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EXHCT

sScCciences
April 29, 2009
Dear Stockholder:

You are cordially invited to attend the aahmeeting of stockholders of EXACT Sciences Caafion to be held at 10:00 a.m., local
time, on Friday, July 17, 2009, at the offices @fo@win Procter LLP, our outside legal counsel, fedaat Exchange Place, 53 State Street,
Boston, Massachusetts 02109.

We look forward to your attending eitheipierson or by proxy. At the annual meeting, you kél asked to elect two Class Il directors
for three-year terms. The Board of Directors unanistly recommends that you vote FOR this proposetiails regarding the matter to be
acted upon at this meeting appear in the accompgrNotice of Annual Meeting and Proxy StatemergaBé give this material your careful
attention.

Enclosed in this package is a proxy card/éu to record your vote and a return envelope/éaur proxy card. Your vote is important and
| hope that you will vote as soon as possible bpmeting, signing and dating the accompanying precasg and returning it in the enclosed
postage-prepaid envelope.

Whether or not you plan to attend the ahmeseting, we urge you to sign and return the essddgoroxy so that your shares will be
represented at the annual meeting. If you so degitecan withdraw your proxy and vote in persothatannual meeting. Voting by written
proxy will ensure your representation at the anmueéting if you do not attend in person.

Very truly yours,

KEVIN T. CONROY
President and Chief Executive Officer
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EXACT SCIENCES CORPORATION
100 Campus Drive
Marlborough, Massachusetts 01752
(508) 683-1200
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on July 17, 2009

To the Stockholders of EXACT Sciences Corporation:

NOTICE IS HEREBY GIVEN that the annual megtof stockholders of EXACT Sciences Corporatiamelaware corporation, will be
held on July 17, 2009, at 10:00 a.m., local tinteha offices of Goodwin Procter LLP, our outsiggdl counsel, located at Exchange Place,
53 State Street, Boston, Massachusetts 0210%ddotiowing purposes:

1. To elect two members of the Board of Directorsernys for three year terms as Class Il directoosnimated by the Board of
Directors, each such director to serve for suam tend until his or her respective successor has tely elected and qualified,
or until his or her earlier death, resignationemoval.

2. To transact such other business as may properly ¢cmfore the annual meeting and any adjournmermissiponements
thereof.

Proposal 1 relates solely to the electibtwo Class Il directors nominated by the Boardafectors and does not include any other
matters relating to the election of directors, uidthg without limitation, the election of directaneminated by any stockholder of the
Company.

Only stockholders of record at the closéudiness on May 19, 2009, the record date fixethéyBoard of Directors, are entitled to
notice of and to vote at the annual meeting andaaijigurnment or postponement thereof. If you ptaattend the annual meeting and you
require directions, please call us at (508) 6830120

By Order of the Board of Directo

FAG,

KEVIN T. CONROY
President and Chief Executive Officer

Boston, Massachusetts
April 29, 2009

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON JULY 17, 2009. THE PROXY STAT EMENT AND ANNUAL REPORT TO STOCKHOLDERS ARE
AVAILABLE AT http://www.amstock.com/ProxyServices/V iewMaterial.asp?CoNumber=11534.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUESTED TO SIGN THE ENCLOSED
PROXY AND RETURN IT IN THE ENCLOSED STAMPED ENVELOP E BY RETURN MAIL.

IN ACCORDANCE WITH SECURITY PROCEDURES, ALL PERSONS ATTENDING THE ANNUAL MEETING OF
STOCKHOLDERS WILL BE REQUIRED TO PRESENT PICTURE ID ENTIFICATION.




EXACT SCIENCES CORPORATION
100 Campus Drive
Marlborough, Massachusetts 01752

PROXY STATEMENT
April 29, 2009

This proxy statement is furnished in conioecwith the solicitation of proxies by our BoasfiDirectors for use at the annual meeting of
stockholders of EXACT Sciences Corporation, a Dal@icorporation (the "Company" or "EXACT") to bddhat the offices of Goodwin
Procter LLP, our outside legal counsel, locateBxathange Place, 53 State Street, Boston, Massatha2409 on July 17, 2009, at
10:00 a.m., local time, and any adjournments otgmrements thereof. Our 2008 Annual Report to Stolders, containing financial
statements for the fiscal year ended December@18,4s being mailed together with this proxy staet to all stockholders entitled to vot
the annual meeting. This proxy statement and therapanying notice and form of proxy is expectebddirst sent or given to stockholders
on or about May 30, 2009.

The record date for the determination o€kholders entitled to notice of and to vote atahaual meeting has been fixed by our Boa
Directors as the close of business on May 19, 2808lers of our common stock are entitled to cast wote for each share held of record at
the close of business on May 19, 2009 on each nmthenitted to a vote at the annual meeting. Admfl 27, 2009, 30,887,484 shares of the
Company's common stock were outstanding.

Stockholders may vote in person or by prdxecution of a proxy will not in any way affecsckholder's right to attend the annual
meeting and vote in person. Any proxy given purstiathis solicitation may be revoked by the pergosing it at any time before it is voted.
Proxies may be revoked by (i) filing with the Searg of the Company, before the taking of the \aitthe annual meeting, a written notice of
revocation bearing a later date than the proxyd(ily completing a later- dated proxy relatinghte same shares and delivering it to the
Secretary of the Company before the taking of thte at the annual meeting, or (iii) attending thawal meeting and voting in person
(although attendance at the annual meeting wilimand of itself constitute a revocation of a proxf a stockholder is not attending the
annual meeting, any proxy or notice of revocatiooudd be returned to the Secretary of the Compaittyesabove address in time for receipt
no later than the close of business on the dayepiieg the annual meeting.

A majority in interest of the outstandirtases of our common stock entitled to vote andasgmted at the annual meeting in person
proxy shall constitute a quorum for the transactibbusiness. Votes withheld from any nominee,edigins and broker "non-votes" are
counted as present or represented for purposesterfining the presence or absence of a quoruthéosinnual meeting. A "novete" occur:
when a broker or other nominee holding shares fmereeficial owner votes on one proposal, but de¢sote on another proposal because the
broker or other nominee does not have discretionating power and has not received instructionmftbe beneficial owner. Directors are
elected by a plurality of the votes cast by stotétéus entitled to vote and voting on the matteahatannual meeting. On all other matters that
may be submitted to stockholders, an affirmativie\ad at least a majority of the shares presentepresented by proxy, entitled to vote and
voting at the annual meeting is required for approBroker "nonvotes” on any matter shall be deemed not to haga teted on such matt
The vote on each matter submitted to stockholdetagbiulated separately.
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The persons named as attorneys-in-fadtérptoxy, Kevin T. Conroy and Maneesh Arora, welected by the Board of Directors and
are officers of the Company. All properly execupedxies returned in time to be counted at the mgeiiill be voted by such persons at the
meeting. Where a choice has been specified onrthey pvith respect to the foregoing matters, thershaepresented by the proxy will be
voted in accordance with the specifications. Weihprect to the election of directors, any stockhasdémitting a proxy has a right to withh
authority to vote for any individual nominee by ting that nominee's name in the space providedemptoxy. Where a proxy is properly
signed and returned without indicating any votingtiuctions regarding the foregoing matters, ttexeshrepresented by the proxy will be
votedFOR the proposal.

The Board of Directors knows of no othertters to be presented at the annual meeting. lo#imgr matter should be presented at the
annual meeting upon which a vote properly may kertashares represented by all proxies receivetidBoard of Directors will be voted
with respect thereto in accordance with the judgméthe persons named in the proxies.

SECURITIES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS A ND MANAGEMENT

The following table sets forth certain infation regarding beneficial ownership of our comnstock as of April 27, 2009 (except as
otherwise noted below) by:

. each person or group of affiliated persons knowndyo be the beneficial owner of more than 5%uwfapmmon stock;
. each named executive officer in the Summary Congtens Table below;

. each of our directors;

. each person nominated to become director; and

. all executive officers, directors and nominees gsoap.

Unless otherwise noted below, the addrésach person listed on the table is c/o EXACT Soés Corporation, 100 Campus Drive,
Marlborough, Massachusetts 01752. To our knowledgd,subject to applicable community property lagegsh person listed below has sole
voting and investment power over the shares sha@Areaeficially owned except to the extent jointlyned with spouses or otherwise noted
below.

Beneficial ownership is determined in adearce with the rules of the Securities and Exch&wamission, or SEC. The information
does not necessarily indicate ownership for angroplurpose. Under these rules, shares of commok stsuable by us to a person pursuant
to options or warrants which may be exercised wiid days after April 27, 2009 are deemed to befigally owned and outstanding for
purposes of calculating the number of shares amgéihcentage beneficially owned by that person. éd@n these shares are not deemed
beneficially owned and outstanding for purposesomhiputing the percentage beneficially owned byathgr person. The applicable
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percentage of common stock outstanding as of &7i2009 is based upon 30,887,484 shares outstandin

Number of Issued Number of Shares Total Shares Beneficially Percent of Common Stock

Name and Address of Beneficial Owner Shares Issuable(1) Owned Outstanding
Genzyme Corporation(: 3,000,001 — 3,000,001 9.71%
MAK Capital One L.L.C.(3 2,384,73. — 2,384,73 71.72%
Intrinsic Value Asset Management 2,312,25 — 2,312,25 7.4%%
Peak6 LLC(5 1,750,00! — 1,750,00! 5.67%
Edwin M. Kania Jr.(6 1,369,95. 108,74¢ 1,478,70! 4.71%
Michael E. Singer(7 540,19: — 540,19: 1.75%
Sally W. Crawforc 140,97( 108,74¢ 249,71¢ *
Patrick J. Zenne 119,65! 98,74¢ 218,40« *
Connie Mack, Il 91,93¢ 103,74¢ 195,68 *
Lance Willsey, MD 72,69 108,74¢ 181,44: *
James Connell 17,48: — 17,48: *
Katherine Napie 17,48: — 17,48: *
Kevin T. Conroy(8 — — — *
Maneesh K. Arora(9 — — — *
Jeffrey R. Luber(10 9,05512) 80,20 89,26( *
Charles R. Carelli, Jr.(1: 9,055(12) 43,12¢ 52,171 *
All executive officers, directors and

director

nominees as a group (10 persc 2,370,36: 528,74! 2,899,10 9.2:%
* Indicates ownership of less than 1%.

@ Represents shares of our common stock issuablagnirto options which may be exercised on or befare 26, 2009, which is
60 days after April 27, 2009.

(2)  The address of Genzyme Corporation is 500 Kendede§ Cambridge, Massachusetts 02142. This infoom&as been obtained fr
a Schedule 13D filed by Genzyme Corporation with $curities and Exchange Commission on Februat9@@, and all such
information, including the percentage of commorcktoeneficially owned, is as of such date.

3) Consists of 1,082,273 shares beneficially owne&&lpma International L.P., or Paloma, through i®Ny-owned subsidiary, Sunri:

Partners Limited Partnership, and 1,302,459 sharsficially owned by MAK Capital Fund LP. MAK Cagpi One L.L.C. and
Michael A. Kaufman have shared dispositive powet simared voting power with respect to all 2,384,3B8&res. Paloma and
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(4)

(5)

(6)

(7)

(8)

(9)

Donald S. Sussman have shared dispositive powestzaréd voting power with respect to the 1,082 &¥8es beneficially owned by
Paloma. The address of MAK Capital One L.L.C. isoTAmerican Lane, Greenwich, Connecticut 06836. Tifiarmation has been
obtained from a Schedule 13G/A filed by the aboaead entities with the Securities and Exchange Cssiom on February 17,
2009, and all such information, including the patage of common stock beneficially owned, is aBeember 31, 2008.

Consists of 2,263,151 shares beneficially ownethbynsic Value Asset Management, Inc. and 49,0@res owned by Kenneth
Luskin, President of Intrinsic Value Asset Managamc., individually. Intrinsic Value Asset Marament, Inc. has sole voting
power with respect to 1,117,916 shares, sharedy@bwer with respect to 1,145,235 shares anddispmsitive power with respect
2,263,151 shares. Mr. Luskin has sole voting pomitir respect to 1,167,016 shares, shared votingepauith respect to 1,145,235
shares and sole dispositive power with respect3®2251 shares. The address of Intrinsic Valueigganagement, Inc. is 127
Broadway St., Suite 202, Santa Monica, Califorfld@L. This information has been obtained from se8ale 13D/A filed by Intrinsi
Value Asset Management, Inc. with the Securities Bxchange Commission on August 18, 2008, andiah snformation, including
the percentage of common stock beneficially owireéds of such date.

Consists of 1,750,000 shares beneficially owneddnh of PEAK6 LLC, PEAKG Investments, L.P., PEAK@wsors LLC, PEAKG
Performance Management LLC, Matthew N. Hulsizer dewhifer Just. The address of each of the abowveda@ntities is 141 W.
Jackson Boulevard, Suite 500, Chicago, IL 60604s irtiormation has been obtained from a Schedu@ fllad by the above-named
entities with the Securities and Exchange CommissioFebruary 12, 2009, and all such informatinaoluding the percentage of
common stock beneficially owned, is as of Decen#iger2008.

Includes 726,999 shares beneficially owned by Omedty Fund 111, L.P, of which OneLiberty Partnel L.P. is the general partner.
Also includes 465,096 shares beneficially owne®imgLiberty Fund IV, L.P., of which OneLiberty IV,ILC. is the general partner,
and 10,692 shares beneficially owned by OneLibadyisors Fund 1V, L.P. One Liberty Fund Ill, L.Pafpledged 726,999 shares in
connection with a secured business demand lineeditnote with a commercial bank. Mr. Kania isemgral partner of OneLiberty
Partners Ill, L.P. and a general partner of OnettjbAdvisors Fund IV, L.P. and may be deemed taehkating and investment pow
with respect to the shares described above. Mrigkdisclaims any beneficial ownership of such shavecept to the extent of his
pecuniary interest therein.

Includes 285,000 shares held in trusts for the fitevfecertain of Mr. Singer's family members an®l354 shares held in his spouse's
IRA. Of the shares held in trusts, 265,000 share$ald in a brokerage account with margin featu@esApril 23, 2009, Mr. Singer
announced his intention not to stand for re-electithe Board of Directors at the annual meetihstackholders to be held on

July 17, 2009.

Mr. Conroy joined as our President and Chief Exgeudfficer on April 2, 2009. Mr. Conroy was alsppminted to our Board of
Directors on March 18, 2009.

Mr. Arora joined as our Senior Vice President amde€CFinancial Officer on April 2, 2009.
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(10) Mr. Luber's employment as President and Chief Esee©Officer, and as an executive officer, termatheffective as of April 2, 200
Mr. Luber also resigned from our Board of DirectorsApril 2, 2009.

(11) Mr. Carelli's employment as Senior Vice Presidemt &hief Financial Officer, and as an executivéceff, terminated effective as of
April 2, 2009.

(12) Represents shares held in the EXACT Sciences Fuderwur tax-qualified 401(k) retirement savingpla

Our policy governing transactions in oucigities by directors, officers and employees p&mur directors, officers and certain other
persons to enter into trading plans complying Withe 10b5-1 under the Securities Exchange Act 8418s amended, known as the
Exchange Act. We anticipate that, as permitted bigR0b5-1 and our policy governing transactionsunsecurities, some or all of our
officers, directors and employees may establigtirnigaplans in the future. We intend to discloserthmes of our executive officers and
directors who have a trading plan in effect in ctarnze with Rule 10b5-1 and the requirements ofgmlicy governing transactions in our
securities in our future quarterly and annual reppon Form 10-Q and 10-K filed with the SEC. Howewee undertake no obligation to
update or revise the information provided hereinluding for the revision or termination of an ddighed trading plan, other than in such
quarterly and annual reports.




PROPOSAL |
ELECTION OF DIRECTORS

Upon the recommendation of the Corporatee®mance and Nominating Committee of our Board ioé®ors, the Board of Directors
nominated and recommended Sally W. Crawford andie&dv Kania, Jr. for election to the Board of Ditexs as Class Ill directors. Shares
represented by all proxies received by the Boafdiadctors and not marked so as to withhold autidoi vote for any individual nominee (
writing that individual director's name where inatied on the proxy) will be votdgOR the election of all the nominees named below. The
Board of Directors knows of no reason why any suzminee would be unable or unwilling to serve, ibstich should be the case, proxies
may be voted for the election of some other persmminated by the Board of Directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
AVOTE " FOR " THE NOMINEES LISTED BELOW

The following table sets forth the nomineebe elected at the annual meeting and contindiregtors and, for each director whose term
of office will extend beyond the annual meeting ylear such nominee or director was first elected director, the positions currently held
by the nominees and each director with us, the gaeln nominee's or director's current term williexpnd the current class of director of
each nominee and each director.

Nominee's or Director's Name
and Year First Became Director Position with the Company Year Current Term Will Expire Current Class of Director

Nominees for Class Il Directors:

Sally W. Crawforc Director 2009 Il
1999

Edwin M. Kania, Jr. Director 2009 [
1995

Continuing Directors:

Kevin T. Conroy President, Chief Executi 2010 I
2009 Officer and Directol

Connie Mack, Il Director 2010 I
2001

Katherine Napie Director 2010 I
2009

Patrick J. Zenne Chairman of the Boar 2011 Il
2003

Lance Willsey, MD Director 2011 Il
2000

James Connell Director 2011 Il
2009

On April 23, 2009, Michael E. Singer, cunttg a Class Il director, announced his intentian to stand for relection to the Board at tl
annual meeting of stockholders and, thus, is ngtifiom the Board.




OCCUPATIONS OF DIRECTORS, THE NOMINEES FOR DIRECTOR AND OFFICERS

Set forth below is information relatingttee current directors, nominees for director anecatve officers of EXACT Sciences
Corporation:

Name Age Position

Kevin T. Conroy 43 President, Chief Executive Officer and Class | Diiog
Maneesh Arori 40 Senior Vice President and Chief Financial Offi
James Connell 62 Class Il Directol

Sally W. Crawford(1)(3 55 Class Il Directot

Edwin M. Kania, Jr.(2)(3 51 Class Il Directot

Connie Mack, I11(1)(2] 68 Class | Directol

Katherine Napie 54 Class | Directol

Michael E. Singer(2)(3)(4 46 Class Il Director

Lance Willsey, MD(1)(2)(3 47 Class Il Directol

Patrick J. Zenner(z 62 Chairman and Class Il Direct

Q) Member of the Corporate Governance and Nominatiog@ittee
2) Member of the Compensation Committee
(3)  Member of the Audit Committee

(4) On April 23, 2009, Michael E. Singer announcediihisntion not to stand for re-election to the Boatrdhe 2009 annual meeting of
stockholders.

Kevin T. Conroy , age 43, has served as President and Chief Exeddfficer since April 2, 2009. Mr. Conroy servesiesident and
chief executive of Third Wave Technologies, InonfrDecember 2005 until the acquisition of Third Wawechnologies, Inc. by Hologic, Ir
in July 2008. He joined Third Wave Technologies, im July 2004 and served as general counsel Datiember 2005. Prior to joining Third
Wave Technologies, Inc., Mr. Conroy served as lietélial property counsel at GE Healthcare. Befoigijg GE Healthcare, Mr. Conroy w
chief operating officer of two early-stage, ventbacked technology companies in Northern CalifarRidgor to those positions, he was an
intellectual property litigator at two Chicago ldinms, McDermott Will & Emery, and Pattishall, McAfie, Newbury, Hilliard and
Geraldson, where he was a partner. He earned &loashof science degree in electrical engineesiniglichigan State University and a J.D.
from the University of Michigan.

Maneesh Arora, age 40, has served as Senior Vice President hied Einancial Officer since April 2, 2009. Mr. A served as chief
financial officer of Third Wave Technologies, Iftom January 2006 until the acquisition of Third Wéalrechnologies, Inc. by Hologic, Inc.
in July 2008. He joined Third Wave Technologies, im January 2003 as director of strategy andmrasoted successively to vice president
and senior vice president in 2004. Prior to joinifdrd Wave Technologies. Inc., Mr. Arora was dicef corporate strategy for Nalco
Chemical Company. He began his career at Kraft §@sd financial analyst and held several positidmscreasing responsibility during his
nine




years there. He earned a bachelor's degree in eiosifrom the University of Chicago and a mastebudiness administration degree fr
the Kellogg Graduate School of Management.

James Connelly, age 62, is a partner in the Foley & Lardner lamfwhere he has served as founding chairmaneoHgalth Law
Practice. He brings to the EXACT Sciences boardirgfctors more than 25 years of experience progigdinategic business and legal advic
large health care networks, clinics and laborasotiite also has advised a number of emerging biotdefy and life sciences companies. He
was a director of Third Wave Technologies Inc. frd805 until its acquisition by Hologic Inc. in 2QQdr. Connelly earned his bachelor's
degree from Marquette University and his law dedrem the Georgetown University Law Center, wheeenas editor-in-chief of the
Georgetown Law Review.

Sally W. Crawford , age 55, has served as a director since Augu$t 49@ as our Chairperson from January 2006 to 206i8.
Ms. Crawford has been an independent healthcamultant since January 1997. From April 1985 to dand 997, Ms. Crawford served as
Chief Operating Officer for Healthsource, Inc.,ublicly-traded managed care organization whichahounded. As Chief Operating Offic
of Healthsource, Ms. Crawford was responsible éeiawing and establishing systems for financiabrépg. Ms. Crawford also served as the
Chief Executive Officer of several subsidiariedHafalthsource, and was responsible for the anadyglsoversight of the subsidiaries' finan
reporting. Ms. Crawford is also a director of CondibRX, Incorporated, Hologic, Inc., Universal Ainan Corp. and Insulet Corporation.
Ms. Crawford holds a BA in English from Smith Cgleeand an MS in communications from Boston Uniwgrsi

Edwin M. Kania, Jr ., age 51, has served as a director since Septeribbr Since 1999, Mr. Kania has been ManaginghBasnd
Chairman of Flagship Ventures, a Boston-based vemapital firm that he co-founded and that alsoages funds raised by OneLiberty
Ventures. Prior to co-founding Flagship Ventures, Kania was a General Partner at OneLiberty Vestukr. Kania is also a director of
Aspect Medical Systems, Inc. Mr. Kania holds a degn physics from Dartmouth College and an MBAxrfrdlarvard Business School.

Connie Mack, Ill , age 68, has served as a director since June 30tk January 2007, Mr. Mack has been a partriesamior policy
advisor of Liberty Partners of Florida, LLC, anda@ February 2005, Mr. Mack has served as senlmypadvisor at King & Spalding LLP.
From February 2001 to February 2005, Mr. Mack sgta®a senior policy advisor at Shaw Pittman LLP. Mack was first elected to public
office as a U.S. Congressman for the 13th distnithe State of Florida in 1982. In 1988, he wasd to a six-year term in the U.S. Senate
from the State of Florida and was re-elected fee@ond term in 1994. He did not seek re-electid@20iB0. Mr. Mack was the Republican
Conference Secretary from 1995 to 1997. He wasr@iaai of the Senate Republican Conference from 1®2001 and Chairman of the Jc
Economic Committee from 1999 to 2001. Mr. Macklgoaa director of Darden Restaurants Inc., Genz@amporation, Moody's Corporation
and Mutual of America Life Insurance Company. Miad® holds a BS in Business Administration from theversity of Florida.

Katherine Napier , age 54, is a 20-year veteran of Procter & Gamiere from 1979 to 2002, she rose from assistamcomanager
to vice president and general manager of the coppatorth American pharmaceutical business. Thairt®ss experienced unprecedented
growth during her five-year tenure, which includbd launch of the osteoporosis drug Actonel. Actgnew to $1 billion in revenue more
quickly than any of the company's brands. Ms. Nagigo served as senior vice

8




president of marketing at McDonald's Corporatiohere she led the company's reinvigoration of isrnmss with women and families. She
received her bachelor's degree in economics aulibsfine arts from Georgetown University, and edraenaster of business administration
degree in marketing and finance from Xavier Uniitgrdvis. Napier serves on the board of directorthefAlberto Culver Co., Catholic
Health Care Partners, Xavier University, and tharbmf visitors of Wake Forest University Callow@ghool of Business. She was a director
of Mentor Corp. before its acquisition earlier tiesar by Johnson & Johnson and of Third Wave Teldgies Inc. until its acquisition by
Hologic Inc. in 2008.

Michael E. Singer, age 46, has served as a director since Noven3h@0D8. Mr. Singer is Chief Executive Officer did BrainScope
Company, Inc., a privately held neurotechnology pany. He has held executive level positions at Reiom LLC, where he was
instrumental in the recent merger of Revolution IHeaith Waterfront Media, at Microsoft Corporatiamd at Data Critical Corporation,
where he was also a member of the Board of Dirs@nd which was sold to General Electric. Previgudr. Singer worked as a Mergers &
Acquisitions investment banker at New York-basedféfsohn & Co. He has direct experience with a wideety of strategic transactions.
Mr. Singer holds a Ph.D. degree from the Londorno8thf Economics.

Lance Willsey, MD, age 47, has served as a director since May ZM0®illsey was a founding partner of DCF Capitairh July
1998 to April 2002. From July 1997 to July 1998, Dfillsey served on the Staff Department of Uroto@incology at Dana Farber Cancer
Institute at Harvard University School of Medicikeom July 1996 to July 1997, Dr. Willsey servedtloa Staff Department of Urology at
Massachusetts General Hospital at Harvard Uniye8sthool of Medicine, where he was also a urolaggydent from July 1992 to July 1996.
Dr. Willsey is also a director of Exelixis, Inc. DNillsey holds a BS in physiology from Michigana8 University and an MS in biology and
an MD from Wayne State University.

Patrick J. Zenner , age 62, has served as a director since March 200&s chairman of the board since April 2008ndaly 2007
until March 2008, Mr. Zenner served as our inte@hief Executive Officer. In January 2001, Mr. Zenretired from Hoffmann-La
Roche Inc., North America, the prescription dru@ ohthe Roche Group, a leading research-baselthhesre enterprise, where he served as
President and Chief Executive Officer since 1998. Z&nner joined Hoffman-La Roche Inc. in 1969 &etl a number of domestic and
international management positions at the compaioy {o becoming Chief Executive Officer in 1993r.Menner also serves as a director of
ArQule, Inc., Curagen Corporation, Geron CorporatMVest Pharmaceutical Services, Inc. and XomaMtdZenner also served as interim
Chief Executive Officer of Curagen Corporation fray 2005 to March 2006. Mr. Zenner holds a BSusibess administration from
Creighton University and an MBA from Fairleigh Dinkon University and is a Trustee of both univéssit

Our executive officers are elected by tloaf8 of Directors on an annual basis and servé thefr successors have been duly elected anc
qualified. There are no family relationships amang of our executive officers and directors.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS
Board Independence

The Board of Directors has determined dzath of James Connelly, Sally W. Crawford, Edwinkdnia, Jr., Katherine Napier, Lance
Willsey, Michael E. Singer, Connie Mack, Il andtiek J. Zenner, comprising eight of its nine memshés currently an independent director
within the meaning of the director independencadaads of The NASDAQ Stock Market, Inc., or NASDARurthermore, the Board has
determined that all of the members of the Audit @utree, Compensation Committee and Corporate Gaveeand Nominating Committee
are independent within the meaning of the directdependence standards of NASDAQ and the ruleseoSEC applicable to each such
committee.

Executive Sessions of Independent Directors

Executive sessions of our independent ttire@re generally held following each regularlgestuled in-person meeting of the Board of
Directors. Executive sessions do not include amyindependent directors and are led by the chairofidime Board of Directors, who is
independent. The independent directors of the BohRirectors met in executive session six time2008.

Policy Governing Security Holder Communications wih the Board of Directors

Any of our security holders who wish to aoomicate directly with the Board of Directors oriadividual member of the Board of
Directors may do so by sending such communicatjoodstified mail addressed to the Chairperson efBbard, as a representative of the
entire Board of Directors, or to the individualatitor or directors, in each case, c/o SecretarBEKXSciences Corporation, 100 Campus
Drive, Marlborough, Massachusetts 01752. We withiard any such security holder communication toGhairperson and/or to the director
to whom the communication is addressed on a perioasis.

Policies Regarding Director Nominations
Director Qualifications

The Corporate Governance and Nominating i@itiee is responsible for reviewing with the Boafdirectors from time to time the
appropriate qualities, skills and characteristiesitd of members of the Board of Directors indbietext of the needs of the business and
current makaip of the Board of Directors. Director candidates @nsidered based upon a variety of criteridudiog demonstrated busine
and professional skills and experiences relevantitdusiness and strategic direction, concertofug-term shareholder interests, personal
integrity and sound business judgment. The Boaii@ctors seeks members from diverse professioaeikgrounds who combine a broad
spectrum of relevant industry and strategic expegeand expertise that, in concert, offer us andsbareholders diversity of opinion and
insight in the areas most important to us and ogparate mission. In addition, nominees for direetiee selected to have complementary,
rather than overlapping, skill sets. All candiddtasdirector nominee must have time availabledwate to the activities of the Board of
Directors. The Corporate Governance and NominaZiogmittee also considers the independence of catedidor director nominee,
including the appearance of any conflict in senasga director. Candidates for director nominees gddinot meet all of these criteria may
still be considered for nomination to the Boardafectors, if the Corporate Governance and
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Nominating Committee believes that the candidatemmake an exceptional contribution to us and daclsholders
Process for Identifying and Evaluating Director Nominees

The Board of Directors is responsible felesting its own members. The Board of Directoliggigtes the selection and nomination
process to the Corporate Governance and Nomin&timgmittee, with the expectation that other membéthe Board of Directors, and of
management, may be requested to take part in toegs as appropriate. Generally, the Corporate i@anee and Nominating Committee
identifies candidates for director nominees in cttasion with management, through the use of sefinets or other advisers, through the
recommendations submitted by other directors akétolders or through such other methods as thedCatg Governance and Nominating
Committee deems appropriate. Once candidates lesreitientified, the Corporate Governance and Nainigm&ommittee confirms that the
candidates meet the qualifications for director m@es established by the Corporate Governance amdridting Committee. The Corporate
Governance and Nominating Committee may gathernmdition about the candidates through interviewsildel questionnaires,
comprehensive background checks, or any other nteahthe Corporate Governance and Nominating Cateendeems to be helpful in the
evaluation process. The Corporate Governance anuriding Committee then meets as a group to dissndevaluate the qualities and
skills of each candidate, both on an individualibasd taking into account the overall compositionl needs of the Board of Directors. Ba
on the results of the evaluation process, the Gatpdsovernance and Nominating Committee recommesadidates for the Board of
Directors' approval as director nominees for etectd the Board of Directors. The Corporate Goveceaand Nominating Committee also
recommends candidates for the Board of Direct@sdmtment to the standing committees of the Badifdirectors.

Procedures for Recommendation of Director Nominees by Stockholders

The policy of the Corporate Governance ldnchinating Committee is to consider properly sulbeditshareholder nominations for
candidates for membership on the Board of Direct®isckholders, in submitting recommendations &Glorporate Governance and
Nominating Committee for director nominee candidaghall make such recommendation in writing aradl sticlude:

. the name and address of the stockholder makingetteenmendation, as they appear on our books aoddgand of such
record holder's beneficial owner, if any;

. the class and number of shares of our equity tleap@ned beneficially and held of record by sudtlsholder and such
beneficial owner including all "synthetic equitystruments” (e.g., derivatives, swaps, hedges, &tating rights, rights to fees,
dividends, or other material rights;

. a description of the material terms of any agredsjemrangements or understandings (whether annetiting) entered into
between such stockholder or such beneficial owndraamy other person for the purpose of acquiriotgihg, disposing or
voting of any shares of any class of our equity;

. the name of the individual recommended for consiti@n as a director nominee;
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. why such recommended candidate meets our critedavauld be able to fulfill the duties of a diret

. how the recommended candidate meets applicablpémdkence requirements established by the SEC aiRDRD;

. the recommended candidate's beneficial ownershipiirsecurities;

. any relationships between the recommended candiiates which may constitute a conflict of interasid

. all other information relating to the recommendaddidate that would be required to be disclosesblititations of proxies for

the election of directors or is otherwise requitiaccach case pursuant to Regulation 14A undeExthange Act, including tt
recommended candidate's written consent to beingedan the proxy statement as a nominee and tangeas a director if
approved by the Board of Directors and elected.

Nominations must be sent to the ChairmamheiCorporate Governance and Nominating CommiteeSecretary, EXACT Sciences
Corporation, 100 Campus Drive, Marlborough, Massaetts 01752. The Secretary must receive any segdmmendation for nomination
not later than the close of business on the 90gmda earlier than the close of business on thehl@8y prior to the first anniversary of the
date of preceding year's annual meeting of stoddrs] provided, however, that with respect to ispeneeting of stockholders called by us
for the purpose of electing directors to the Baafr@irectors, the Secretary must receive any sechmmendation not earlier than the
90th day prior to such special meeting nor latantthe later of (i) the close of business on thé @@y prior to such special meeting or (ii)
close of business on the 10th day following the a@iayvhich a public announcement is first made miggrsuch special meeting. We will
promptly forward any such nominations to the Cogp@iGovernance and Nominating Committee. Once thpdtate Governance and
Nominating Committee receives the nomination ohadidate, such candidate will be evaluated and@menendation with respect to st
candidate will be delivered to the Board of Dirgsto

Policy Governing Director Attendance at Annual Meeings of Stockholders

Our policy is to schedule a regular meetihthe Board of Directors on the same date asnnual meeting of stockholders and,
accordingly, directors are encouraged to be presenich stockholder meetings. Five of our six tbement board members attended the
annual meeting of stockholders held in 2008.

Code of Ethics

In 2003, we adopted a "code of ethics"efhdd by regulations promulgated under the Sdearict of 1933, as amended, known as the
Securities Act, and the Exchange Act, which appfesll of our directors, officers and employeeseTode of ethics is designed to deter
wrongdoing and promote:

. honest and ethical conduct, including the ethiealding of actual or apparent conflicts of intefestween personal and
professional relationships;

. full, fair, accurate, timely and understandableldisure in reports and documents that we file wittgubmit to, the SEC and
other public communications that we make;
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. compliance with applicable governmental laws, raled regulations

. the prompt internal reporting of violations of tbede to an appropriate person identified in thesamidethics;
. accountability for adherence to the code of etracs
. anonymous reporting of violations of the code eiparting mechanisms approved by our Audit Committee

A current copy of our code of ethics isitakde athttp://www.exactsciences.com. A copy may also be obtained, free of charge, fusm
upon a request directed to EXACT Sciences Corpmrafi00 Campus Drive, Marlborough, Massachusefts®lattention: Investor
Relations. We intend to disclose any amendments ¥eaivers of a provision of the code of ethicgmgting such information on our website
available atttp://www.exactsciences.com and/or in our public filings with the SEC.

Director Evaluations

The Board of Directors performs periodif-e@aluations of its composition and performarioeluding evaluations of its standing
committees and its individual directors. In additiour Board of Directors retains the authoritgimage its own advisors and consultants.

For more corporate governance informatymn, are invited to access the Corporate Governsecion of our website available at
http: //www.exactsciences.com .

THE BOARD OF DIRECTORS AND ITS COMMITTEES
Board of Directors

Our bylaws state that the number of dinectmnstituting the entire Board of Directors shaldetermined by resolution of the Board of
Directors. Pursuant to our sixth amended and stz rtificate of incorporation and our amendedrasthted byaws, our Board of Directo
has the authority to increase the number of dirsaad fill any vacancies on the Board of Directumd to decrease the number of directors to
eliminate any vacancies on the Board of Directdh& number of directors, currently fixed by our Bbaf Directors at nine, will be decrea
to eight upon Mr. Singer's retirement from the Bban July 17, 2009, the date of our annual meetfrgjockholders.

Our Board of Directors met three timeséngon and eighteen times by telephone during sitalfiyear ended December 31, 2008. All
directors attended at least 75% of the aggregaa#l nfeetings of the Board of Directors and all coittees of the Board of Directors on wh
he or she then served during fiscal 2008. The Bo&Rirectors has standing Compensation, Audit, @ogoorate Governance and
Nominating Committees. The Board of Directors aadhestanding committee retains the authority tagedts own advisors and consultal
Each standing committee has a charter that hasdm®oved by the Board of Directors. A copy of easimmittee charter is available at
http: //mww.exactsciences.com. Each committee reviews the appropriateness ohister at least annually.
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Committees

Compensation Committee.  Our Compensation Committee presently consistdessrs. Kania, Mack, Singer and Zenner and
Dr. Willsey, each of whom is a non-employee direet® defined in Rule 16b-3 of the Exchange Act. Bbard of Directors has also
determined that each member of the Compensatiom@ibae is also an independent director within treaming of NASDAQ's director
independence standards. Mr. Kania serves as Chafrthe Compensation Committee. The Compensatmnriittee is responsible for
(i) discharging the Board of Directors' respondiiei relating to the compensation of our employasd non-employee directors,
(il administering our equity-based compensatiod imcentive plans and recommending to the Boaidictors for approval any new
equity-based plans or any material modificationswf current equity-based plans that require slwddeh approval, (iii) producing an annual
report on executive compensation for inclusionun proxy statement for our annual meeting of stobdérs, and (iv) reviewing and
recommending the Compensation Discussion and Asdlysinclusion in our proxy statements. The Conmgagion Committee met three
times in person and two times by telephone duriscpf 2008. The Compensation Committee operatesrumdritten charter adopted by the
Board of Directors, a current copy of which is daflie athttp://www.exactsciences.com.

Audit Committee.  Our Audit Committee consists of Ms. Crawfordeddrs. Kania and Singer and Dr. Willsey. The Badiidirectors
has determined that each member of the Audit Cotaenis independent within the meaning of the NASDdik@ctor independence standards
and applicable rules of the SEC for audit committesmbers. The Board of Directors has elected Maward as Chairperson of the Audit
Committee and has determined that she qualifiesdaudit committee financial expert” under theesubf the SEC. The Audit Committee is
responsible for (i) reviewing the financial repgotevided by us to the SEC, our stockholders @ahéogeneral public, (ii) reviewing our
internal financial and accounting controls, (iijesseeing the engagement of and work performedpyralependent public accountants, and
(iv) recommending, establishing and monitoring picires designed to improve the quality and religiof the disclosure of our financial
condition and results of operations. The Audit Cattea recommends, establishes and monitors proesdigsigned to facilitate (a) the
receipt, retention and treatment of complaintstirdgto accounting, internal accounting controlsoditing matters and (b) the receipt of
confidential, anonymous submissions by employee®oéerns regarding questionable accounting ottiagdnatters. The Audit Committee
engages advisors as necessary, and determinastiad from us that is necessary or appropriatatoy out the Audit Committee's duties.
The Audit Committee met three times in person amtimes by telephone during fiscal 2008. The A@iimmittee operates under a written
charter adopted by the Board of Directors, a ctirtepy of which is available &ttp://www.exactsciences.com.

Corporate Governance and Nominating Committee.  Our Corporate Governance and Nominating Comamitbnsists of Ms. Crawford,
Dr. Willsey and Mr. Mack. The Board of Directorsshdetermined that each member of the Corporate iGanee and Nominating Committ
is an independent director within the meaning efNMASDAQ director independence standards and agpgéaules of the SEC. Mr. Mack
serves as Chairman of the Corporate Governanc®laminating Committee. The Corporate GovernanceNwminating Committee is
responsible for (i) assisting the Board of Direstir fulfilling its responsibilities by developirapnd recommending principles of corporate
governance of the Company to ensure the BoardrefcRirs' compliance with its fiduciary responsiisk to us and our stockholders,
(i) assessing the size and composition of the 8o&Directors, (iii) evaluating candidates to seas our directors, and (iv) approving
director
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nominee candidates for election or re-election imystockholders or, in the event of a vacancy enBbard of Directors, by the Board of
Directors. The Corporate Governance and NominaZiogimittee met two times in person and two timesaligphone during fiscal 2008. The
Corporate Governance and Nominating Committee ogerender a written charter adopted by the Boafdiiafctors, a current copy of which
is available ahttp://Mmww.exactsciences.com.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Commitieédcal 2008 were Edwin M. Kania, Jr., Connie Maltl, Lance Willsey and Patrick J.
Zenner. None of Messrs. Kania or Mack or Dr. Willseas at any time during the past year an officezroployee of the Company (or any of
its subsidiaries), or was formerly an officer o tBompany (or any of its subsidiaries). Mr. Zenmas interim Chief Executive Officer of the
Company from July 2007 until March 2008, during g¥htime he was not a member of the Compensationn@tie®. In July 2008, following
his resignation as interim Chief Executive Offioéthe Company, Mr. Zenner was appointed to the @mmeation Committee. During the last
year, no executive officer of the Company servedipa member of the compensation committee (beotommittee of the Board
Directors performing equivalent functions or, i tibsence of any such committee, the entire Bddbirectors) of another entity, one of
whose executive officers served on the Compens&anmittee of the Company; (ii) a director of arestbntity, one of whose executive
officers served on the Compensation Committee @Qbmpany; or (iii) a member of the Compensatiom@ittee (or other committee of t
Board of Directors performing equivalent functiarsin the absence of any such committee, theeeBtiard of Directors) of another entity,
one of whose executive officers served as a direxftthe Company.

REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee shall not be deemed to be "soliciting material” or to be "filed" with the SEC nor shall this
information be incorporated by reference into any filing under the Securities Act or the Exchange Act, except to the extent that EXACT
specifically incorporates it by reference into such filing.

The Audit Committee is comprised of Sally @fawford, Edwin M. Kania, Jr., Michael E. Singerd Lance Willsey. None of the
members of the Audit Committee is an officer or éaype of the Company, and the Board of Directosdetermined that each member of
the Audit Committee meets the independence reqeingsrpromulgated by The NASDAQ Stock Market andSE€, including Rule 10A-3
(b)(1) under the Exchange Act. The Audit Committeerates under a written charter adopted by thedBafeDirectors, a current copy of
which is available atttp://mww.exactsciences.com.

The Audit Committee oversees the Compdmescial reporting process on behalf of the Boafr®irectors. Management has the
primary responsibility for the financial statemeatsl the reporting process, including the systeihmsternal controls and the certification of
the integrity and reliability of the Company's imtal controls procedures. In fulfilling its overbigresponsibilities, the Audit Committee has
reviewed the Company's audited balance sheetscanileer 31, 2008 and 2007 and the related statermioperations, stockholders' equity
and cash flows for each of the three years in greg ended December 31, 2008, and has discusseuiiiith both management and Ernst &
Young LLP ("Ernst & Young"), the Company's indepentregistered public accounting firm. The Audiin@uittee has also discussed with
the independent registered public accounting fierhatters
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required to be discussed by the Statement on Agd8tandards No. 61dommunications with Audit Committees), as currently in effect. The
Audit Committee has reviewed permitted servicessumdles of the SEC as currently in effect andubsed with Ernst & Young their
independence from management and the Companydinglthe matters in the written disclosures andétter from the independent
registered public accounting firm required by tpelecable requirements of the Public Company ActimgnOversight Board regarding the
independent accountant's communications with théitATommittee concerning independence. The Audin@®ittee has also considered and
discussed the compatibility of non-audit services/mled by Ernst & Young with that firm's indepemnde. In addition, the Audit Committee
discussed the rules of the SEC that pertain té\tidit Committee and the roles and responsibilitiegudit Committee members.

The Audit Committee reviewed managemesp®rt on its assessment of the effectiveness aftmepany's internal control over
financial reporting. The Audit Committee also megith the independent registered public accountiimg, with and without management
present, to discuss the results of their examinaial the overall quality of the Company's finaheporting.

Based on its review of the financial statets and the aforementioned discussions, the Aaiimittee concluded that it would be
reasonable to recommend, and on that basis didnmeend, to the Board of Directors that the auditedricial statements be included in the
Company's Annual Report on Form 10-K for the figezdr ended December 31, 2008.

The Audit Committee also reviewed the Conymquarterly financial statements during 2008] discussed them with both the
management of the Company and the Company's indeperegistered public accounting firm prior tolirding such interim financial
statements in the Company's quarterly reports omA®-Q.

In connection with the Company's Annual &¢pn Form 10-K for the year ended December 3082and quarterly reports on Form 10-
Q, the Audit Committee discussed the results ofdbmpany's certification process with the respdasiizecutive officers relating to the
certification of financial statements under Sei802 and 906 of the Sarbanes-Oxley Act of 2002.

Respectfully submitted by the Audit Comett

THE AUDIT COMMITTEE:
Sally W. CrawfordChairperson
Edwin M. Kania, Jr.

Michael E. Singer

Lance Willsey
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REPORT OF THE COMPENSATION COMMITTEE

The following Report of the Compensation Committee shall not be deemed to be "soliciting material” or to be "filed" with the SEC nor
shall this information be incorporated by reference into any filing under the Securities Act or the Exchange Act, except to the extent that
EXACT specifically incorporates it by reference into such filing.

The Compensation Committee of the BoarDiofctors, which is comprised of independent dmextvithin the meaning of applicable
rules of The NASDAQ Stock Market, Inc. and non-eoyele directors within the meaning of Rule 16b-3arrttie Securities Exchange Act of
1934, is responsible for developing executive camsp#on policies and advising the Board of Direstoith respect to such policies and
administering the Company's cash incentive, st@tion and employee stock purchase plans. ConnikMHAcEdwin M. Kania, Jr., Michael
E. Singer, Lance Willsey and Patrick J. Zennertlagecurrent members of the Compensation Committee.

The Compensation Committee has reviewedd@ualissed the Compensation Discussion and Anglysis'CD&A") for the year ended
December 31, 2008 with management. In reliancéemdviews and discussions referred to above, timep@nsation Committee
recommended to the Board of Directors, and the ddo&Directors has approved, that the CD&A be ideld in the proxy statement for the
year ended December 31, 2008 for filing with theCS

THE COMPENSATION COMMITTEE

Edwin M. Kania, Jr.Chairman
Connie Mack, Il

Michael E. Singer

Lance Willsey

Patrick J. Zenne
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COMPENSATION AND OTHER INFORMATION CONCERNING DIREC TORS AND OFFICERS
Compensation Discussion and Analysis
Overview

Our compensation philosophy is based oasérel to balance retention of executive talent wak for performance-based incentive
compensation. In this regard, we have designed@mpensation programs to reward our named execuofiioers for continued service and
our sustained financial and operating performaWée also believe that the compensation of our naxedutive officers should align our
executives' interests with those of our stockhaderd focus executive behavior on the achievenfdmith nearterm corporate targets as v
as long-term business objectives and strategiesthe responsibility of the Compensation Committé our Board of Directors to administer
our compensation practices to ensure that thegampetitive and include incentives that are designeappropriately drive our performance.
Our Compensation Committee reviews and approves allir executive compensation policies, includixgcutive officer salaries, bonuses
and equity awards.

Obijectives of Our Executive Compensation Programs

Our compensation programs for our executilieers are designed to achieve the followingeahyes:

. Focus executive behavior on achievement of our aremd long-term objectives and strategy;
. Provide a competitive compensation package thdilesas to attract and retain, on a long-term b#aisnted executives;
. Provide a total compensation structure that the @orsation Committee believes is at least companaitiesimilarly-sized

companies in the biotechnology industry for whiohwould compete for talent and which consists wiiaof base salary, ca
incentives and equity; and

. Align the interests of management and stockholbgnsroviding management with longer-term incentitleeugh equity
ownership.

Our executive compensation program consfstisree primary elements: salary, long-term ggimterest, primarily in the form of stock
options, and a cash incentive program based ondmspiorate and individual performance. All of oxeeutive officers are also eligible for
certain benefits offered to employees generallgiuiting, for fiscal 2008, life, health, disabiliand dental insurance, as well as participatic
our 401(k) plan and 2000 Employee Stock Purchaae. BVe do not believe it is necessary for the etitva or retention of management talent
to provide executive officers with compensatiornthia form of perquisites. We have also enteredagre@ements with certain executive
officers that provide for certain retention bergfitllowing a change in control or other signific&ansaction of the Company as well as
severance benefits upon termination of employmaéiitonrt cause or for good reason following a chaingeontrol of the Company. In
addition, the Compensation Committee considersagpdoves, from time to time, other compensatorgragements with our executive
officers.

It is the responsibility of the Compensati@ommittee to administer our compensation prastitteensure that they are competitive,
financially prudent and that they include incengivleat are designed to appropriately drive perfoiweaTo achieve this, the Compensation
Committee periodically reviews commercially avalgbndustry specific survey data for companiegererally similar employee size and
complexity in the biotechnology and biopharmacelticdustries as a general guide
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for establishing its pay and equity practices anactures. The Compensation Committee, along iighBoard of Directors, also reviews
corporate and individual objectives for each okitecutives, to confirm that appropriate goals Haaen established and to track performance
against them. Following the completion of eachdig@ar, the Compensation Committee uses thisrimdition, along with the
recommendations of the Chief Executive Officer gptdor his own compensation), to determine comaigms for executive officers. In
making these recommendations, the Compensation Qteartakes into account both our overall perforogaand the individual performance
of our executive officers, consulting with the Ctiiexecutive Officer and the Board of Directors tiede evaluations as appropriate. In
addition, in 2009, the Compensation Committee eadddplmatConnell & Partners to assist in the dgualent of the compensation packa

to our new President and Chief Executive Officegyi Conroy, and Chief Financial Officer, Maneestora.

In connection with base salary and longatequity compensation decisions for 2008, our far8enior Vice President, Chief Financial
Officer, Treasurer and Secretary provided the Carsgiton Committee with market compensation data fioiotechnology companies with a
similar employee headcount and market capitalinadi®ours, as reported by Equilar, a company tluaigies compensation benchmarking
data for publicly traded companies, in a survengisiata compiled from proxy statements filed du20@8 relating primarily to 2007
compensation. The report included data aggregabed &pproximately 40 companies in the biotechnolagg biopharmaceutical industries.
The Compensation Committee also gathered input fonChief Executive Officer on the individual pgmihance level of each executive
reporting to him. The Compensation Committee ages into account the compensation data providédegarding the executive's
historical compensation, including historical eguitcentive award data for each executive, in det@ing long-term compensation awards to
executives.

In March 2008, we announced the retentfenanvestment bank to assist our Board of Dinexcto its evaluation of strategic alternati
for the business, including, but not limited tsade or merger with another entity. In connectiatinthis announcement and to better align
executive compensation with the achievement of@arte goals, the Compensation Committee deternimémtego our cash incentive
program for 2008, and instead entered into amendddestated employee retention agreements witkaautive officers that, in part,
provided for cash bonuses equal to one year ofxbeutive's respective annual base salary uporuoonation of a such a strategic
alternative.

Recent Compensation Actions
Resignation of Named Executive Officers

On April 2, 2009, Jeffrey R. Luber and GbaiR. Carelli, Jr. resigned as our President amndf&xecutive Officer and our Chief
Financial Officer, respectively. In connection witie termination of their employment, Messrs. Ludned Carelli were entitled to
(i) severance payments equal to eighteen (18) rsantt fifteen (15) months, respectively, in therfaf salary continuation at a rate
equivalent to their respective base salaries fiseoflate of termination; (ii) continued health irsce premium payments for such respective
periods; and (iii) nine (9) months accelerated imgsdf unvested stock options, in each case urdgr tespective employee retention
agreements.

On March 31, 2009, we entered into relemgeements with Messrs. Luber and Carelli thatigexnl; in exchange for a general release in
favor of us, for the accelerated payment of ouargatontinuation obligations in an aggregate amofi®4 72,500 and $287,500, respectively
(such amount, equal to eighteen months and fifteenths, respectively, of their base salaries dbetlate of
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termination). In addition, the release agreemelsts @rovided for the repurchase by us of optiorld bg Messrs. Luber and Carelli with
respect to an aggregate of 895,000 shares of comstook. This repurchase is in lieu of acceleratesting and an extension of the option
exercise period under each executive's respeatiytogee retention agreement. We paid Messrs. LabérCarelli approximately $39,000
and $11,000, respectively, to repurchase Mr. Lehmgtions to purchase 620,000 shares and Mr. Cauagdkions to purchase 275,000 shares.
The purchase price of the outstanding options sgmted a 75 percent discount from the estimateddtie of the vested options as of
March 31, 2009. Messrs. Luber and Carelli retathedbalance of their existing options, which wilhrain exercisable for two years
following, and are subject to nine months acceienadf vesting upon, the termination of their respe employment with us.

Appointment of New Chief Executive Officer and New Chief Financial Officer
Our Board of Directors appointed Kevin Tartoy as our new President and Chief Executivec@ffieffective April 2, 2009.

In connection with his appointment, we eadeinto an employment agreement with Mr. Conrayt firovides for a base salary of
$340,000 and for a target bonus opportunity equ&btpercent of his base salary, with the exactuaof any such bonus to be based upon
the achievement of corporate and individual perfomoe goals to be determined by the Compensatiom@itee of the Board of Directors.

Mr. Conroy was also granted an option to purchaSerillion shares of our common stock at an exerpisce of $0.83 (the closing price of
our common stock on the NASDAQ Capital Market om date Mr. Conroy was hired). Twenty-five percefithe shares underlying the stock
option will become exercisable on the one-yearasary of the date of grant, with the remaindesting quarterly over the subsequent three
years.

In the event of termination by us withoatise or by Mr. Conroy for good reason, then Mr.@gmwill receive (i) salary continuation for
a period of 18 months at his then-current baseysdig any accrued but unpaid base salary ab@términation date, (iii) any accrued but
unpaid bonus (including any performance-based Bofiu¥ 12 months' accelerated vesting of any uteeggquity awards, and (v) the right to
exercise any vested equity awards until the easfiewo years from the date of termination or tiedsuch equity award expires. In the event
of termination by us without cause or by Mr. Confoygood reason, within 12 months before, or if onroy remains employed with the
Company on the effective date of, a "Change of @8hfas defined in the agreement), Mr. Conroy \giteive a lump-sum payment equal to
24 months (which period will be reduced under éertircumstances) of his themrent base salary. Upon a Change of Control abjkst to
Mr. Conroy's agreement to remain employed by udyaany successor), if requested, for a period tdast six months following such
Change of Control at his then current base satrgf Mr. Conroy's outstanding stock options wobktome fully vested and exercisable.
The foregoing change of control payments shalluigest to increase to cover any excise tax impésefection 4999 of the Internal Revel
Code of 1986, as amended.

Our Board of Directors appointed Maneesbraras Senior Vice President and Chief Financifit@fof the Company, effective April 2,
2009. In connection with his appointment, we ertén¢o an employment agreement with Mr. Arora {ratvides for a base salary of
$240,000 and for a target bonus opportunity equdDtpercent of his base salary, with the exactennof any such bonus to be based upon
the achievement of corporate and individual perforoe goals to be determined by the Compensatiom@ttee. Mr. Arora was also granted
an option to purchase 1.25 million shares of our
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common stock, at an exercise price of $0.83 (theiiey price of our common stock on the NASDAQ CalpMarket on the date Mr. Arora
was hired). Twenty-five percent of the shares ulydey the stock options will become exercisabletlom one-year anniversary of the date of
grant, with the remainder vesting quarterly over shbsequent three years.

In the event of termination by us withoatise or by Mr. Arora for good reason, then Mr. Araill receive (i) salary continuation for a
period of 15 months at his then-current base sa{ayyany accrued but unpaid base salary as ofafmaination date, (iii) any accrued but
unpaid bonus (including any performance-based Bofiu¥ 12 months' accelerated vesting of any uteegtgquity awards, and (v) the right to
exercise any vested equity awards until the easfiéwo years from the date of termination or tla¢edsuch equity award expires. In the event
of termination by us without cause or by Mr. Aréoa good reason, within 12 months before, or if Mrora remains employed on the
effective date of, a "Change of Control" (as dddiimethe agreement), Mr. Arora will receive a lusym payment equal to 18 months (which
period will be reduced under certain circumstanoés)s then-current base salary. Upon a Changeootrol and subject to Mr. Arora’s
agreement to remain employed by us (or any suche#fis@quested, for a period of at least six nmarfollowing such Change of Control at
his then current base salary, all of Mr. Arora'tsstanding stock options would become fully vested exercisable.

In connection with the employment of Mes§lenroy and Arora, the Compensation Committee @éseloped a long-term incentive
plan which provides for minimum cash payments te84s. Conroy and Arora upon certain changes ofaclooft the Company.

The compensation packages for Messrs. @amd Arora were determined by the Compensationr@itiee with assistance from
DolmatConnell & Partners, a compensation consyltmd pursuant to negotiations with Messrs. Coaray Arora. We believe that these
compensation packages are appropriate in lightefritense competition for top executives in thedisihnology field and among similarly
situated companies, and that the terms of theaegements are consistent with our executive congpi@nsgoals, including the balancing of
short-term and long-term compensation to properdyivate our executive officers.

Our Executive Compensation Programs

Our executive compensation primarily cotssig salary, long-term equity interest, primaiilythe form of stock options, and a cash
incentive program based on both corporate and iitha@ performance. As noted under "Objectives of Executive Compensation
Programs" above, in 2008, we did not provide a @astntive plan for our executive officers. In Janu2009, we also paid one-time
transaction bonuses to our then-current execuffi@eos pursuant to employee retention agreemantered into in April 2008. These
transaction bonuses were paid in connection wigrctinsummation of the strategic transaction withZgme Corporation on January 27,
2009 (as described in our Form 8-K filed January22®9). In April 2009, we also adopted a long-témgentive plan that provides for
minimum cash payments to our executive officersnupertain changes of control of the Company.

As part of our regular review to ensure petitive pay levels for our named executive officese pay close attention to:

. the amount of compensation generally paid by shlgiituated companies to their executives withikinroles and
responsibilities;
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. the roles and responsibilities of our named exeeificers; the individual experience and skilfsand expected contributio
from, our named executive officers;

. and the amount of historical compensation paiditonamed executive officers.

In addition to the criteria above, the atmmount and allocation of total compensation,(base salary, incentive bonuses and equity
awards) paid or issued to our executive officess atflects the timing and circumstances of whenetkecutive joined us. For instance, the
compensation package of our current President &ef Executive Officer, who joined us in March 20@@vrtially reflects a negotiated
employment and compensation package based on turegket conditions and our state of transitiotofelng our strategic transaction with
Genzyme Corporation in January 2009. Each of tlregy elements of our executive compensation isudised in detail below, including a
description of the particular element and howts finto our overall executive compensation andsalwdision of the amounts of compensation
paid to our named executive officers in 2008 uradah of these elements. In the descriptions bel@have identified particular
compensation objectives that we have designed elsnoé our executive compensation to serve; howevethave designed our
compensation programs to complement each othecallettively serve all of our executive compensatidjectives described above.
Accordingly, whether or not specifically mentioneelow, we believe that, as a part of our overadioestive compensation, each element to a
greater or lesser extent serves each of our obgecti

Annual Cash Compensation
Base Salary

The Compensation Committee believes thatgacutive officers, including our President arfde€ Executive Officer, are paid salaries
in line with their qualifications, experience ardponsibilities. Salaries are structured so theyt #re at least comparable with salaries paid by
the peer companies reviewed by the Compensatiom@itee in the biotechnology and biopharmaceuticdustry with whom we compete
for talent. Salaries are reviewed generally onrarual basis to ensure we remain competitive withpeers and further our objective of
attracting and retaining highly qualified personnel

Fiscal 2008 base salaries were determiggddbCompensation Committee after consideringotise salary level of the executive offic
in prior years and taking into account for eachcexige officer the amount of base salary as a carapbof total compensation. Base salary
levels for each of our executive officers were dased upon evaluations and recommendations matthe ligrmer interim Chief Executive
Officer. These recommendations include an asseswh#ére individual's responsibilities, experientwlividual performance and contributi
to our performance, and also generally take intmat the competitive environment for attracting aetaining executives consistent with
business needs. In light of the considerationaudsed above, and within the context of the ovelgkctives of our compensation programs,
the Compensation Committee increased for 2008 dke balary of Mr. Luber from $285,000 to $315,@0@] the base salary of Mr. Carelli
from $215,000 to $230,000. Mr. Zenner, who sengduw interim Chief Executive Officer from July 206 March 2008, received no
compensation for his service as our interim Chiedfdtitive Officer during 2008. Instead, Mr. Zenneeaived a grant of 25,000 shares of
restricted common stock in September 2007 as cosapien for his services as interim Chief Execufécer through March 2008.
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Incentive Bonuses

The Compensation Committee believes thaiesportion of overall cash compensation for exeeubifficers should be "at risk,"
i.e., contingent upon successful implementatioawfstrategy and goals. In prior years, the grgnina cash bonus was based on an
evaluation of achievement against predeterminepocate objectives and individual performance, galheon a fiscal-year basis, in
accordance with our Executive Incentive Plan, whéchpproved annually by the Compensation Commifteeetter align cash incentives
with our corporate objective of seeking a stratégiosaction, for 2008 the Compensation Commitidandt establish corporate or individual
performance goals for our named executive officéider our Executive Incentive Plan. Instead, f@&Q@he Compensation Committee
entered into amended and restated employee rateadi@ements with our executive officers that mtedi in part, for cash bonuses upon
consummation of a sale or other change in confrti@company, a sale of the company's assetsthed significant corporate transactions.
On January 27, 2009, we entered into a strategisé#iction with Genzyme Corporation (as describediirForm 8-K filed on January 28,
2009), pursuant to which we sold and licensed edbour intellectual property in the fields ofgoratal and reproductive health to Genzyme
for $18.5 million and sold three million sharesoof common stock to Genzyme for $6.0 million. Imrection with the consummation of tl
transaction, the Compensation Committee awardeditdelsuber and Carelli transaction bonuses equadth executive's annual base salary
as of the date of payment, $315,000 and $230,@8pectively.

Our current President and Chief Executivicer, Mr. Conroy, will be eligible to earn an ami cash bonus in 2010 of up to 50 percent
of his base salary and our current Senior Viceifees and Chief Financial Officer, Mr. Arora, wile eligible to earn an annual cash bont
2010 of up to 40 percent of his base salary wighetkact amount, in each case, determined by thgp€osation Committee.

Long-Term Incentives

Our executive officers (and other employees eligible to receive restricted stock, stopkian grants and other stock awards that are
intended to promote success by aligning employemfiial interests with long-term shareholder valtrese stock-based incentives, which in
recent years have consisted solely of stock omffants, are based on various factors primarilytirejao the responsibilities of the individual
officer or employee, their past performance, apéted future contributions and prior option gralrisggeneral, the Compensation Committee
bases its decisions to grant stock-based incentiveecommendations of management and the Compems€ximmittee's analysis of third-
party compensation information, with the intentadfrkeeping the executives' overall compensatioziuiting the equity component of that
compensation, at a competitive level with the corafm companies reviewed by the Compensation Cotaenin the biotechnology and
biopharmaceutical industries. The Compensation Citteenalso considers the number of shares of constawk outstanding, the number of
shares of common stock authorized for issuancerutsdequity compensation plans, the number ofamytiand shares held by the executive
officer for whom an award is being considered dreldther elements of the officer's compensatiomedsas our compensation objectives
policies described above. As with the determinatibhase salaries and short term incentive paym#rsCompensation Committee exerc
subjective judgment and discretion in view of thewe criteria.
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During fiscal year 2008, the Compensatiom@ittee made stock option grants to each of tineebexecutive officers, with the
exception of Mr. Zenner (who received a restrictmtk award in 2007 for his service as interim €hieecutive Officer through March
2008), generally targeted at the market mediah@tbmparator companies reviewed by the Compemns@tonmittee in the biotechnology
industry, with adjustments to reflect roles witllre Company, individual performance and the ovénakntive opportunity provided each
officer. The stock options granted to our namectetiee officers under our 2000 Stock Option ancehitove Plan have an exercise price e
to the fair market value of the common stock attitme of grant. On February 21, 2008, Messrs. Latner Carelli were granted options to
acquire 175,000 and 90,000 shares, respectivalgk@iptions granted in 2008 vest in equal month$tdliments over a three year period
beginning one month following the grant date. Whelve that time-based vesting of stock options &sabs to retain our leadership team in
an extremely competitive environment.

The Compensation Committee believes thegdlequity incentives provide the executive offiagith the opportunity to acquire long-
term stock ownership positions, and help to allgnéxecutives' interests with stockholders' intsréhe Compensation Committee believes
that this directly motivates executive officersti@ximize long-term stockholder value.

Equity Grant Practices

We generally provide our executive officetith equity in one of three ways: new hire stopkion grants, annual stock options grants or
special grants.

The number of stock options granted toexacutive officers as a part of our annual emplsteek option grant is determined at either
the last Compensation Committee meeting of thafigear preceding the year in which the grant léllmade or the first Compensation
Committee meeting of the grant year. The numbetadk options granted is based on a Compensatiom@tee-approved grant matrix
relating to the position level of the executive dinel level of individual performance as determibgdhe Chief Executive Officer in
consultation with the Compensation Committee. Awaacbmmendations outside of the matrix may alsprbposed, subject to Compensa
Committee approval. The grant date for the annptibo grant is predetermined and approved by thmgamsation Committee as the third
Thursday in February each year and the strike gitiee closing price of our common stock on thegted

New hire stock option grants are providadte date an executive officer commences employmih us. The amounts of such awards
are generally recommended by the Chief Executific€fand are subject to the advance approvalefdbmpensation Committee. New hire
options are priced using the closing price of mmmon stock on the first day of employment of tkecaaitive officer. In connection with the
employment of Mr. Conroy, our current President @mikf Executive Officer, and Mr. Arora, our curté&enior Vice President and Chief
Financial Officer, the Compensation Committee eregagolmatConnell & Partners to assist it in devaigphe equity awards negotiated v
Messrs. Conroy and Arora. Messrs Conroy and Arareewgranted options to purchase 2.5 million an8 ini#tlion share of our common
stock, respectively, twenty-five percent of whidtak vest and become exercisable on the one-yeaversary of the date of grant, with the
remainder vesting quarterly over the subsequeaetiiears, subject to acceleration upon terminati@mployment or a change in control of
the Company.

Special stock option grants can be reconaaey the Chief Executive Officer and approvedh®yCompensation Committee at any
meeting or by written consent. In the event thepecial stock
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option grant is awarded by written consent, itrisgd based on the closing price of our commonkstocthe date that we receive the last
Compensation Committee member's signature. Albogtawarded at a Compensation Committee meetingriaed either on the date of the
meeting or at such other subsequent date as maytberized by the Compensation Committee.

Other Compensation

We also permit executive officers and o#raployees to purchase common stock at a discbtomidgh our 2000 Employee Stock
Purchase Plan. Employees, including executive efficmay also participate in our 401(k) Plan. 166€dhe Compensation Committee
approved an amended EXACT Sciences 401(k) Plarptbatdes for the investment of a portion of plasets in shares of our common stc
The Compensation Committee also approved a disa@aty matching Company contribution to the planfigeal 2008. The matching
contribution was made using Company stock in anuarnequal to 50 percent of an employee's totahgaleferrals into the plan. This
matching contribution resulted in stock contribn8ovalued at $7,750 to each of Messrs. Luber amdliCia 2008. The Compensation
Committee reviewed these additional benefits, togetvith the primary compensation elements of galang-term incentives and cash
incentives, in determining the total compensatmmolur executive officers. The Compensation Conauitielieves that these elements of
compensation were reasonable in the aggregatenimection with the retention of Messrs. Conroy Angra, the Compensation Committee
in its discretion may revise, amend or add to ttexative officers’ benefits if it deems it advisabl

Employee Retention Agreements

Messrs. Luber and Carelli were partiesnpleyee retention agreements which provided folageiseverance benefits that may be
triggered as a result of the termination of thegpective employment under certain circumstanoe&ptil 2008, these agreements were
amended and restated to, among other things, semverance benefits, provide for retention baupen a change in control or other
significant corporate transaction, and provide grog payments for excise tax obligations impose8&ébgtion 4999 of the Code as discussed
elsewhere in this Compensation Discussion and Aiglynder these agreements, in the event thagrm@rtated his employment other than
for cause, Mr. Luber and Mr. Carelli would each énasceived severance payments in the form of satamjinuation at his then-current base
salary for 18 months and 15 months, respectivaladdition to the severance and retention bonuggoms, the employee retention
agreements provided for acceleration of vestingtetk options and an extension of the exercisghifitsuch options in certain circumstanc
The benefits provided by the executive retentiore@gents were intended to ensure that each exeafficer focused his attention on our
management, including a willingness to undertakeaaonable degree of business risk in an effantdate shareholder value. We believe
these retention bonuses and other severance andecbh&control benefits would have helped our etieewfficers remain focused on our
corporate goals and objectives in the event ofaagh in control transaction. See "Potential Besiéfhon Termination or Change in Control"
below for a description of benefits to which Mesénsber and Carelli would have been entitled irtaiarcircumstances, as well as a
description of the benefits they received uponténmination of their employment in April 2009.

25




Compliance with Internal Revenue Code Section 162(n

In general, under Section 162(m) of the & ade cannot deduct, for federal income tax purposempensation in excess of $1,000,000
paid to certain executive officers. This deductliaritation does not apply, however, to compensatiat constitutes "qualified performance-
based compensation" within the meaning of Sect&#{(rh) of the Code and the regulations promulgatedsunder. We have considered the
limitations on deductions imposed by Section 162¢frthe Code, and it is our present intention that the exception of stock awards made
to such executives pursuant to the 2000 Stock @atnal Incentive Plan after the date of our 200d1iahmeeting of stockholders, and for so
long as it is consistent with the Compensation Cdteris overall compensation objective, tax dedudtiattributable to executive
compensation will generally not be subject to thduttion limitations of Section 162(m). We recogrilzat tax deductions attributable to
executive compensation under the 2000 Stock Optimhincentive Plan after the date of the 2004 dnmeating of stockholders may be
subject to the deduction limitations of Section (h6R

Summary Compensation Table for 2008

The following table represents summaryrimfation regarding the compensation of each of dgf. Luber, our former President and
Chief Executive Officer, Patrick J. Zenner, oumh@r interim Chief Executive Officer, and Charles@relli, Jr. our former Senior Vice
President, Chief Financial Officer, Treasurer apdrStary the year ended December 31, 2008. Ougrduresident and Chief Executive
Officer, Kevin Conroy, and current Chief Finandffice, Maneesh Arora, were first employed by tt@pany in 2009.

Summary Compensation Table

@ (b) © (d) (e) ® @ @ @

Non-Equity
Incentive Plan All
Stock Option Other
Name and Principal Positior ~ Year Salary Bonus  Awards(l) Awards(2) Compensatior Compensatior Total
Jeffrey R. Luber(3 200¢ $315,000 $ —(4) $ — $ 317,28t $ —  $ 7,75((5)$640,03¢
Former President, Chief 2007  263,20¢  192,50((6) — 221,08t 70,00((7) 7,75((8) 754,54:
Executive Officer 200€  235,06: — — 282,01 — 20,19¢9) 537,27t
and Director
Charles R. Carelli, Jr_(l( 200¢ 230,00t —(4) — 190,77t — 21,875(5) 442,65!
Former Senior Vice 2007  195,93(  140,00(6) — 125,30- 50,00((7) 21,80%8) 533,03
President, Chief Financial 200€  172,92: — — 55,07( — 19,31%9) 247,30:
Officer, Treasurer
and Secretary
Patrick J. Zenner(11 200¢ = = 32,261(12) = = = 32,26}
Former Interim Chief 2007 — — 29,52(12) — — — 29,52
Executive Officer
1) Represents the dollar amount recognized for firrstatement reporting purposes for the year efidm@mber 31, 2008 in accordance with SFAS No. 1p3(R
) Represents the dollar amount recognized for firdratatement reporting purposes for the year emgmber 31, 2008 in accordance with SFAS No. 1Ra(H, accordingly,

includes amounts from options granted prior to 2@ the information appearing in footnote 8 toamnsolidated financial statements included as @fasur Annual Report on
Form 10-K for the year ended December 31, 20084dotain assumptions made in the valuation of ogtignanted in the years ended December 31, 2008, &0 2006.
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4)

®)
6)

@)

®)

©)

(10)

(11)

(12

Jeffrey R. Luber's employment as our PresidentGimdf Executive Officer terminated effective Ap2il 2009, at which time he ceased to be an execaffieer. Kevin Conroy it
our current President and Chief Executive Officer.

On January 27, 2009, upon, and as a result of;dheummation of the strategic transaction with Gere Corporation as described in our Forr{ 8led on January 28, 2009 a
in footnote 15 to our consolidated financial stagats included as part of our Annual Report on FdfK for the year ended December 31, 2008, our @oéDirectors awarded
bonuses to certain of our employees pursuant ttetines of their respective employee retention agesgs. The transaction bonuses included cash bsmfi§315,000 to

Mr. Luber, our former President and Chief Executdféicer, and $230,000 to Charles R. Carelli, dur, former Senior Vice President, Chief Financiffic@r, and Treasurer.

Amount represents the value of our 2008 401(k) ptampany match to be contributed in shares of oormon stock on May 15, 2009.

Amounts represent retention bonuses of $122,50%80¢D00, respectively, earned for continued sertacthe Company pursuant to employee retentioeemgents entered into
in October 2006, with respect to Messrs. Luber @acklli. Messrs. Luber and Carelli entered into adesl and restated employee retention agreemeA§srih2008. In addition,
during 2007 we achieved three of the five corpogatals under our Executive Incentive Plan. Basethmsnachievement and their respective individuaf@mances, Mr. Luber
was awarded an incentive bonus award of $70,000Man€arelli was awarded an incentive bonus awdi$b0,000 under our Executive Incentive Plan. Neeohamed
executive officers were awarded cash incentive besdor 2007, as they did not meet the eligibilguirements under our Executive Incentive Plan.

For 2007, based on the efforts of Messrs. LuberGenelli in connection with the inclusion of ourderectal screening technology in national colorkctacer screening
guidelines, and in recognition of the achievemédrhis corporate goal during the first quarter 608, the Compensation Committee awarded Messrerlad Carelli an
additional discretionary award of $70,000 and $60,0espectively. These discretionary awards repeisalf of the additional amounts that Mr. Lubed &r. Carelli would hav
been entitled to had this corporate objective kesrieved prior to the end of 2007.

Amount represents $7,750 related to the value o2607 401(k) plan company match contributed imrafaf our common stock.

Amount represents $7,500 related to the value o606 401(k) plan company match contributed imrafaf our common stock.

Charles R. Carelli Jr.'s employment as our Senioe Yresident, Chief Financial Officer, and Treasuerminated effective April 2, 2009, at which ére ceased to be an
executive officer. Maneesh Arora is our currentiSeXice President and Chief Financial Officer. Nbarelli will remain employed by us as a non-exasuémployee through
April 30, 2009.

Patrick J. Zenner served as our interim Chief EsieelOfficer for the period from July 18, 2007 togh March 18, 2008. Mr. Zenner continues to servewr board of directors.
Compensation received by Mr. Zenner as a direstoutlined under the heading "Director Compensatiaiow.

Represents a restricted common stock award of @5B@res of our common stock as payment for semsngterim Chief Executive Officer during 2007 .€Taward vested
monthly over one year from the date of grant, Seper 4, 2007.
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Grants of Plan-Based Awards in 2005
The following table presents each stockoopgrant in 2008 to the individuals named in thenmary compensation table.
Grants of Plan-Based Awards

@ (b) © (d) (e) ® 0 (k) (0]

Estimated Possible Payouts

Under Nom-Eauit Number of Number of Exercise Grant Date

) quity Securities Shares of Price of Fair Value
Grant Incentive Plan Awards Underlying Stock or Option of Stock and

Name Date Threshold Target(1) Maximum Options Units Awards Option Awards

Jeffrey R. Lube 2/21/200¢ — — — 175,00( — 18: % 204,75(

Charles R. Carelli, Jr 2/21/200¢ — — — 90,00( — $ 1.8 $ 105,30(

Patrick J. Zenne — — — — — — — —

Each of the options in the foregoing talsée granted under our 2000 Stock Option and IiveRtlan, and the options expire on the
tenth anniversary of the grant date. Each optiaoimes exercisable in equal monthly installments av@airee year period beginning one
month following the grant date. In accordance \lid process for determination of fair market valaéer the plan, the exercise price for ¢
option is equal to the closing price of our commstotk, as quoted on the NASDAQ Stock Market, ondiie of grant.
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Outstanding Equity Awards at December 31, 200

The following table presents informatioroabunexercised options that were held by eachefrtdividuals listed in the summary
compensation table as of December 31, 2008.

@ (b) © () ® () (h)

Number of Securities Number of Market

- B Value of
Underlying _Unexerused Shares of Shares of
Options Option Stock That  Stock That

Exercise Option

Expiration Have Not Have Not

Name Exercisable  Unexercisabl¢ Price Date Vested Vested
Jeffrey R. Lube 50,00( — $14.3¢ 11/18/201; — —
80,00( — $7.72 2/11/201- — —
60,00( — $ 3.61 12/23/201. — —
19,16¢ 834(1)$ 4.2z  2/17/201! — —
51,94 3,05¢€(2)$ 2.61 2/16/201t — —
26,66¢ 3,334(3)$ 3.07 4/11/201¢ — —
45,83: 29,167(4)$ 2.77 2/15/201° — —

104,16t 145,83(5)$ 2.9C 9/4/201" — —
36,451 138,54(6)$ 1.8t 2/21/201¢ — —

47423,  320,76(8) — —

Charles R. Carelli, Jr 20,00( — $ 3.2¢ 11/9/201: — —
25,62¢ 4,37€(7)$ 2.6 7/29/201! — —
23,61 1,38¢(2)$ 2.61 2/16/201t —_ —
22,22 2,77¢3)$ 3.07 4/11/201¢ —_ —
45,83: 29,16%(4)$ 2.71 2/15/201 — —
41,66¢ 58,33¢5)$ 2.9C 9/4/201° — —
18,74¢ 71,25(6)$ 1.8 2/21/201¢ — —

197,70! 167,2948) — —

Patrick J. Zenner (¢ — — — — — —

Q) Option was granted on February 17, 2005 and beexereisable with respect to 25 percent of the shamelerlying the option on the
first anniversary of the grant date ancisth per month for each month of service thereafter.

(2 Option was granted on February 16, 2006 and beexereisable in equal monthly installments overradtyear period beginning one
month following the grant date.

3) Option was granted on April 11, 2006 and becamecesable in equal monthly installments over a threar period beginning one
month following the grant date.

4) Option was granted on February 15, 2007 and beexereisable in equal monthly installments overradtyear period beginning one
month following the grant date.
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(5) Option was granted on September 4, 2007 and beeaereisable in equal monthly installments overradhyear period beginning o
month following the grant date.

(6) Represents options granted on February 21, 200#,[dscember 31, 2008. In connection with the teation of their employment
with us in April 2009, Messrs. Luber and Careltiaiaed fully exercisable options to purchase 80 &tares and 43,124 shares,
respectively, subsequent to the termination ofrtfepective employment with us on. Such remaieixgycisable options reflect nine
months acceleration of vesting upon the terminatictieir respective employment with us and theiratipn date reflects an extens
of the termination date of such options for tworgdallowing the termination of their respective @oyment with us, in each case, in
accordance with their respective employee retergtgreements.

@) Option was granted on July 29, 2005 and becameisabte with respect to 25 percent of the sharégilying the option on the first
anniversary of the grant date ahthsth per month for each month of service thereafter.

(8) In connection with the termination of their emplagmb with us, on March 31, 2009, we repurchasedd@®0pptions and 275,000
options held by Messrs. Luber and Carelli, respett; in lieu of accelerated vesting and an extamsif the option exercise period
arising from their respective employee retentioreagients. We paid Messrs. Luber and Carelli apprataly $39,000 and $11,000,
respectively, to repurchase such options. The @seiprice of the outstanding options represenisigercent discount from the
estimated fair value of the vested options as ofdd&1, 2009.

9) Mr. Zenner holds restricted stock and stock optiartss capacity as a member of our board of dine;tthe details of which are
included under the heading Director Compensatidovbe

Option Exercises in 2008

None of the individuals listed in the surmyneompensation table exercised any stock optior2)D8. Effective March, 31, 2009, we
repurchased options held by Messrs. Luber and ICar@urchase an aggregate of 895,000 sharesmifmam stock. This repurchase was in
lieu of accelerated vesting and an extension obgimn exercise period under their respective eygs retention agreements. We paid
Messrs. Luber and Carelli approximately $39,000 $titi000, respectively, to repurchase Mr. Lubgtioas to purchase 620,000 shares and
Mr. Carelli's options to purchase 275,000 sharbs. urchase price of the outstanding options repted a 75 percent discount from the
estimated fair value of the vested options as afdi&1, 2009.

Pension Benefits

None of our named executive officers parite in or have account balances in qualifiedar-qualified defined benefit plans sponso
by us.

Nonqualified Deferred Compensation

None of our named executive officers patite in or have account balances in non-qualifiefihed contribution plans or other deferred
compensation plans maintained by us.
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Potential Benefits Upon Termination or Change in Catrol
Severance and Change in Control Arrangementsin General

Messrs. Luber and Carelli each signed asnaled and restated employee retention agreem@&ptriin2008 which provided that, in the
event that we terminated his employment other thaoause, we would make severance payments eqddl tnonths and 15 months,
respectively, in the form of salary continuatiorMo. Luber and Mr. Carelli at a rate equivalentheir base salaries as of the date of
termination. Such severance payments would alstubdo Messrs. Luber and Carelli upon a changeritral and termination without cause,
or for "good reason”, which was defined in the esypk retention agreements as a material dimininigpb responsibility, a substantial
reduction in compensation or a certain geograpligement during the two-year period following theusbe in control. In addition, pursuant
to the employee retention agreements, Mr. LubeMandCarelli would each have been entitled to amébn bonus in an amount equal to <
executive's then-current annual base salary uponléising of a transaction resulting in a changeointrol of EXACT or other significant
transaction as determined by the Board of DireciRedention bonus amounts would be due in a lumpa&tthe closing of such a transaction.
Mr. Luber and Mr. Carelli received no additionahtteand disability benefits other than those pregitb employees generally.

Cash Payments and Stock Option Vesting Acceleration Following Certain Termination Events

Our 2000 Stock Option and Incentive Plaovjates that all outstanding options granted wiltdnéheir vesting accelerated by one year
following a change in control. In addition, the P0Btock Option and Incentive Plan provides thatafexperience a change in control and the
employment of a plan participant is terminated withcause, or if such participant terminates hisesremployment for certain reasons,
generally referred to as "good reason”, includirsgiastantial reduction in compensation or geogmaptivement during the one-year period
following the change in control, then all unvesséack options held by such participant become fuéigted and immediately exercisable.
Notwithstanding any provisions to the contrary irt#d in our 2000 Stock Option Plan, the employ&mnitsn agreements with Messrs. Lu
and Carelli provide for acceleration of vestingceftain stock options as described in the tablesibe

Termination Payments to Our Former President and Chief Executive Officer and Former Senior Vice President, Chief Financial
Officer, Treasurer and Secretary

On April 2, 2009, Jeffrey R. Luber and QbamR. Carelli, Jr. resigned as our President dndfExecutive Officer and our Chief
Financial Officer, respectively. In connection witte termination of their employment, Messrs. Ludnad Carelli were entitled to
(i) severance payments equal to eighteen (18) rsantt fifteen (15) months, respectively, in therfaf salary continuation at a rate
equivalent to their respective base salaries #iseoflate of termination; (ii) continued health irsce premium payments for such respective
periods; and (iii) nine (9) months acceleratedingsbf unvested stock options, in each case urdgr tespective employee retention
agreements.

On March 31, 2009, we entered into releggeements with Messrs. Luber and Carelli thatigexnl; in exchange for a general release in
favor of us, for the accelerated payment of owsrgatontinuation obligations in an aggregate amo@®472,500 and $287,500, respectively
(such amount, equal to eighteen months and fifteenths, respectively, of their base salaries dheflate of termination). In addition, the
release agreements also provided for the repurdiyass of options held
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by Messrs. Luber and Carelli with respect to arreggte of 895,000 shares of common stock. Thisrebpise is in lieu of accelerated vesting
and an extension of the option exercise period uedeh executive's respective employee retenticzeagent. We paid Messrs. Luber and
Carelli approximately $39,000 and $11,000, respebtj to repurchase Mr. Luber's options to purct&@000 shares and Mr. Carelli's
options to purchase 275,000 shares. The purchasegirthe outstanding options represented a 7&epédiscount from the estimated fair
value of the vested options as of March 31, 2008sdvs. Luber and Carelli retained the balanceaif #xisting options, which will remain
exercisable for two years following, and are subjeaine months acceleration of vesting upontémmination of their respective
employment with us.

A summary of the actual termination bemsafitovided to Messrs. Luber and Carelli in conmectvith their termination of employment
as of their respective termination dates is below.

Mr. Luber Mr. Carelli

Aggregate Severance Paym $472,50((1) $287,50((2)
Retention Bonu — —
Accelerated Portion of Stock Optio —(3) —(3)
Health Care Benefit 22,70((4) 17,70((4)
Tax Gros-Up — —

$495,20(  $305,20(

(1) Amount represents 18 months of severance paid td.drer on March 31, 2009 in connection with hisrtimation
without cause.

(2) Amount represents 15 months of severance paid tcCislelli on March 31, 2009 in connection with tasmination
without cause.

(3)  The closing price of our common stock on the NASD&@&pital Market on December 31, 2008 of $0.57 pareswas
lower than the exercise price of any unexercisatiek options for which vesting would have beere@rated, and,
therefore, the value of the accelerated portiosta¢k options is $0. Pursuant to their respectiupleyee retention
agreements with us dated April 18, 2008, Mr. Ludred Mr. Carelli were entitled to the acceleratibmioe months of
their unexercisable stock options upon an involyntarmination without cause without a change intoal.
Additionally, pursuant to Messrs. Luber and Careliéspective employee retention agreements, thiea¢on date of a
of their then-exercisable stock options has be¢eneted for two years from their respective ternioratiates.

(4)  Amount represents the estimated value of healttdanthl benefits due to Messrs. Luber and Cawllafperiod of
18 months and 15 months, respectively, pursuattieio respective employee retention agreements.
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A summary of options repurchased on Marth2®09 from Mr. Luber and options retained subsegto Mr. Luber's termination is
below.

Options Repurchased
Number of Securities
Underlying Unexercised
Options Total
Grant As of March 31, 2009 Options
Option Grant Date Price Exercisable Unexercisable Repurchasec
11/18/2002 $14.3¢ 50,00( — 50,00(
2/11/2004 $7.72 80,00( — 80,00(
12/23/200< $ 3.61 60,00( — 60,00(
2/17/200& $ 4.22 20,00( — 20,00(
2/16/200¢€ $ 2.61 55,00( — 55,00(
4/11/200€ $ 3.07 29,16¢ 834 30,00(
2/15/2007 $ 2.7 52,08: 22,91% 75,00(
9/4/2007 $ 2.9C 125,00( 125,00( 250,00(
471,24¢ 148,75: 620,00(
Options Retained
Number of
Grant Options Expiration
Option Grant Date Price Retained Date
2/21/200¢ $1.8: 80,207 1/2/201:

A summary of options repurchased on Marth2®09 from Mr. Carelli and options retained swjont to Mr. Carelli's termination is
below.

Options Repurchased
Number of Securities
Underlying Unexercised
Options Total
Grant As of March 31, 2009 Options
Option Grant Date Price Exercisable Unexercisabl¢ Repurchasec
11/9/2004 $ 3.2¢ 20,00( — 20,00(
7/29/200% $ 2.6 27,49¢ 2,501 30,00(
2/16/200¢€ $ 261 25,00( — 25,00(
4/11/200€ $ 3.07 24,30¢ 69t 25,00(
2/15/2007 $ 2.7 52,08: 22,91° 75,00(
9/4/2007 $ 2.9 50,00( 50,00( 100,00(
198,88° 76,11 275,00(
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Options Retained

Number of
Grant Options Expiration
Option Grant Date Price Retained Date
2/21/2008 $1.8¢ 43,12+ 1/31/201.:

Termination Arrangements for our Former President and Chief Executive Officer

The following table outlines certain cagstyments and benefits that Jeffrey R. Luber, ountarPresident and Chief Executive Officer,
would be entitled to receive under the triggerimgres described below, assuming that his employmeemtinated on December 31, 2008 and
based on the terms of the amended and restatedwmapletention agreement entered into in April 20€8veen us and Mr. Luber. The
following table also provides the intrinsic valuk4t is, the value based upon our stock price areBer 31, 2008, minus the exercise price)
of stock options that would become exercisableasted as a result of these acceleration eventisacember 31, 2008 in connection with a
change in control. In addition, the table providesestimate of the tax groap-payment we would have made to Mr. Luber in catioe with
his excise tax obligations related to severanceneays. The actual amounts that we paid Mr. Lubenttpe termination of his employment
with us on April 2, 2009 are discussed above utilermination Payments to Our Former President amgfExecutive Officer and Former
Senior Vice President, Chief Financial Officer, dsarer and Secretary."

Involuntary Change In
Termination Control And
Without Cause; Change In Termination
Control Without Cause Or
No Change In Without
Control Termination For Good Reasor
Aggregate Salary Continuatic $ 472,50((1)% — 3 472,50((1)
Retention Bonu — 315,00((2) 315,00((2)
Accelerated Portion of Stock Optio —(3) —(4) —(5)
Health Care Benefit 22,70((6) — 22,70((6)
Tax Gros-Up — — 285,6347)

$ 49520( $315,000 $ 1,095,83!

(1) Amount represents 18 months of salary continuadissmto Mr. Luber upon the triggering event desdrilmethe column heading.

Pursuant to the terms of his employee retentioaeagent, in connection with the termination of higoéoyment on April 2, 2009, this
amount was paid to Mr. Luber as described above.

(2)  Amount represents a retention bonus equal to oaeofdbase salary to be paid in a lump sum uporltsng of a change in control
or other significant transaction as determinedhgyBoard of Directors. In connection with the canguation of the Genzyme strate
transaction, this bonus was paid to Mr. Luber imuzaty 2009.

(3)  The closing price of our common stock on the NASD@&g&pital Market on December 31, 2008 of $0.57 pareswas lower than the

exercise price of any unexercisable stock optionsvhich vesting would have been accelerated, thredefore, the value of the
accelerated portion of stock options is $0. Purst@his employee retention agreement with us dAgd 18, 2008,
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(4)

(5)

(6)

(7)

Mr. Luber would have been entitled to the accelenadf nine months of his unexercisable stock apgias of December 31, 2008 u;
an involuntary termination without cause withouwttenge in control. Additionally, pursuant to Mr.lar's employee retention
agreement, the expiration date of all of Mr. Lubéinen-exercisable stock options would be extebaléao years from his termination
date. See above for a description of our repurcbhsertain options granted to and certain opti@tained by Mr. Luber.

The closing price of our common stock on the NASD@gpital Market on December 31, 2008 of $0.57 pareswas lower than the
exercise price of any unexercisable stock optionsvhich vesting would have been accelerated, tedefore, the value of the
accelerated portion of stock options is $0. Purst@Mr. Luber's employee retention agreement, IMber would have been entitled
to the acceleration of fifty percent of his unexsable stock options as of December 31, 2008 updraage in control without
termination. If Mr. Luber's employment is termindit@ithout cause or for "good reason" within the {year period following a chang
in control, all outstanding options held by Mr. lastwould have become exercisable. Additionally spant to Mr. Luber's employee
retention agreement, the expiration date of aMofLuber's then exercisable stock options wouleékkended to two years from his
termination date. See above for a description ofrepurchase of certain options granted to anaireaptions retained by Mr. Luber.

The closing price of our common stock on the NASD@§&pital Market on December 31, 2008 of $0.57 pareswas lower than the
exercise price of any unexercisable stock optionsvhich vesting would have been accelerated, thedefore, the value of the
accelerated portion of stock options is $0. Mr. &utvould have been entitled to acceleration oblis unexercisable stock options
as of December 31, 2008 upon a change in contbteamination without cause or for good reason.ifioitlally, pursuant to

Mr. Luber's employee retention agreement, the atipin date of all of Mr. Luber's then exercisalitick options would be extended
two years from his termination date. See abovefdescription of our repurchase of certain optgnasmted to and certain options
retained by Mr. Luber.

Amount represents the estimated value of healtrdantal benefits due to Mr. Luber for a period 8fmonths based on the triggering
event in the column heading.

Amount represents an estimate, as of December08B, &f the tax gross up payment that would betddr. Luber for federal excis
taxes due under Section 4999 of the Internal Rev&ude. We or our successor would also be resgerfsibpaying such excise tax
gross up amount upon Mr. Luber's termination witreause or for good reason, as defined in Mr. L'skemployee retention
agreement, within two years of a change in conFot.purposes of calculating this tax gross up arhas of December 31, 2008, and
to the extent that that any excise tax gross upgay would have been due to Mr. Luber at some éudlate pursuant to Mr. Luber's
employee retention agreement, it was assumed thdtier pays federal income taxes at the highesgmal rate of federal income
taxation applicable to individuals for the calenglaar in which the gross up payment is to be made state and local income taxes at
the highest marginal rates of individual taxatiortie state and locality of Mr. Luber's residenadlee date of Mr. Luber's termination
of service with us, net of the maximum reductiofidderal income taxes which could be obtained fdaduction of such state and
local taxes.
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Termination Arrangements for Our Former Senior Vice President, Chief Financial Officer, Treasurer and Secretary

The following table outlines certain cagstyments and benefits that Charles R. Carellipdr. former Senior Vice President, Chief
Financial Officer, Treasurer and Secretary, wowdcehtitled to receive under the triggering eveetscdbed below, assuming that his
employment terminated on December 31, 2008 anddbas¢he terms of the amended and restated empieye@ion agreement entered into
in April 2008 between us and Mr. Carelli. The feliag table also provides the intrinsic value (tisathe value based upon our stock price on
December 31, 2008, minus the exercise price) akstptions that would become exercisable or veased result of these acceleration events
as of December 31, 2008 in connection with a chamgentrol. In addition, the table provides aniraste of the tax gross-up payment we
would have made to Mr. Carelli in connection with éxcise tax obligations related to severance jaysn The actual amounts that we paid
Mr. Carelli upon the termination of his employmaerith us on April 2, 2009 are discussed above utilermination Payments to Our Former
President and Chief Executive Officer and Formeni&eVice President, Chief Financial Officer, Traesr and Secretary."

Involuntary Change In
Termination Control And
Without Cause; Change In Termination
Control Without Cause Or
No Change In Without
Control Termination For Good Reasor
Aggregate Salary Continuatic $ 287,50((1)% — 3 287,50((1)
Retention Bonu — 230,00((2) 230,00((2)
Accelerated Portion of Stock Optio —(3) —(4) —(5)
Health Care Benefit 17,70((6) — 17,70((6)
Tax Gros-Up — — 178,38(7)

$ 305,20 $230,000 $ 713,58t

(1) Amount represents 15 months of salary continuadissmto Mr. Carelli upon the triggering event ddsed in the column heading.
Pursuant to the terms of his employee retentioaeagent, in connection with the termination of higooyment on April 30, 2009,
this amount was paid to Mr. Carelli as describeavab

(2)  Amount represents a retention bonus equal to oaeofdbase salary to be paid in a lump sum uporltsng of a change in control
or other significant transaction as determinedh@yBoard of Directors. In connection with the cansuation of the Genzyme strate
transaction, this bonus was paid to Mr. Carelllamuary 2009.

(3)  The closing price of our common stock on the NASD@&pital Market on December 31, 2008 of $0.57 hareswas lower than the
exercise price of any unexercisable stock optionsvhich vesting would have been accelerated, tedefore, the value of the
accelerated portion of stock options is $0. Purst@his employee retention agreement with us dagil 18, 2008, Mr. Carelli
would have been entitled to the acceleration of months of his unexercisable stock options aseaehber 31, 2008 upon an
involuntary termination without cause without aba in control. Additionally, pursuant to Mr. Cdislemployee retention
agreement, the expiration date of all of his theereisable stock options would be extended to teary from his
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(4)

(5)

(6)

(7)

termination date. See above for a description ofrepurchase of certain options granted to ancicedptions retained by Mr. Carelli.

The closing price of our common stock on the NASD@§&pital Market on December 31, 2008 of $0.57 pareswas lower than the
exercise price of any unexercisable stock optionsvhich vesting would have been accelerated, tedefore, the value of the
accelerated portion of stock options is $0. Purst@Mr. Carelli's employee retention agreement, ®rrelli would have been entitled
to the acceleration of fifty percent of his unexsable stock options as of December 31, 2008 upzdraage in control without
termination. If Mr. Carelli's employment is termiad without cause or for "good reason" within tlve-year period following a
change in control, all outstanding options heldvby Carelli would have become exercisable. Addiiltyy pursuant to Mr. Carelli's
employee retention agreement, the expiration deddl of Mr. Carelli's then exercisable stock optsovould be extended to two years
from his termination date. See above for a desoripif our repurchase of certain options granteanit certain options retained by
Mr. Carelli.

The closing price of our common stock on the NASD@gpital Market on December 31, 2008 of $0.57 pareswas lower than the
exercise price of any unexercisable stock optionsvhich vesting would have been accelerated, tedefore, the value of the
accelerated portion of stock options is $0. Mr.ellawould have been entitled to acceleration bbéhis unexercisable stock options
as of December 31, 2008 upon a change in conttbtexmination without cause or for good reason.ifialcally, pursuant to

Mr. Carelli's employee retention agreement, theratipn date of all of Mr. Carelli's then exercigabtock options would be extended
to two years from his termination date. See abovefdescription of our repurchase of certain opgigranted to and certain options
retained by Mr. Carelli.

Amount represents the estimated value of healthdantal benefits due to Mr. Carelli for a periodl&fmonths based on the trigger
event in the column heading.

Amount represents an estimate, as of December08B, ®f the tax gross up payment that would betddr. Carelli for federal
excise taxes due under Section 4999 of the Intéeaenue Code. We or our successors would alsedpemsible for paying such
excise tax gross up amount upon Mr. Carelli's teatidon without cause or for good reason, as definddr. Carelli's employee
retention agreement, within two years of a changesontrol. For purposes of calculating this taxsgrap amount as of December 31,
2008, and to the extent that that any excise tagggup payment would have been due to Mr. Catedlome future date pursuant to
Mr. Carelli's employee retention agreement, it assumed that Mr. Carelli pays federal income tatése highest marginal rate of
federal income taxation applicable to individualsthe calendar year in which the gross up paynseiotbe made, and state and local
income taxes at the highest marginal rates of iddal taxation in the state and locality of Mr. €ldits residence on the date of

Mr. Carelli's termination of service with us, néttlee maximum reduction in federal income taxesohthiould be obtained from
deduction of such state and local taxes.

None of our other executive officers wohltve received any payments or benefits upon anation of employment on December 31,

2008, as Mr. Zenner was not entitled to any sugtmgents and Messrs. Conroy and Arora were not enegldy us in 2008.

37




Director Compensation
Compensation Policy for Non-Employee Directorsin 2008

We maintain a compensation package fomouremployee directors, or Director Compensatiolici?ao enable us to attract and retain,
on a long-term basis, high-caliber directors wherast employees or officers of us or our subsidsari

Pursuant to the Director Compensation Katiceffect prior to December 11, 2008, all non-émgpe directors received annual
compensation for board service in shares of oumesomstock, as indicated in the table below.

Annual Retainer

(in shares of out

common stock)
Executive Chairma 15,00(
Chairpersor 15,00(
Director 10,00¢

Any newly elected non-employee directag.(ieach director joining the Board of Directorstfee first time) elected between August 9,
2007 and December 11, 2008 was granted an optipurthase 10,000 shares of common stock (adjustestdck splits) pursuant to our 2(
Plan, on the date they were elected to the BoaRirettors, this grant vested one-third on the fiesar anniversary of the date of grant, and
then ratably thereafter on a monthly basis ovesraod of twenty-four months.

In addition to the grants for newly electexh-employee directors, each non-employee dire@gésrgranted an option to purchase 15,000
shares of common stock (adjusted for stock spfisjsuant to the 2000 Plan, on the date of therfieeting of the Board of Directors
following each annual meeting of stockholders her Annual Option Grant. The first Annual Option @treeceived by a non-employee
director during his/her tenure on the Board of Blioes vested 100% on the date of the annual meefiatpckholders next following the date
of grant. All subsequent Annual Option Grants reegiby a non-employee director during his/her serain the Board of Directors with us
vested ratably over a period of twelve months ftbendate of each such grant. In the event thahaengployee director was elected to the
Board of the Directors other than in connectiorhvaith annual meeting of stockholders, the numbeptibns granted to such director under
the first Annual Option Grant received by such momployee director was reduced by 1,250 sharesafdr month since our last annual
meeting of stockholders to the date of such nonleyeg director's election to the Board of Directors

Pursuant to the Director Compensation Kplit 2008, each of Ms. Crawford, Messrs. Kaniackland Zenner and Dr. Willsey recei\
Annual Option Grants to purchase 15,000 sharesmfon stock under the 2000 Plan. In addition, Mmixer received 15,000 shares of
common stock and Messrs. Kania and Mack, Ms. Cralndod Dr. Willsey each received 10,000 share®ofraon stock as an annual
retainer under the Director Compensation Policy.

On December 11, 2008, the Board of Directomended and restated the Director Compensatiay POn January $ of each year,
each non-employee director shall be paid an ametaiher equal to the following dollar value wodtrestricted stock of our company
("Restricted Stock™) as measured by the closing gete of our common stock on the first trading ttdlowing January 1, which shall

38




vest in full one year from the date of grant, sabje full acceleration of vesting upon a changeantrol of the Company:

Annual Retainer

($ value of
Restricted Stock’
Chairman of the Boar $ 37,50(
Chairman of a Committe $ 35,00(
Director $ 25,00(

In addition, on the date of the first megtof the Board of Directors following each annomegeting of our stockholders, each non-
employee director shall be granted $15,000 wortRestricted Stock as measured by the closing sale pf our common stock on the first
trading day following the date of such meetingtef Board of Directors, which shall vest in full oyear from the date of grant, and which
shall be subject to full acceleration of vestingm@an Acquisition.

Upon his or her initial election to the Bo&f Directors, a new director shall receive $88,0vorth of Restricted Stock as measured by
the closing sale price of our common stock on it frading day following the date of initial etean, which shall vest in full one year from
the date of grant, and which shall be subject tmbbths acceleration of vesting upon an Acquisition

The initial election grant and initial arhuetainer for 2009 to Michael E. Singer consigied30,000 shares of Restricted Stock which
vest 100% on the first anniversary of the daterahg

All vesting under the Restricted Stock gsatescribed in this policy immediately ceases upssation of service as a director for any
reason.

The foregoing compensation is in additemgimbursement of all out-of-pocket expenses imzliby directors in attending meetings of
the Board of Directors.

All of the foregoing options are grantedait market value on the date of grant and, exespitherwise provided under the 2000 Plai
vesting thereunder immediately ceases upon cepsatigervice as a director for any reason. In &tuithe form of option agreement gives
directors up to one year following cessation o¥/meras a director to exercise all options thatvasted as of the date of such cessation.

The foregoing compensation is in additemgimbursement of all out-of-pocket expenses irezliby directors in attending meetings of
the Board of Directors.

39




The following table provides compensatiofoimation for the one-year period ended DecemtePB08 for each noamployee memb:
of our Board of Directors. No member of our Boandpdoyed by us receives separate compensation feices rendered as a member of our
Board.

Director Compensation in 2008

@ (b) © (d) (h)

Fees Earne(
or Paid Stock Option
Name in Cash Awards Awards(4),(5),(6' Total
Sally W. Crawforc $ — $7,1001) % 21,39¢  $28,49¢
Edwin M. Kania — 7,10((2) 21,39¢ 28,49¢
Connie Mack, I — 7,10((2) 21,39¢ 28,49¢
Michael E. Singe — 6,175(2) — 6,17t
Lance Willsey, MD — 7,10((2) 21,39¢ 28,49¢
Patrick J. Zenne — 10,65((3) 21,39¢ 32,04¢

@ Represents the dollar amount of compensation egpetegnized in our consolidated financial statesdaring the year ended
December 31, 2008 in accordance with SFAS No. 1pB(Ronnection with a common stock award of 10,8068res of our common
stock on July 18, 2008. This award was fully vestéen granted on July 18, 2008 and was made asey#yohan annual retainer to
serve on our board.

2 Represents the dollar amount of compensation egpetegnized in our consolidated financial statesdaring the year ended
December 31, 2008 in accordance with SFAS No. 1pB(Ronnection with Mr. Singer's initial commorosk award of 130,000
shares of restricted common stock. Mr. Singer waatgd such shares upon joining our board of direain December 12, 2008. This
award vests 100 percent on the one-year anniveo$aing date of grant.

3) Represents the dollar amount of compensation egpetegnized in our consolidated financial statesdaring the year ended
December 31, 2008 in accordance with SFAS No. 1pB(Ronnection with a common stock award of 15,808res of our common
stock on July 18, 2008. This award was fully vestén granted on July 18, 2008 and was made asey#yohan annual retainer to
serve on our board. Mr. Zenner's compensationifosérvice as our interim Chief Executive Officeridg 2008 is included in the
Summary Compensation Table for named executivearffiabove.

4 Represents the dollar amount of compensation egpetegnized in our consolidated financial statesdaring the year ended
December 31, 2008 in accordance with SFAS No. 1P&(€[, accordingly, includes amounts from optiorated prior to 2008. See
the information appearing in footnote 8 to our aditkated financial statements included as partuwfAnnual Report on Form 10-K
for the year ended December 31, 2008 for certadnraptions made in the valuation of options graitidtie years ended
December 31, 2008, 2007 and 2006.
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(5) The members of our board of directors who held qagition on December 31, 2008 held the followiggragate number «
unexercised options as of such date:

Number of
Securities Underlying

Name Unexercised Options
Sally W. Crawforc 110,00(
Edwin M. Kania 110,00(
Connie Mack, Il 105,00(
Michael E. Singe —
Lance Willsey, MD 110,00(
Patrick J. Zenne 100,00(

(6) The following table presents the fair value of egcnt of stock options in 2008 to the membersurflaward of directors, computed in
accordance with SFAS 123(R):

(®) (b) 0] (k) (0]

Number Exercise
of Securities Grant Date

Price of
Grant Underlying Option Fair Value
Name Date Options Awards of Options
Sally W. Crawforc 7/18/200¢ 15,00 $0.71 $ 7,17¢
Edwin M. Kania 7/18/200¢ 15,00 $0.71 $ 7,17¢
Connie Mack, llI 7/18/200¢ 15,00 $0.71 $ 7,17¢
Lance Willsey, MD 7/18/200¢ 15,00 $0.71 $ 7,17¢
Patrick J. Zenne 7/18/200¢ 15,00 $0.71 $ 7,17t

EQUITY COMPENSATION PLAN INFORMATION

We maintain the following three equity canpation plans under which our equity securitiesaathorized for issuance to our
employees and/or directors; the 1995 Stock Optian,Rhe 2000 Stock Option and Incentive Plan &ed2000 Employee Stock Purchase
Plan. Each of the foregoing equity compensationgl&as approved by our stockholders. The follovtiitide presents information about th
plans as of December 31, 2008.

Number of Securities Remaining
Number Of Securities To B Weighted Average

Exercise Price Of Available For Future Issuance
Issued Upon Exercise Of  Outstanding Options, Under Equity Compensation
Outstanding Options, Plans (Excluding Securities
Plan Category Warrants and Rights Warrants And Rights Outstanding)
Equity compensation plans approved by security drs 3,703,89° $ 3.9¢ 3,979,63!
Equity compensation plans not approved by sechotger: None None None
Total 3,703,89° $ 3.9¢ 3,979,63!

No further grants are being made unded 85 Stock Option Plan.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Other than compensation agreements and atlengements which are described in "Compenséatiscussion & Analysis," in 2008,
there has not been, and there is not currentlygsegh, any transaction or series of similar tramsastto which we were or will be a party in
which the amount involved exceeded or will exce&B000 in which any director, executive offices|der of five percent or more of any
class of our capital stock or any member of thaimiediate family had or will have a direct or indirenaterial interest.

In April 2007, our Board of Directors adegta written related person transaction approviidypavhich sets forth our polices and
procedures for the review, approval or ratificatidrany transaction required to be reported infiimigs with the Securities and Exchange
Commission. Our policy with regard to related parfansactions is that all future related persandactions between us and any related
person (as defined in Iltem 404 of Regulation S-Ktheir affiliates, in which the amount involvedagqual to or greater then $120,000, be
reviewed by our Secretary and approved in advapeibAudit Committee.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following table sets forth the aggredgaies billed or expected to be billed by Ernst du¥g LLP for 2008 and 2007 for audit and
non-audit services, including "out-of-pocket" expesincurred in rendering these services. The emafuthe services provided for each
category is described following the table.

Year Ended
December 31,
2008 2007
Audit fees(1) $210,00( $302,49(
Total fees $210,00( $302,49(

(1) Audit fees include fees for professional servierglered for the audit of our consolidated annwdéstents, quarterly reviews,
consents and assistance with and review of docunfiéed with the SEC.

The Audit Committee did not pre-approve &8s associated with financial systems consuliimdy accordingly, no such fees were
incurred by us.

Pre-approval Policies and Procedures

The Audit Committee has adopted a forméitpdhat requires that all services to be provithgcErnst & Young, including audit servic
and permitted non-audit services, must be pre-ygorby the Audit Committee. The Audit Committee mmed all audit and permitted non-
audit services provided by Ernst & Young duringdikyear 2008 pursuant to this policy. As permitbgdhe SEC's rules, the Audit
Committee has authorized one of its members t@pprove audit, audit-related, tax and non-auditises, provided that such approved
service is reported to the full Audit Committedtatnext meeting. Proposed services that have e pre-approved pursuant to the Audit
Committee's Pre-Approval Policy must be specificplle-approved by the Audit Committee before theyoe provided by Ernst & Young.
Any pre-approved services exceeding the pre-approvenetary limits require specific approval by fhedit Committee.
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HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nomineedduulders may be participating in the practicehafu'seholding.” This means that only one
copy of our annual report and proxy statement éllsent to stockholders who share the same lagt aathaddress. Householding is
designed to reduce duplicate mailings and savéfisignt printing and postage costs.

If you receive a household mailing thisryaad would like to receive additional copies of annual report and/or proxy statement,
please submit your request in writing to: EXACT é&gies Corporation, 100 Campus Drive, Marlborougasdachusetts 01752, Attention:
Secretary or by calling EXACT at (508) 683-1200yAstockholder who wants to receive separate cagidfse proxy statement in the future,
or who is currently receiving multiple copies anduld like to receive only one copy for his or heukehold, should contact his or her bank,
broker, or other nominee record holder.

STOCKHOLDER PROPOSALS

Proposals of stockholders intended forisidn in the proxy statement to be furnished te@mitkholders entitled to vote at the next
annual meeting of our stockholders, pursuant t@ R4ba8 promulgated under the Exchange Act by the SEGt imeireceived at our princig
executive offices no later than December 30, 2@@8ckholders who wish to make a proposal at th¢ aexual meeting of our
stockholders—other than one that will be includedur proxy statement—must notify us between Ma@h2010 and April 18, 2010. In
order to avoid controversy as to the date on whietreceived a proposal, it is suggested that preprsubmit their proposals by Certified
Mail—Return Receipt Requested. In addition, sudppsals must satisfy the procedures set forth ie Rda-8 under the Exchange Act. In
addition, shareholders wishing to nominate a direshould comply with the procedures set forth imewuader "Policies Regarding Director
Nomination— Procedures for Recommendation of Director Nominees by Sockholders™" located on page 11.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requinessdirectors, executive officers and persons wiio more than ten percent of a registered
class of our equity securities, collectively knoasithe Reporting Persons, to file reports of owriprand changes in ownership with the S
Such persons are required by regulations of the t8E@nish us with copies of all such filings. Bassolely on our review of copies of such
filings, we believe that all Reporting Persons ctietpon a timely basis with all Section 16(a) fijirequirements during the year ended
December 31, 2008.

EXPENSES AND SOLICITATION

The cost of solicitation of proxies will berne by us, and in addition to soliciting stockless by mail, our directors, officers and other
employees may, without receiving additional comp¢iong, solicit proxies personally or by telepho8elicitation by our directors, officers
and other employees may also be made of some aftockholders in person or by mail, telephone legteph following the original
solicitation. We may request banks, brokers andrathstodians, nominees and fiduciaries to forvpaoy soliciting materials to the owners
of our stock held in their names and, if so, weiilmburse such banks, brokers and other custodiansinees and fiduciaries for their
reasonable out-of-pocket costs incurred in conaeatiith the distribution of such proxy materialse\Way also retain an independent proxy
solicitation firm to assist in the solicitation pfoxies.
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OTHER BUSINESS

The Board of Directors knows of no busintbsg will be presented for consideration at theuah meeting other than those items stated
above. If any other business should come beforartheal meeting, votes may be cast pursuant tdggax respect to any such business in
the best judgment of the person or persons actidgnthe proxies.
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EXACT Sciences Corporation
Proxy for Annual Meeting of Stockholders
July 17, 2009

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON JULY 17, 2009. THE PROXY STAT EMENT AND ANNUAL REPORT TO STOCKHOLDERS ARE
AVAILABLE AT
http: //mww.amstock.com/ProxyServices/ViewMaterial .asp?CoNumber=11534.

SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints Kevin Thr@p and Maneesh Arora together, and each of tlieghys proxies, with full power of
substitution to vote all shares of stock of EXACdiehces Corporation (the "Company") which the usgred is entitled to vote at the
Annual Meeting of Stockholders of EXACT Sciencesgtwoation to be held on Friday, July 17, 2009,&00 a.m. local time, at the offices
Goodwin Procter LLP, Exchange Place, 53 State StBaston, MA 02109 and at any adjournments orgamements thereof, upon matters
set forth in the Notice of Annual Meeting of Stookdters and Proxy Statement dated April 29, 20G%y of which has been received by the
undersigned.

SEE REVERSE
SIDE

CONTINUED AND TO BE SIGNED ON REVERSE SIDE




Please mark votes as in this example.

THIS PROXY, WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED BY THE UNDERSIGNED
STOCKHOLDER(S). IF NO DIRECTION IS GIVEN, THIS PROX Y WILL BE VOTED FOR THE ELECTION OF DIRECTORS.

1. To elect two members to the board of directorsetwes for three-year terms as Class Il Directoashesuch director to serve for such
term and until his or her respective successobkas duly elected and qualified, or until his or &arlier death, resignation or
removal.The Board recommends a vote FOR all nominees.

NOMINEES: Sally W. Crawford and Edwin M. Kanik,

For Withhold For For All To withhold authority to vote for any individuabminee, mark "For All Except" and write the
All All Except nominee's name on the line below.
O O O

2. To transact such other business as may properly dcx@fore the annual meeting and any adjournmergdhe

O MARK HERE FOR ADDRESS CHANGE AND NOTE BELOW

Please sign exactly as name appears below. Joirgrevmust both sign. Attorney, executor, administrdrustee or guardian must give full
title as such. A corporation or partnership mugh sis full name by authorized person.

Signature of Stockholds

Date: , 2009

Signature if held jointly

PLEASE COMPLETE, SIGN, DATE AND RETURN THIS PROXY C ARD PROMPTLY USING THE ENCLOSED ENVELOPE

I/We will attend the annual meeting.O YES 0O NO
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