthé Agreement as follows:

1.36 ¢ [rexrxx] - Net Service Revenues” has the meaning of “Net SerRievenues” as defined in
the [********]  Agreement.

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commissn pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




C. A new Section 1.37 is hereby addetthé Agreement as follows:

1.37 ¢ [errxx] Effective Royalty Rate” means the total amountl(iding but not limited to
percentage royalties and minimum royalties) acgyadlid by LabCorp t§*******]  during each
Measuring Period of the Exclusive Period pursuanhe[********]  Agreement, divided by the
[r+***+xx]  Net Service Revenues from Assay sales during time geeriod.

d. A new Section 1.38 is hereby adaeithé Agreement as follows:
1.38 U [reeerrrx] - Excess” shall mean tHE******]  Effective Royalty Rate minyg**++***]
e. A new Section 1.39 is hereby addettié Agreement as follows:

1.39 “Measuring Period” means each of the three follgyperiods: (i) the portion of the 2007
calendar year beginning on the date of the Secandndiment to this Agreement and ending on
December 31, 2007, combined with the entire 200&nhckar year; (ii) the 2009 calendar year; and
(iii) the 2010 calendar year. With respect to2087 calendar year, a prorated portion of any
minimum annual royalty payments made by LabCorpwaspect to 2007 shall be attributed to
the aforementioned portion of the calendar yeaptoposes of calculating thies****++]

Effective Royalty Rate.

f. A new Section 6.7 is hereby addethe Agreement as follows:

6.7 In the event that, following a Measuring Periodtaf Exclusive Period, tHe*******]  Effective
Royalty Rate is greater thdt******] | then LabCorp will notify EXACT and EXACT will pay
LabCorp an amount equal to tf&*****]  Excess times thg*******]  Net Service Revenues,
within 30 days after such notice.

g. Exact recognizes that it has cemagponsibilities as described in Section 9 offtilnst Amendment to the
Agreement to reimburse LabCorp for certgitf*****]  royalty payments incurred over the term of the agrent. LabCorp is
willing to exchange any claim for reimbursementifir&xact in recognition of the value it is receivinghis Second Amendment to
the parties’ agreement, and, therefore, no amanath be payable by EXACT based on such secti@tti® 9 of the First
Amendment to the Agreement is hereby deleted iaritsety.

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commissn pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




8. Milestones

a. Milestone 4 (and the associated $itilee License Fee) on Schedule 4 of the Agreenhatittee deemed
eliminated for all purposes.

b. Milestone 5 on Schedule 4 of theef&sgnent is hereby deleted in its entirety and reylacdith the following:

Upon LabCorp and its Affiliates’ performance[tf******]  in the aggregate, over the Term for third
parties (excluding Research Assays).

C. The Milestone License Fee for Mitewt 5, as amended above, shall remajtrat ***
d. Sections 1.16 and 11.6.2 of the Agrent are hereby deemed deleted in their entirety.
9. Education and Awareness Efforfghe following text is added to the end of Seatfiol of the Agreement:

LabCorp agrees to issue joint press releases With(H concerning its entering into the Second
Amendment to this Agreement with EXACT (the langaia§ which shall be agreed upon and attached as
Exhibit A to such Amendment) and the launch of P\rhe Parties agree to form a steering committee of
at least four individuals (2 from LabCorp and 2nfr&XACT) to meet regularly to discuss developments
regarding the Assay, educational activities, conuiadly reasonable efforts to promote awarenessoufl-s
based DNA screening for colorectal cancer, or oiggres related to this Agreement. Decisions diggr
educational, promotional or advertising activitiekated to the Assay are in the sole discretiobadfCorp.

10. Rights of Terminatian

a. A new Section 11.7 is hereby addetthié Agreement as follows:

11.7 This Agreement may be terminated by LabCorp updttemrnotice in the event stool-based
colorectal cancer screening has not be acceptadbstandard of Care on or befgrer**+++]

b. A new Section 11.8 is hereby adaetthé Agreement as follows:

11.8 This Agreement may be terminated by LabCorp updtiemrnotice in the event PV2 is not
commercially

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commissn pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




launched (meaning made generally available to Lap&€austomers) on or befopg ]
provided the reason for delay in commercial lauceh be attributed in whole or in part to

EXACT. Without limiting the foregoing, the partiasknowledge that either of the following

shall give rise to LabCorp’s right to terminate thgreement pursuant to this Section 11.8: (i) any
failure of EXACT to provide all of the PV2 Samplafa described in Section 3.6 on or before
[rexxxxxx] - or (ii) any failure of EXACT to fulfill its obligitions with respect t*******]  on

or before any of the deadlines to be mutually adjrgeon by the parties in writing.

C. A new Section 11.9 is hereby adaeith¢ Agreement as follows:
11.9 This Agreement may be terminated by LabCorp upattemrnotice in the event the PV2 Sample
Data do not demonstrate sensitivity and specifigityh a lower limit of the[********]
confidence interval of at leagt******]  for each.

11. Technology Exclusivity

a. Section 8.1 is hereby amended bydodeleted in its entirety and replaced with tHefaing:

8.1 Exclusivity. EXACT may terminate the Exclusive Period andvweohthe license granted under
Section 2.1 to a non-exclusive license for the iadex of Term immediately upon written notice
to LABCORP in the event that LABCORP ceases toRIACT as its sole licensor of DNA-
based molecular diagnostics technology for theatiete of colon and rectal cancer in stool at any
time during the Exclusive Period. The Parties agkadge that such right of conversion to a non-
exclusive license shall not exist as a result)adufly procurement, purchasing, marketing, sale or
distribution by LABCORP of any commercially availaldiagnostic product approved by the
FDA, or (ii) LABCORP's purchase of any componemtsi any source for use in connection with
performance of Assays.

b. In Section 11.1, the words “withstliirticle 13" are hereby replaced with “with thistisle 11", and the words “or
Section 8.1" are hereby deleted.

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commigen pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.




12. [Feererd]  Pricing.

Section 3.2 is hereby deleted in its entirety apdaced with the following:

Supply and Pricing of Assay Kits In the event that, during the Term of this AgreetBiXXACT is

[prrxxxxx] then EXACT shal[********] in the event that LabCorp (including its Affilia)as the

[rrexexexx] (s determined by EXACT with respect to all licessef the Technology). EXACT shall have
the unqualified right to enter into agreements whilhd-parties for the development or commercidioa

of in vitro diagnostic kits, provided, however, tlsaich agreements do not terminate any excludiwity

which LABCORP is entitled during the Exclusive Periof this Agreement, and any such agreements shall
[r=***xxx]  (gs determined by EXACT with respect to all licezsef the Technology). For the avoidance
of doubt, EXACT shall nof-*******]  not also provided to LABCORP if LabCorp (includiitg

Affiliates) is [********]  |n addition, EXACT shall not agree or otherwisgnmit to provide any third

party with[********] — on a future date, if LabCorp (including its Affilegs)[********]

13. PerformaneBased License Feesln Section 6.1.4, the datg*******]  ” is hereby replaced with [*x****x+] - »

14. Except as expressly modified hereiea, Agreement and all of its terms and conditidrelontinue in full force and effe

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commigen pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.
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IN WITNESS WHEREOF, the duly authorized represewtstof the parties have executed this Amendmeanf ttee date first above
written.

Laboratory Corporation of America: EXACT Sciences Corporation:

By: /s/ Bradford T. Smitl
Bradford T. Smitt
Printed Name
Title: Executive Vice Presidel

By: /s/ Don M. Hardisot
Don M. Hardisor
Printed Name
Title: President and Chief Executive Offic

Portions of this Exhibit were omitted and have beefiiled separately with the Secretary of the Commigen pursuant to the Company’s
application requesting confidential treatment underRule 24b-2 of the Exchange Act; [*] denotes omissis.
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