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Item 1.01 Entry into a Material Definitive Agreement.

On December 15, 2014, Exact Sciences Corporatien‘@ompany,” “we,” “us” and “our”) entered into &mderwriting Agreement (the
“Underwriting Agreement”) with Jefferies LLC and Bert W. Baird & Co. Incorporated (the “Underwrit§rgelating to the issuance and ¢
of 4,000,000 shares of the Company’s common sgekyalue $0.01 per share at a price to the Undtensof $25.46 per share. The net
proceeds to us from this offering are expectecdetafproximately $101.0 million, after deducting eneriting discounts and commissions
other estimated offering expenses. The offerirgxgected to close on or about December 19, 20bjeto customary closing conditions.
In addition, under the terms of the Underwritingrégment, we have granted the Underwriters an optixercisable for 30 days, to purchase
up to an additional 600,000 shares of common stock.

The offering is being made pursuant to our effectizgistration statement on Form S-3 (Registrafitatement No. 333-200958) previously
filed with the Securities and Exchange Commissioth @ prospectus supplement thereunder. The UndemgvAgreement is filed as Exhibit
to this report, and the description of the termthefUnderwriting Agreement is qualified in its ieetty by reference to such exhibit. A copy of
the opinion of K&L Gates LLP relating to the ledglof the issuance and sale of the shares in fiegind is attached as Exhibit 5 hereto.

On December 15, 2014, we issued a press releasering that we had agreed to the offering. On Ddxey 16, 2014, we issued a press
release announcing the pricing of the offering.e Phess releases are attached as Exhibit 99.1dmbiE99.2 hereto, respectively.

9.01. Financial Statements and Exhibits.
Exhibits

The exhibits required to be filed as a part of Gisrent Report on Form 8-K are listed in the Eithildex attached hereto and incorporated
herein by reference.
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Exhibit 1
4,000,000 Shares
Exact Sciences Corporation
Common Stock, $0.01 Par Value per Share
UNDERWRITING AGREEMENT
December 15, 20:

JEFFERIES LLC
ROBERT W. BAIRD & CO. INCORPORATED

c/o JEFFERIES LLC
520 Madison Avenue
New York, New York 1002:

c/o ROBERT W. BAIRD & CO. INCORPORATED
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

Ladies and Gentlemen:

Exact Sciences Corporation, a Delaware corpordtien“ Company”), proposes to issue and sell to the several umiters named
in Schedule Athe “Underwriters ") an aggregate of 4,000,000 shares of its comnmeks$0.01 par value per share (thedmmon Stock
"). The 4,000,000 shares of Common Stock to be kplthe Company are called th&itm Shares.” In addition, the Company has granted
to the Underwriters an option to purchase up tadditional 600,000 shares of Common Stock as peavid Section 2. The additional
600,000 shares of Common Stock to be sold by thepaay pursuant to such option are collectivelyezhthe “Optional Shares.” The
Firm Shares and, if and to the extent such opsaxercised, the Optional Shares are collectivallied the “Offered Shares.” Jefferies
LLC (* Jefferies”) and Robert W. Baird & Co. IncorporatedBaird ") have agreed to act as representatives of theraeMnderwriters (in
such capacity, the Representatives’) in connection with the offering and sale of tb&ered Shares.

The Company has prepared and filed with the Séesidind Exchange Commission (thedmmission”) a shelf registration
statement on Form S-3 (File No. 333-200958), inicigé base prospectus (thBase Prospectus$) to be used in connection with the public
offering and sale of the Offered Shares. Suclsteggion statement, as amended, including the fiahstatements, exhibits and schedules
thereto, in the form in which it became effectivedar the Securities Act of 1933, as amended, andules and regulations promulgated
thereunder (collectively, theSecurities Act”), including all documents incorporated or deerneetle incorporated by reference therein and
any information deemed to be a part thereof atithe of effectiveness pursuant to Rule 430B unkerSecurities Act, is collectively called
the “Registration Statement.” Any registration statement filed by the Compgnysuant to Rule




462(b) under the Securities Act in connection wlith offer and sale of the Offered Shares is caled'Rule 462(b) Registration Statement,”
and from and after the date and time of filing of such Rule 462(b) Registration Statement the t&egistration Statement” shall include
the Rule 462(b) Registration Statement. The prelmyi prospectus supplement dated December 15, &sctibing the Offered Shares and
the offering thereof, together with the Base Prosps is called the Preliminary Prospectus,” and the Preliminary Prospectus and any ¢
preliminary prospectus supplement to the Base Batsp that describes the Offered Shares and thargffthereof and is used prior to the
filing of the Prospectus (as defined below), togethith the Base Prospectus, is calledpaéliminary prospectus.” As used herein, the
term “ Prospectus’ shall mean the final prospectus supplement tdBase Prospectus that describes the Offered Shadethe offering
thereof (the ‘Final Prospectus Supplement), together with the Base Prospectus, in the férat used by the Underwriters to confirm sales
of the Offered Shares or in the form first madeilatée to the Underwriters by the Company to meguests of purchasers pursuant to
Rule 173 under the Securities Act. As used hefteipplicable Time " is 3:45 pm (New York time) on December 15, 20 used herein,
“ free writing prospectus” has the meaning set forth in Rule 405 under theu8ities Act, and Time of Sale Prospectu$ means the
preliminary prospectus, as amended or supplemémt@ediately prior to the Applicable Time, togethéth the free writing prospectuses, if
any, identified in Schedule Bereto (each, aPermitted Free Writing Prospectus”), and each “road show” (as defined in Rule 43dam
the Securities Act), if any, related to the offgriof the Offered Shares contemplated hereby thatwgritten communication” (as defined in
Rule 405 under the Securities Act) (each such shadv, a “Road Show”). As used herein, the termApplicable Prospectus’ shall mean
each of the Preliminary Prospectus, the Time of abspectus and the Prospectus, individuallyusesl herein, the term&Registration
Statement,” “ Preliminary Prospectus,” “ preliminary prospectus,” “ Base Prospectus’“ Time of Sale Prospectu$ and “ Prospectus

" shall include the documents incorporated or deetmée incorporated by reference therein. All refees in this Agreement to amendm:
or supplements to the Registration Statement, teknnary Prospectus, any preliminary prospedius,Base Prospectus, the Time of Sale
Prospectus or the Prospectus shall be deemed to aneainclude the filing of any document under$leeurities Exchange Act of 1934, as
amended, and the rules and regulations promulghaézdunder (collectively, theExchange Act”) which is or is deemed to be incorporated
by reference in the Registration Statement, thérRireary Prospectus, any preliminary prospectus,Base Prospectus, the Time of Sale
Prospectus or the Prospectus, as the case mallbeferences in this Agreement to (i) the Regittin Statement, the Preliminary
Prospectus, any preliminary prospectus, the Baggpctus or the Prospectus, or any amendmentpplestents to any of the foregoing,
shall include any copy thereof filed with the Coregidn pursuant to its Electronic Data Gatheringalgsis and Retrieval SystemEDGAR

") and (ii) the Prospectus shall be deemed to theliine “electronic Prospectus,” if any, provideddse in connection with the offering of the
Offered Shares as contemplated by Section 3(jiefgreement.

All references in this Agreement to financial staémts and schedules and other information which aomtained,” “ included ” or
“ stated” in the Registration Statement, the Preliminargdpectus, any preliminary prospectus, the BasgPeotiss, the Time of Sale
Prospectus or the Prospectus (and all other refesenf like import) shall be deemed to mean anldidtecall such financial statements and
schedules and other information which is or is




deemed to be incorporated by reference in the Ragien Statement, the Preliminary Prospectus,meiiminary prospectus, the Base
Prospectus, the Time of Sale Prospectus or thepPetss, as the case may be; and all referenchsiAgreement to amendments or
supplements to the Registration Statement, thénfnelry Prospectus, any preliminary prospectusBage Prospectus, the Time of Sale
Prospectus or the Prospectus shall be deemed to aneainclude the filing of any document underfExehange Act that is or is deemed tc
incorporated by reference in the Registration $tat#, the Preliminary Prospectus, any preliminanspectus, the Base Prospectus, the ~
of Sale Prospectus or the Prospectus, as the aasben

In the event that the Company has only one subigidiaen all references herein to “subsidiariesttef Company shall be deemed to
refer to such single subsidiary, mutatis mutandis.

The Company hereby confirms its agreements witiUth@erwriters as follows:

Section 1. Representations and Warranties of the Company The Company hereby represents, warrants anchaot&to
each Underwriter, as of the date of this Agreemasf the First Closing Date (as hereinafter éefjrand as of each Option Closing Date (as
hereafter defined), if any, and covenants with ddcterwriter, as follows:

(a) Compliance with Registration RequirementShe Registration Statement has become effeatider the
Securities Act. The Company has complied to themm@ssion’s satisfaction with all requests of thar@aission for additional or
supplemental information, if any. No stop ordespnding the effectiveness of the RegistratioreBtant is in effect and no
proceedings for such purpose have been institutadegpending or, to the best knowledge of the Gorgpare contemplated or
threatened by the Commission.

Each Applicable Prospectus and the Prospectus filedrcomplied in all material respects with thecGeties Act and, if filed by
electronic transmission pursuant to EDGAR (excephay be permitted by RegulatiorirSinder the Securities Act), was identica
the copy thereof delivered to the Underwritersuse in connection with the offer and sale of théef@dd Shares. Each of the
Registration Statement and any post-effective amend thereto, at the time it became effective aradl subsequent times,
complied and will comply in all material respectghathe Securities Act and did not and will not tain any untrue statement of a
material fact or omit to state a material fact iegglito be stated therein or necessary to makst#tements therein not misleading.
As of the Applicable Time, each Applicable Prospsdincluding any preliminary prospectus wrappéd)rtbt, and at the time of
each sale of the Offered Shares and at the Fiostil}) Date (as defined in Section 2), the Timealé rospectus, as then amended
or supplemented by the Company, if applicable,takdn together with the information conveyed tochasers of the Offered Sha
identified in Schedule B hereto, will not, contaimy untrue statement of a material fact or om#téde a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigad’he Prospectus (includi
any Prospectus




wrapper), as then amended or supplemented, as oftie of the Final Prospectus Supplement and sulzdequent times, did not ¢
will not contain any untrue statement of a matefiaat or omit to state a material fact necessarier to make the statements
therein, in the light of the circumstances undeicWlthey were made, not misleading. The repretiensaand warranties set forth in
the three immediately preceding sentences do by &p statements in or omissions from the RedistnaStatement or any post-
effective amendment thereto, or the ProspectusyApplicable Prospectus, or any amendments orleammts thereto, made in
reliance upon and in conformity with written infoation relating to any Underwriter furnished to @empany in writing by the
Representatives expressly for use therein, it beimterstood and agreed that the only such infoondtirnished by the
Representatives to the Company consists of thenr#tion described in Section 9(b) below. Thererareontracts or other
documents required to be described in the Timeaté Brospectus or the Prospectus or to be filexklaibits to the Registration
Statement which have not been described or fileg¢@sired.

The Company is not an “ineligible issuer” in conth@t with the offering of the Offered Shares pursiu® Rules 164, 405
and 433 under the Securities Act. Each free vgriirospectus that the Company is required to filsygant to Rule 433(d) under the
Securities Act has been, or will be, filed with Bemmission in accordance with the requirementh®fSecurities Act. Each free
writing prospectus that the Company has filedsaeguired to file, pursuant to Rule 433(d) undier $ecurities Act or that was
prepared by or on behalf of or used or referreoytthe Company complies or will comply in all masrespects with the
requirements of Rule 433 under the Securities Adtiding timely filing with the Commission or retéean where required and
legending, and each such free writing prospectusf &s issue date and at all subsequent timesigiirthe completion of the public
offer and sale of the Offered Shares did not, sdmd¢s@nd will not include any information that caatiéd, conflicts or will conflict
with the information contained in the Registrat®tatement, the Prospectus or any preliminary pigpe Except for the Permitted
Free Writing Prospectuses, if any, identified im&tule Bhereto, and electronic road shows, if any, furrdsteeyou before first use,
the Company has not prepared, used or referrehtbwill not, without your prior consent, prepause or refer to, any free writing
prospectus.

(b) S-3 Eligibility/WKSI Status.At the time the Registration Statement becamecétffe and at the time the
Company’s Annual Report on Form 10-K for the yaaaledd December 31, 2013 (the “Annual Report”) weesifivith the
Commission, the Company met the then-applicableiresents for use of Form S-3 under the Securtieisand at the time the
Company or any person acting on its behalf (withemmeaning, for this clause only, of Rule 163(@ler the Securities Act) made
any offer relating to the Offered Shares in rel@oa the exemption of Rule 163 under the Securt@sthe Company was a “well
known seasoned issuer” as defined in Rule 405 uh@eBecurities Act. The Company meets the remérgs for use of Form S-3
under the Securities Act specified in Rule 5110()§}¢)(i) of the Financial Industry Regulatory Autitg (* FINRA ). The
Registration Statement is an “automatic shelf tegfion statement,” as defined in Rule 405 underSkcurities Act, and became
effective on April 2, 2014. The Company has noereed from the Commission any
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notice pursuant to Rule 401(g)(2) under the Sdesriact objecting to the Company’s use of the aatershelf registration form.

(c) FINRA Matters All of the information provided to the Undervenis or to counsel for the Underwriters by the
Company, its officers and directors and the holdéeny securities (debt or equity) or options¢quire any securities of the
Company in connection with the offering’s compliangith FINRA's rules and any letters, filings ohet supplemental information
provided to FINRA pursuant to FINRA Rule 5110 o2%1s true, complete and correct.

(d) Stock Exchange ListingThe Common Stock is registered pursuant to Sedtigb) of the Exchange Act and is
listed on the NASDAQ Capital Market, and the Comphas taken no action designed to, or likely toehthe effect of, terminating
the registration of the Common Stock under the Brge Act or delisting the Common Stock from the AR Capital Market, nc
has the Company received any notification thalGbmmission or the NASDAQ Capital Market is conteatiplg terminating such
registration or listing.

(e) Parties to Lock-Up AgreementsEach of the Company’s directors and executivieef§ has executed and
delivered to Jefferies a lock-up agreement in thienfof Exhibit Chereto. _Exhibit Chereto contains a true, complete and correct list
of all directors and executive officers of the Camny. If any additional persons shall become dimsoto executive officers of the
Company prior to the end of the Company Lock-updeefas defined below), the Company shall use meatsie efforts to cause each
such person, prior to or contemporaneously withr gqgpointment or election as a director or exaeutfficer of the Company, to
execute and deliver to Jefferies an agreemeneifiaitm attached hereto as Exhibit C

) Offering Materials Furnished to UnderwritersThe Company has delivered to the Representdtiv@somplete
manually signed copies of the Registration Statépeach amendment thereto and of each consenteatificate of experts filed as
part thereof, and conformed copies of the Registigtatement, each amendment thereto (withoubéshiand preliminary
prospectuses, the Time of Sale Prospectus, thp&urs, as amended or supplemented, and any fitaegvarospectus reviewed a
consented to by the Representatives, in such diesnind at such places as the Representativesdmmnably requested for each of
the Underwriters.

(9) Distribution of Offering Material by the Companylhe Company has not distributed and will notrdisite, prior
to the later of (i) the expiration or terminatiohtloe option granted to the several UnderwriterSéation 2 and (ii) the completion of
the Underwriters’ distribution of the Offered Shareany offering material in connection with théeoihng and sale of the Offered
Shares other than a preliminary prospectus, the TihSale Prospectus, the Prospectus, any fremgvpatospectus reviewed and
consented to by the Representatives, or the Ratiist Statement.
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(h) The Underwriting AgreementThis Agreement has been duly authorized, executelddelivered by, and is a valid
and binding agreement of, the Company, enforcaatdecordance with its terms, except as rightsteinnification hereunder may
be limited by applicable law and except as the meiment hereof may be limited by bankruptcy, ineoby, reorganization,
moratorium or other similar laws relating to oreafing the rights and remedies of creditors or éyegal equitable principles.

0] Authorization of the Offered Shared'he Offered Shares have been duly authorizets$oiance and sale pursuant
to this Agreement and, when issued and deliverethdyompany against payment therefor pursuamisodgreement, will be
validly issued, fully paid and nonassessable, heddsuance and sale of the Offered Shares iub{gc to any preemptive rights,
rights of first refusal or other similar rightssabscribe for or purchase the Offered Shares.

)] No Applicable Registration or Other Similar Right3here are no persons with registration or otmailar rights
to have any equity or debt securities registeredgdte under the Registration Statement or includehle offering contemplated by
this Agreement, except for such rights as have degnwaived.

(k) Organization and Good Standing of the Comparijne Company has been duly incorporated, is lyadidisting a:
a corporation in good standing under the laws efjtinisdiction of its incorporation, has the corerpower and authority to own its
property and to conduct its business as describeddh Applicable Prospectus and is duly qualiftietfansact business and is in
good standing in each jurisdiction in which the doct of its business or its ownership or leasingroperty requires such
qualification, except to the extent that the faltw be so qualified or be in good standing wouwlt imdividually or in the aggregate
(i) have a material adverse effect on the assatneéss, condition (financial or otherwise), eagsinesults or prospects of Company
and its subsidiaries, considered as one entijypi@vent or materially interfere with consummatadrthe transactions contemplated
hereby, or (iii) result in the delisting of shatdsCommon Stock from NASDAQ (the occurrence of angh effect, prevention,
interference or result described in the foregoiiagiges (i), (ii) or (iii) being herein referredds a “Material Adverse Effect”).

() Subsidiaries.Each of the Company’s “subsidiaries” (for purpostthis Agreement, as defined in Rule 405 under
the Securities Act) has been duly incorporatedrganized, as the case may be, and is validly egists a corporation, partnership or
limited liability company, as applicable, in goddrsding under the laws of the jurisdiction of itsa@rporation or organization and |
the power and authority (corporate or other) to oase and operate its properties and to conthubtisiness as described in the
Registration Statement, the Time of Sale Prospexstdshe Prospectus. Each of the Company’s subgslia duly qualified as a
foreign corporation, partnership or limited liabjlicompany, as applicable, to transact businesssandyjood standing in each
jurisdiction in which such qualification is requikewhether by reason of the ownership or leasingroperty or the conduct of
business. All of the issued and outstanding chgiiteck or other equity or ownership interestsadlreof the Company’s
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subsidiaries have been duly authorized and vailgdiyed, are fully paid and nonassessable and aredhby the Company, directly
through subsidiaries, free and clear of any secinterest, mortgage, pledge, lien, encumbranadweerse claim. The Company
does not own or control, directly or indirectly yatorporation, association or other entity othantithe subsidiaries listed in
Exhibit 21 to the Company’s Annual Report on FordnKlfor the fiscal year ended December 31, 2013.

(m) Capitalization. The authorized and outstanding capitalization ef@mpany is as set forth in the Preliminary
Prospectus and the Time of Sale Prospectus antbevdls set forth in the Prospectus, subject, ih ease, to the issuance of share
Common Stock upon exercise of stock options andamts disclosed as outstanding in the Applicabéspectuses and the grant of
options under existing stock option plans describetie Applicable Prospectuses. The authorizedtalagiock of the Company
conforms and will conform as to legal matters te description thereof contained in the Applicallespectuses.

(n) Outstanding Shares The shares of Common Stock outstanding prithédssuance of the Offered Shares to be
sold by the Company have been duly authorizedvalidly issued, fully paid and non-assessable, Heean issued in compliance in
all material respects with applicable securitiegsi@and were not issued in violation of any preewgptights, rights of first refusal or
other similar rights. All prior offers and salefssecurities by the Company were made in compliam@d material respects with the
Securities Act and all other applicable laws argltations. There are no authorized or outstandptgpns, warrants, preemptive
rights, rights of first refusal or other rightsgarchase, or equity or debt securities converiifile or exchangeable or exercisable for,
any capital stock of the Company or any of its sdibses other than those accurately describecah &pplicable Prospectus. The
description of the Company’s stock option, stockumand other stock plans or arrangements, angjtiens or other rights granted
thereunder, set forth in each Applicable Prospeatasirately and fairly presents the informatioruresf to be shown with respect to
such plans, arrangements, options and rights.

(0) No Conflicts. Neither the execution and delivery by the Conypaiin nor the performance by the Company of its
obligations under, this Agreement will conflict tvitcontravene, result in a breach or violatiomofimposition of any lien, charge or
encumbrance upon any assets of the Company orfatsysoibsidiaries pursuant to, or constitute aadifunder (i) any statute, law,
rule, regulation, judgment, order or decree of goyernmental body, regulatory or administrativersxyeor court having jurisdiction
over the Company or any of its subsidiaries; i§ tertificate of incorporation or bylaws of then@many or the organizational
documents of any subsidiary; or (iii) any contragfteement, obligation, covenant or instrumenthatvthe Company or any of its
subsidiaries (or any of their assets) are subjebband, other than, in the cases of clauses @) &) such conflicts, breaches,
violations, liens, charges, encumbrances and dsfthdt would not, individually or in the aggregdtave a Material Adverse Effect.
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(p) No Violation or Default The Company and its subsidiaries are not, afichat with the giving of notice or
passage of time or both be, in violation or in loteaf its certificate of incorporation or bylawshe Company and its subsidiaries
not, and will not with the giving of notice or page of time or both be, in violation or in breadl{ipany statute, ordinance, order,
rule or regulation applicable to the Company or ahigs subsidiaries; (ii) any order or decree 0y @ourt, regulatory body,
arbitrator, administrative agency or other instrataéty of the United States or other country aigdiction having jurisdiction over
the Company or any of its subsidiaries; or (iiiy amovisions of any agreement, lease, franchisene, indenture, permit, mortgage,
deed of trust, evidence of indebtedness or otlstniment to which the Company or its subsidiariesaaparty or by which any
property owned or leased by the Company or antscfuibsidiaries is bound or affected, except, vétipect to each of clauses
(i) through (iii), for such violations or breach&s do not or would not, individually or in the aggate, reasonably be expected to
have a Material Adverse Effect.

(@) No Consents RequiredNo approval, authorization, consent or ordeordiling with any federal, state, local or
foreign governmental or regulatory commission, doandy, authority or agency, or of or with anyfsebulatory organization or
other non-governmental regulatory authority (in@hagl without limitation, NASDAQ), or approval oféhCompanys stockholders,
required in connection with the issuance and silkeoShares or the consummation of the transaxtiontemplated hereby, other
than (i) registration of the Offered Shares untierSecurities Act, which has been effected (or vé#pect to any Rule 462
Registration Statement, will be effected in accaogawith Rule 462(b) under the Securities Act),dily necessary qualification
under the securities or blue sky laws of the varipuisdictions in which the Offered Shares arefaiffered by the Underwriters;
(iii) the filing of a notice of listing of additical shares and related materials with NASDAQ, (iwjler the FINRA Rules or (v) any
filings required under the Exchange Act, which hbeen or will be made when and how required.

(n Legal Proceedings There are no actions, suits, claims, investigetior proceedings pending or, to the
Company'’s knowledge, threatened or contemplatechioh the Company, any of its subsidiaries, or ahigs current directors or
officers is or would be a party or of which anytioéir respective properties is or would be subgedaw or in equity, before or by a
federal, state, local or foreign governmental gutatory commission, board, body, authority or ayeior before or by any self-
regulatory organization or other non-governmerggltatory authority (including, without limitatioBMASDAQ) other than any such
action, suit, claim, investigation or proceedingwately described in the Time of Sale Prospeatdstiae Prospectus, which, if
resolved adversely to the Company, any of its slidses, or any of its current directors or offieawould not, individually or in the
aggregate, have a Material Adverse Effect. Thezea statutes, regulations, transactions, obbgaticontracts or other documents
that are required to be described in the RegistiéBtatement or any Applicable Prospectus or tildxekas exhibits to the
Registration Statement that are not describedent &is required.
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(s) Investment Company ActThe Company is not, and immediately after givefiigct to the offering and sale of the
Offered Shares on the date hereof and the applicafithe proceeds thereof as described in thepPobgs will not be, an
“investment company” (as such term is defined utiderinvestment Company Act of 1940, as amende@d(1Act”)) that is
registered or required to be registered under 84@ Act.

® Financial Statements; Independent Accountaifitse financial statements included or incorporatgddberence in
the Registration Statement and the Applicable Rrasises, together with the related notes and stdgdresent fairly the financial
position of the Company and its subsidiaries ab@fdates indicated and the results of operatmas) flows and changes in
stockholders’ equity of the Company for the perisgscified and have been prepared in compliana# imaterial respects with the
requirements of the Securities Act and Exchangeafdtin conformity with U.S. generally acceptedaastting principles applied on
a consistent basis during the periods involvedjrteractive data in eXtensible Business Reportiagguage included or
incorporated by reference in the Registration $tatd fairly presents the information called fomihmaterial respects and has been
prepared in accordance with the Commission’s ratebguidelines applicable thereto; the pro formarftial statements or data, if
any, included or incorporated by reference in tlegiBtration Statement or any Applicable Prospectusply with the requirements
of the Securities Act and the Exchange Act, anchdsaimptions used in the preparation of such proddinancial statements and
data are reasonable, the pro forma adjustmentsthieegin are appropriate to give effect to thedaations or circumstances
described therein and the pro forma adjustments haen properly applied to the historical amoumtfié compilation of those
statements and data; the other financial and stafislata contained or incorporated by referenddé Registration Statement or any
Applicable Prospectus are accurately and fairlg@néed and prepared on a basis consistent witfindmgcial statements and books
and records of the Company; there are no finastéements (historical or pro forma) that are neglito be included or incorporat
by reference in the Registration Statement, theeTamSale Prospectus or the Prospectus that aiadiatled or incorporated by
reference as required; the Company does not haymaterial liabilities or obligations, direct ormingent (including any off-
balance sheet obligations), not described in eggtlidéable Prospectus; and all disclosures contaimedcorporated by reference in
the Applicable Prospectuses regarding “non-GAARririal measures” (as such term is defined by tles mnd regulations of the
Commission), if any, comply with Regulation G untlee Exchange Act and Item 10 of Regulation S-Keurite Securities Act, to
the extent applicable. BDO USA, LLP, which hasresged its opinion with respect to the consolidéitexhcial statements of the
Company as of December 31, 2013 and 2012 anddédhtiee-year period ended December 31, 2013, irsd@pendent registered
public accounting firm as required by the Secwsiiet. To the Company’s actual knowledge, no persbo has been suspended or
barred from being associated with a registeredipalgcounting firm, or who has failed to comply lwény sanction pursuant to
Rule 5300 promulgated by the PCAOB, has participateor otherwise aided the preparation of, or eadtjithe financial statements,
supporting schedules or other financial data filéith the




Commission as a part of the Registration Statermeatncluded in any Applicable Prospectus.

(u) Statistical and Market-Related Datall statistical or market-related data includedroorporated by reference in
any Applicable Prospectus or in a Permitted FreitiMgrProspectus are based on or derived from ssuitat the Company
reasonably believes to be reliable and accuratett@Company has obtained the written conseititedaise of such data from such
sources to the extent required. Each “forward-Ingldtatement” (within the meaning of Section 27Ahaf Securities Act or
Section 21E of the Exchange Act) contained or ipotated by reference in the Registration StatenagrytApplicable Prospectus or
any Permitted Free Writing Prospectus has been mradmffirmed with a reasonable basis and in gadt.

(v) Compliance with and Liability under Environmentavis. The Company and its subsidiaries (i) are in daanpe
with any and all applicable foreign, federal, statel local laws and regulations relating to theéqoition of human health and safety,
the environment or hazardous or toxic substancessetes, pollutants or contaminantE&ftvironmental Laws ), (ii) have received
all permits, licenses or other approvals requirethem under applicable Environmental Laws to candiieir respective businesses
and (iii) are in compliance with all terms and citioths of any such permit, license or approval,eptavhere such noncompliance
with Environmental Laws, failure to receive requdirgermits, licenses or other approvals or failoredmply with the terms and
conditions of such permits, licenses or approvalsld/not, individually or in the aggregate, havidlaterial Adverse Effect. There
are no costs or liabilities associated with Envinemtal Laws (including, without limitation, any G or operating expenditures
required for clean-up, closure of properties or pliamce with Environmental Laws or any permit, ise or approval, any related
constraints on operating activities and any poéfitibilities to third parties) which would haveviaterial Adverse Effect.

(w) ERISA Compliance The Company and its subsidiaries and any “engadyenefit plan” (as defined under the
Employee Retirement Income Security Act of 1974amended, and the regulations and published irtions thereunder
(collectively, “ERISA ™)) established or maintained by the Company, its siidrses or their ERISA Affiliates (as defined beloare
in compliance in all material respects with ERISAERISA Affiliate ” means, with respect to the Company or any of its
subsidiaries, any member of any group of orgaronatdescribed in Sections 414(b),(c),(m) or (ahefinternal Revenue Code of
1986, as amended, and the regulations and publisteagretations thereunder (th€bde”) of which the Company or such
subsidiary is a member. No “reportable eveat defined under ERISA) has occurred or is readpmaipected to occur with respe
to any “employee benefit plan” established or naimgd by the Company, its subsidiaries or any eif BRISA Affiliates. No
“employee benefit plan” established or maintaingdHe Company, its subsidiaries or any of their &R KAffiliates, if such
“employee benefit plan” were terminated, would hawg “amount of unfunded benefit liabilitiesig defined under ERISA). Neitl
the Company nor its subsidiaries nor any of th&tFA Affiliates has
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incurred or reasonably expects to incur any ligsbilinder (i) Title IV of ERISA with respect to temation of, or withdrawal from,
any “employee benefit plan” or (ii) Sections 41974, 4975 or 4980B of the Code. Each “employeefieplan” established or
maintained by the Company, its subsidiaries orafnis ERISA Affiliates that is intended to be qifiald under Section 401(a) of the
Code is so qualified and nothing has occurred, hérdby action or failure to act, which would cattse loss of such qualification.

x) No Material Adverse Changé&ubsequent to the respective dates as of whichiafiion is given in each of the
Registration Statement and each Applicable Progpe() there has not occurred any material adveltaege, or any development
involving a prospective material adverse changéhénassets, business, condition (financial orretlse), management, operations
earnings, whether or not arising from transactiartbe ordinary course of business, of the Companits subsidiaries, considered
as one entity, (a Material Adverse Change”); (ii) the Company and its subsidiaries, considerednasentity, have not incurred &
material liability or obligation, direct or contiegt, nor entered into any material transaction,tiidreor not in the ordinary course of
business; (iii) the Company has not purchased &itg outstanding capital stock, nor declared, gaidtherwise made any dividend
or distribution of any kind on its capital stocket than ordinary and customary dividends; andtfigje has not been any material
change in the capital stock, short-term debt ogtarm debt of the Company or its subsidiariesepkin each case as described in
each of the Registration Statement and each Agpédarospectus.

) Title to Real and Personal PropertyThe Company and its subsidiaries have good aarétetable title in fee
simple to all real property and good and marketsibéeto all personal property owned by each thahaterial to the business of the
Company or any subsidiary, in each case free aat off all liens, encumbrances and defects except &s are described in each
Applicable Prospectus or such as do not materéfhct the value of such property and do not mallgrinterfere with the use made
and proposed to be made of such property by thep@aynor any subsidiary; and any real property anldlings held under lease by
the Company or any subsidiary are held by it unvdéd, subsisting and enforceable leases with gxcleptions as are not material
and do not materially interfere with the use maadig groposed to be made of such property and bggday the Company or any
subsidiary, in each case except as described iAfpkcable Prospectuses.

(2) Title to Intellectual Property The Company and its subsidiaries own or possedbiventions, patent
applications, patents, trademarks (both registanedunregistered), trade names, service namestighfsy trade secrets and other
proprietary information described in the Registmatbtatement or any Applicable Prospectus as lmimgd or licensed by it or
which is necessary for the conduct of, or mateaaits businesses as currently conducted or gsogeml to be conducted (including
the commercialization of products or services dbsdrin the Registration Statement or any Applied®lospectus as under
development) (collectively, thelhtellectual Property "), and (i) there are no third parties who havetoithe Company’s
knowledge, will be able
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to establish rights to any material items of Irgellial Property, except for, and to the extenthaf,ownership rights of the owners of
the Intellectual Property which the Registratioat&ment or any Applicable Prospectus discloseénied to the Company or any of
its subsidiaries; (ii) there is no infringementthird parties of any Intellectual Property; (iijere is no pending or, to the Company’s
knowledge, threatened action, suit, proceedingaomcby others challenging the Company’s or anitoo$ubsidiaries’ rights in or to
any Intellectual Property, and the Company is umawé any facts which could form a reasonable b@asiany such action, suit,
proceeding or claim; (iv) there is no pending orthe Company’s knowledge, threatened action, stogeeding or claim by others
challenging the validity, enforceability or scodeaay Intellectual Property, and the Company iswer@ of any facts which could
form a reasonable basis for any such action, grateeding or claim; (v) there is no pending otthee Company’s knowledge,
threatened action, suit, proceeding or claim bethhat the Company or any of its subsidiariesrigé or otherwise violate, or
would, upon the commercialization of any producseivice described in the Registration StatemeahgrApplicable Prospectus as
under development, infringe or violate, any patéatlemark, trade name, service name, copyrigidetsecret or other proprietary
rights of others, and the Company is unaware offacts which could form a reasonable basis forsamh action, suit, proceeding
claim; (vi) the Company and its subsidiaries haweglied in all material respects with the termgath agreement pursuant to
which Intellectual Property has been licensed ¢éoGlompany or any subsidiary, and all such agreesitkat are material to the
Company or any subsidiary are in full force aneeff (vii) to the knowledge of the Company, ther@d patent or patent application
that contains claims that interfere with the issaegending claims of any of the Intellectual Pnoper that challenges the validity,
enforceability or scope of any of the IntellectBabperty; and (viii) to the knowledge of the Comypathere is no prior art that forms
a reasonable basis to render any patent applicaitbim the Intellectual Property unpatentable thas$ not been disclosed to the U.S.
Patent and Trademark Office.

(aa) No Labor Disputes No material labor dispute with the employeethef Company or any subsidiary exists, except
as described in each Applicable Prospectus, ahet&knowledge of the Company, is imminent; andGbenpany is not aware of any
existing, threatened or imminent labor disturbalmgéhe employees of any of its principal suppliensnufacturers or contractors t
would have a Material Adverse Effect. Neither @@mpany nor any subsidiary is in violation of amgyision of the Employee
Retirement Income Security Act of 1974, as amendethe rules and regulations promulgated thereymkeept for such violations
as would not have a Material Adverse Effect.

(bb) Insurance. The Company and its subsidiaries are insured hyréns of recognized financial responsibility agains
such losses and risks and in such amounts aswatemqirand customary in the businesses in whichehgaged; the Company and its
subsidiaries have not been refused any insuraneage sought or applied for and the Company hasasmon to believe that it or
any subsidiary will not be able to renew its exigtinsurance coverage as and when such coveragesgrpto obtain similar
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coverage from similar insurers as may be necedeamgntinue its business at a cost that would agteta Material Adverse Effect.

(cc) Licenses and Permits The Company and its subsidiaries possess afiriabctertificates, authorizations and
permits issued by the appropriate federal, stafereign regulatory authorities necessary to cohthair respective businesses, and
the Company and its subsidiaries have not receangchotice of proceedings relating to the revocatiomodification of any such
certificate, authorization or permit which, indivialy or in the aggregate, if the subject of anawnfable decision, ruling or finding,
would have a Material Adverse Effect.

(dd) Accounting Controls The Company maintains “internal control ovegfinial reporting” (as defined in Rules 13a-
15 and 15d-15 under the Exchange Act) in compliavitie the requirements of the Exchange Act. Then@any’s internal control
over financial reporting has been designed by thi@any’s principal executive officer and princifiabncial officer, or under their
supervision, to provide reasonable assurance rieggttie reliability of financial reporting and tieeparation of financial statements
for external purposes in accordance with geneeabepted accounting principles and is effectivearforming the functions for
which it was established. Except as describecah épplicable Prospectus, since the end of thep@aoryis most recent audited
fiscal year, there has been (i) no significantaeficy or material weakness in the design or ojmeraif the Company’s internal
control over financial reporting (whether or notediated) which is reasonably likely to adverséfga the Company’s ability to
record, process, summarize and report financiarinétion, and (ii) no change in the Company’s im&icontrol over financial
reporting that has materially affected, or is rewddy likely to materially affect, the Company’sémal control over financial
reporting.

(ee) Disclosure Controls The Company maintains “disclosure controls amat@dures” (as such term is defined in
Rules 13a-15 and 15d-15 under the Exchange Aciymiesd to ensure that material information relatmghe Company, including its
consolidated subsidiaries, is made known to the fizmy's principal executive officer and principaidincial officer by others within
the Company, and such disclosure controls and guses are effective in performing the functionsvdiich they were established,;
the principal executive officers (or their equivat® and principal financial officers (or their égplents) of the Company have made
all certifications required by the Sarbanes-Oxley &f 2002 and any related rules and regulatioompigated by the Commission
(the “Sarbanes-Oxley Act’), and the statements made in each such certditare accurate; the Company and its directors and
officers are each in compliance in all materiapeegts with the applicable provisions of the SarbaDgley Act.

(f) No Termination of Agreementbleither the Company nor any of its subsidiariesi@sent or received any
communication regarding termination of, or inteat to renew, any of the contracts or agreemenésnet to or described in any
Applicable Prospectus, or referred to or describedr filed as an exhibit to, the

13




Registration Statement (except as expressly disdltserein), and no such termination or non-renéaaalbeen threatened by the
Company or any of its subsidiaries or, to the Camyfeknowledge, any other party to any such contraegoeement, except for a
termination or non-renewal that would not, indivédly or in the aggregate, have a Material Adveredt

(99) Taxes.All tax returns required to be filed by the Compamany subsidiary have been timely filed, andaatks
and other assessments of a similar nature (whitiparsed directly or through withholding) includiagy interest, additions to tax or
penalties applicable thereto due or claimed touseftbm such entities have been timely paid, oth@n where the failure to file su
tax returns or to pay such taxes would not, indigity or in the aggregate, have a Material Advé&ifect.

(hh) Foreign Corrupt Practices Act Neither the Company nor any of its subsidianes to the knowledge of the
Company, any director, officer, agent, employeafbiliate of the Company or any of its subsidiayissaware of or has taken any
action, directly or indirectly, that would resutt & violation by such persons of the Foreign CdrRractices Act of 1977, as
amended, and the rules and regulations thereuaddthe Company and its subsidiaries have institatel maintain policies and
procedures designed to ensure continued complitiecewith, including without limitation a systemioternal accounting controls
sufficient to provide reasonable assurances thasfisactions are executed in accordance with geanant’s general or specific
authorization, (i) transactions are recorded agsgary to permit preparation of financial stateim@nconformity with generally
accepted accounting principles and to maintain @aizdility for assets, (i) access to assets rsniged only in accordance with
management’s general or specific authorization,(@)dhe recorded accountability for assets is pared with the existing assets at
reasonable intervals and appropriate action igtakith respect to any differences.

(i) No Unregistered Sales of Securitidsxcept as disclosed in each Applicable ProspetitesCompany has not sc
issued or distributed any shares of Common Stockglthe sixmonth period preceding the date hereof, includimgsales pursua
to Rule 144A under, or Regulation D or S of, theBities Act, other than shares issued pursuaeirtployee benefit plans, qualifi
stock option plans or other employee compensatimmspor pursuant to outstanding options, rightaamrants.

an No Stabilization Neither the Company nor any of its subsidianesany of its directors, officers, affiliates or
controlling persons has taken, directly or indirgciny action designed, or which has constitutechight reasonably be expected, to
cause or result in the stabilization or manipulatié the price of any security of the Company tilitate the sale or resale of the
Shares.

(k) Related Party TransactionsThere are no business relationships or relatety-pransactions involving the
Company or any of its subsidiaries or any othesg@errequired to be described in any Applicable B¥osis which have not been
described as required.
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(n No Outstanding Loans or Other Extensions of CredBince the adoption of Section 13(k) of the Earale Act,
the Company and its subsidiaries have not extendethintained credit, arranged for the extensioaredlit, or renewed any
extension of credit, in the form of a personal ldanor for any director or executive officer (auévalent thereof) of the Company
except for such extensions of credit as are exjyressmitted by Section 13(k) of the Exchange Act.

(mm)  No Unlawful Contributions or Other PaymentdNeither the Company nor any of its subsidianies to the best of
the Company'’s knowledge, any employee or agerttofXompany or any subsidiary has made any consibot other payment to
any official of, or candidate for, any federal,tstar foreign office in violation of any law or tife character required to be disclosed
in the Registration Statement and an Applicablespeotus.

(nn) Money Laundering Laws The operations of the Company and its subs&laare, and have been conducted at all
times, in compliance with applicable financial retieeeping and reporting requirements of the Cugremmad Foreign Transactions
Reporting Act of 1970, as amended, the money laimgistatutes of all applicable jurisdictions, tiides and regulations thereunder
and any related or similar applicable rules, retjte or guidelines, issued, administered or emfditlzy any governmental agency
(collectively, the “Money Laundering Laws ") and no action, suit or proceeding by or befamg eourt or governmental agency,
authority or body or any arbitrator involving them@pany or any of its subsidiaries with respech®Money Laundering Laws is
pending or, to the best knowledge of the Compamgatened.

(00) OFAC. Neither the Company nor any of its subsidianies to the knowledge of the Company, any director,
officer, agent, employee, affiliate or person agtim behalf of the Company or any of its subsid&is currently subject to any U.S.
sanctions administered by the Office of Foreignetds£ontrol of the U.S. Treasury Departme®FAC ”); and the Company will
not directly or indirectly use the proceeds of tfifering, or lend, contribute or otherwise makeitable such proceeds to any
subsidiary, or any joint venture partner or otherspn or entity, for the purpose of financing théwties of any person currently
subject to any U.S. sanctions administered by OFAC.

(pp) No Broker's Fees Except as described in each Applicable Prospetite Company is not a party to any contract,
agreement or understanding with any person (ottear this Agreement) that would give rise to a valaim against the Company or
the Underwriter for a brokerage commission, findé€e or like payment in connection with the ofigrand sale of the Shares.

Any certificate signed by any officer of the Compam any of its subsidiaries and delivered to amgétwriter or to counsel for the
Underwriters pursuant to this Agreement or othesviisconnection with the offering contemplated bgrshall be deemed a representation
and warranty by the Company to each Underwritdo dse matters covered thereby.
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The Company acknowledges that the Underwriters famghurposes of the opinions to be delivered pamsto Section 6 hereof, counsel to
Company and counsel to the Underwriters, will rghpn the accuracy and truthfulness of the forego@pgesentations and hereby consents to
such reliance.

Section 2. Purchase, Sale and Delivery of the Offered Shares.

(a) The Firm Shares Upon the terms herein set forth, the Compangesyto issue and sell to the several
Underwriters an aggregate of 4,000,000 Firm Sha@sthe basis of the representations, warrantidsagreements herein contair
and upon the terms but subject to the conditiomsiheet forth, the Underwriters agree, severaily aot jointly, to purchase from
the Company the respective number of Firm Shartefegh opposite their names on Schedule Ahe purchase price per Firm Share
to be paid by the several Underwriters to the Camshall be $25.4583 per share, subject to adjudtbeesed on the price at which
the Firm Shares are resold to the public, as elsevigreed to by the Company and the Underwriters.

(b) The First Closing Date Delivery of certificates for the Firm Shared®purchased by the Underwriters and
payment therefor shall be made at the offices tédes, 520 Madison Avenue, New York, New York guch other place as may be
agreed to by the Company, Jefferies and Baird)C 8. m. New York time, on December 19, 2014, ehsather time and date as
may be agreed upon by the Company, Jefferies aimd Bhe time and date of such closing are calterl“tirst Closing Date”).

(c) The Optional Shares; Option Closing Datén addition, on the basis of the representatiomsranties and
agreements herein contained, and upon the ternsubjéct to the conditions herein set forth, thenfany hereby grants an optior
the several Underwriters to purchase, severallyremgointly, up to an aggregate of 600,000 Opti@tsares from the Company at
the purchase price per share to be paid by the tumiers for the Firm Shares. The option grantetebinder may be exercised at
any time and from time to time in whole or in papon notice by the Representatives to the Compahigh notice may be given at
any time within 30 days from the date of this Agneamit. Such notice shall set forth (i) the numid@@ptional Shares as to which t
Underwriters are exercising the option and (ii) tinge, date and place at which certificates for@pional Shares will be delivered
(which time and date may be simultaneous with noatearlier than, the First Closing Date; and i ¢lvent that such time and date
are simultaneous with the First Closing Date, grent” First Closing Date” shall refer to the time and date of delivery ofifieates
for the Firm Shares and such Optional Shares). suoh time and date of delivery, if subsequenh#oRirst Closing Date, is called
an “Option Closing Date” and shall be determined by the Representativdsshall not be earlier than three nor later thae full
business days after delivery of such notice of@ser If any Optional Shares are to be purchasseh Underwriter agrees, severally
and not jointly, to purchase the number of OptidBladres (subject to such adjustments to elimimattibnal shares as the
Representatives may
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determine) that bears the same proportion to tfa momber of Optional Shares to be purchasedeasumber of Firm Shares set
forth on_Schedule Apposite the name of such Underwriter bears tadtad number of Firm Shares. The Representativas cance
the option at any time prior to its expiration kyigg written notice of such cancellation to therQmany.

(d) Public Offering of the Offered SharesThe Representatives hereby advise the Compantytth Underwriters
intend to offer for sale to the public, initialiypahe terms set forth in the Time of Sale Prospgeand the Prospectus, their respective
portions of the Offered Shares as soon after tgiedment has been executed as the Representatittesir sole judgment, have
determined is advisable and practicable.

(e) Payment for the Offered Share®ayment for the Offered Shares shall be matteedtirst Closing Date (and, if
applicable, at each Option Closing Date) by wiemsfer of immediately available funds to the omfethe Company.

It is understood that the Representatives have aetttorized, for their own account and the accoahtbe several Underwriters, to
accept delivery of and receipt for, and make paytroéthe purchase price for, the Firm Shares aryd@ptional Shares the
Underwriters have agreed to purchase. JefferidBaird, each individually and not as Represeveatdf the Underwriters, may
(but shall not be obligated to) make payment for @ffered Shares to be purchased by any Undervuit@se funds shall not have
been received by the Representatives by the Hiosir@ Date or the applicable Option Closing Datethe case may be, for the
account of such Underwriter, but any such paymieall ot relieve such Underwriter from any of itsligations under this
Agreement.

) Delivery of the Offered SharesThe Company shall deliver, or cause to be dadiyethrough the facilities of The
Depository Trust Company DTC "), to the Representatives, for the accounts oftheeral Underwriters, the Firm Shares at the
First Closing Date, against the irrevocable reledsewire transfer of immediately available furidsthe amount of the purchase
price therefor. The Company shall also delivercaurse to be delivered, through the facilities ®CDto the Representatives for the
accounts of the several Underwriters, the Opti@telres the Underwriters have agreed to purchabke &irst Closing Date or the
applicable Option Closing Date, as the case magdp@nst the irrevocable release of a wire transf@mmediately available funds
for the amount of the purchase price therefor. @ffered Shares shall be registered in such nam@si@nominations as the
Representatives shall have requested at leastuiousiness days prior to the First Closing Datetfie applicable Option Closing
Date, as the case may be). Time shall be of thenes, and delivery at the time and place spedifi¢ghis Agreement is a further
condition to the obligations of the Underwriters.

Section 3. Additional Covenants. The Company further covenants and agrees with Baderwriter as follows:
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(a) Delivery of Registration Statement, Time of Salespectus and Prospectu$he Company shall furnish to you,
without charge, two signed copies of the RegisiraStatement, any amendments thereto (includintbistthereto) and shall furni:
to you in New York City, without charge, prior t6:00 a.m. New York City time on the business daxt sacceeding the date of this
Agreement and during the period when a prospestrexjuired by the Securities Act to be deliveretgthier physically or through
compliance with Rule 172 under the Securities Adroy similar rule) in connection with sales of thffered Shares, as many copies
of the Time of Sale Prospectus, the Prospectusandupplements and amendments thereto or to thistReion Statement as you
may reasonably request.

(b) Representatives’ Review of Proposed AmendmentS@mglements.Prior to amending or supplementing the
Registration Statement, any preliminary prospedhes,Time of Sale Prospectus or the Prospectus;dinegpany shall furnish to the
Representatives for review, a reasonable amoutirhefprior to the proposed time of filing or usertbof, a copy of each such
proposed amendment or supplement, and the Compaiiynst file or use any such proposed amendmestipplement without the
Representatives’ consent. The Company shall filk the Commission within the applicable periodafied in Rule 424(b) under
the Securities Act any prospectus required toled faursuant to such Rule.

(c) Free Writing Prospectusesthe Company shall furnish to the Representatigesdview, a reasonable amount of
time prior to the proposed time of filing or userthof, a copy of each proposed free writing prosgygecr any amendment or
supplement thereto to be prepared by or on befalised by, or referred to by the Company, anddbmpany shall not file, use or
refer to any proposed free writing prospectus gramendment or supplement thereto without the Remtatives’ consent. The
Company shall furnish to each Underwriter, witholidrge, as many copies of any free writing prosmgeptepared by or on behalf
of, or used by the Company, as such Underwriter rmagonably request. If at any time when a prdspés required by the
Securities Act to be delivered (whether physicalifhrough compliance with Rule 172 under the SdesrAct or any similar rule)
in connection with sales of the Offered Shares ifipainy event if at any time through and includihg First Closing Date) there
occurred or occurs an event or development asust ifavhich any free writing prospectus prepargdbon behalf of, used by, or
referred to by the Company conflicted or would dichfvith the information contained in the Regisiva Statement or included or
would include an untrue statement of a material da©mitted or would omit to state a material faetessary in order to make the
statements therein, in the light of the circumstasngrevailing at such time, not misleading, the Gany shall promptly amend or
supplement such free writing prospectus to elingiratcorrect such conflict or so that the statesiensuch free writing prospectus
as so amended or supplemented will not includendmiel statement of a material fact or omit to stateaterial fact necessary in
order to make the statements therein, in the bfihe circumstances prevailing at such time, nisteading, as the case may be;
provided, however, that prior to amending or supplementing any dueh writing prospectus, the Company shall furtsthe
Representatives for review, a reasonable amoutirhef
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prior to the proposed time of filing or use theremtopy of such proposed amended or supplemergediriting prospectus, and the
Company shall not file, use or refer to any suclerded or supplemented free writing prospectus withiee Representatives’
consent.

(d) Filing of Underwriter Free Writing ProspectusesThe Company shall not take any action that woeddilt in an
Underwriter or the Company being required to fiiwthe Commission pursuant to Rule 433(d) underShcurities Act a free
writing prospectus prepared by or on behalf ofiimelerwriter that the Underwriter otherwise would have been required to file
thereunder.

(e) Amendments and Supplements to Time of Sale Praspéeltthe Time of Sale Prospectus is being usesbtiwit
offers to buy the Offered Shares at a time wherPttospectus is not yet available to prospectivelmgers and any event shall occur
or condition exist as a result of which it is nesa@y to amend or supplement the Time of Sale Pobgpso that the Time of Sale
Prospectus does not include an untrue statemenirafterial fact or omit to state a material factassary in order to make the
statements therein, in the light of the circumsésnehen delivered (whether physically or througmpliance with Rule 172 under
the Securities Act or any similar rule) to a pragpe purchaser, not misleading, or if any evemilstccur or condition exist as a
result of which the Time of Sale Prospectus cotlgith the information contained in the RegistratStatement, or if, in the opini
of counsel for the Underwriters, it is necessargrtend or supplement the Time of Sale Prospectosnply with applicable law,
including the Securities Act, the Company shalb{sat to Section 3(b) and Section 3(c)) forthwitkpare, file with the Commission
and furnish, at its own expense, to the Undervgiterd to any dealer upon request, either amendroestgpplements to the Time of
Sale Prospectus so that the statements in the dfiffale Prospectus as so amended or supplementesiinclude an untrue
statement of a material fact or omit to state aeniatfact necessary in order to make the statesrtbetein, in the light of the
circumstances when delivered (whether physicalthoyugh compliance with Rule 172 under the Seiesrifct or any similar rule)
to a prospective purchaser, not misleading or abttte Time of Sale Prospectus, as amended oresuppted, will no longer confli
with the information contained in the Registratltatement, or so that the Time of Sale Prospeatuamended or supplemented,
will comply with applicable law, including the Seties Act.

® Securities Act ComplianceAfter the date of this Agreement and continuipgto and including any time when a
prospectus is required by the Securities Act tdddevered (whether physically or through compliaméth Rule 172 under the
Securities Act or any similar rule) in connectioithnsales of the Offered Shares (but in any evieait any time through and includi
the First Closing Date), the Company shall promptlyise the Representatives in writing (i) of teeipt of any comments of, or
requests for additional or supplemental informafiam, the Commission, (ii) of the time and dateaa¥ filing of any post-effective
amendment to the Registration Statement or any dment or supplement to any preliminary prospec¢hes;Time of Sale
Prospectus, any free writing prospectus or theg@asis, (iii) of the time and date that
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any posteffective amendment to the Registration Statemeooimes effective and (iv) of the issuance by the@wsion of any sto
order suspending the effectiveness of the Regmtr&tatement or any post-effective amendment toeneany amendment or
supplement to any preliminary prospectus, the Tafm®ale Prospectus or the Prospectus or of any prégenting or suspending the
use of any preliminary prospectus, the Time of Patespectus, any free writing prospectus or thep&ctus, or of any proceedings
to remove, suspend or terminate from listing ortgtion the Common Stock from any securities exchangpn which it is listed for
trading or included or designated for quotationpfothe threatening or initiation of any proceedirigr any of such purposes. If the
Commission shall enter any such stop order atiamg, the Company will use its best efforts to abthie lifting of such order at the
earliest possible moment. Additionally, the Compagrees that it shall comply with the provisiofsale 424(b), Rule 433 and
Rule 430B, as applicable, under the Securitiesafdtwill use its reasonable efforts to confirm thay filings made by the Compa
under Rule 424(b) or Rule 433 were received imely manner by the Commission. If, after the ddtiéis Agreement and during
any time when a prospectus is required by the S&=uAct to be delivered (whether physically araihigh compliance with Rule 1°
under the Securities Act or any similar rule), @@mpany receives notice pursuant to Rule 401 (gh2er the Securities Act from
the Commission or otherwise ceases to be eligiblesé the automatic shelf registration form, then@any shall promptly advise the
Representative in writing of such notice or indlitity and will (i) promptly filed a new registraih statement or post-effective
amendment on the proper form relating to the Offi@hares, (ii) use its best efforts to cause segistration statement or post-
effective amendment to be declared effective byGbmmission as soon as practicable and (iii) prommpitify the Representative in
writing of such effectiveness.

(9) Amendments and Supplements to the Prospectus aed S¥curities Act Matterslf any event shall occur or
condition exist as a result of which it is necegd¢aramend or supplement the Prospectus so th&rtdspectus does not include an
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make titersients therein, in the light of the
circumstances when the Prospectus is deliveredtf@hehysically or through compliance with Rule 1#®er the Securities Act or
any similar rule) to a purchaser, not misleadirgf m the opinion of the Representatives or caliisr the Underwriters it is
otherwise necessary to amend or supplement thpé&urts to comply with applicable law, including Becurities Act, the Compal
agrees (subject to Section 3(b) and Section 3§q)yamptly prepare, file with the Commission anthfsh at its own expense to the
Underwriters and to dealers, amendments or suppieme the Prospectus so that the statements iRrtspectus as so amended or
supplemented will not include an untrue stateméatmaterial fact or omit to state a material fagtessary in order to make the
statements therein, in the light of the circumstsn@hen the Prospectus is delivered (whether pailjsiar through compliance with
Rule 172 under the Securities Act or any similde)to a purchaser, be misleading or so that theg#rctus, as amended or
supplemented, will comply with applicable law, imding the Securities Act. Neither the Represergaticonsent to, or delivery of,
any such amendment or supplement shall constitutaivzer of any of the Compars/obligations under Section 3(b) and Section
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(h) Blue Sky Compliance The Company shall cooperate with the Represeataand counsel for the Underwriters to
qualify or register the Offered Shares for saleanr{dr obtain exemptions from the application bf state securities or blue sky le
or Canadian provincial securities laws (or otheeign laws) of those jurisdictions designated ey Representatives, shall comply
with such laws and shall continue such qualifiaaiaegistrations and exemptions in effect so lasgequired for the distribution of
the Offered Shares. The Company shall not be redwd qualify as a foreign corporation or to take action that would subject it
to general service of process in any such juriggfioivhere it is not presently qualified or whergviuld be subject to taxation as a
foreign corporation. The Company will advise thepRsentatives promptly of the suspension of thdifigedion or registration of (¢
any such exemption relating to) the Offered Shamesffering, sale or trading in any jurisdiction any initiation or threat of any
proceeding for any such purpose, and in the eviahiedssuance of any order suspending such qeetiifin, registration or
exemption, the Company shall use its best effortsbtain the withdrawal thereof at the earliestsgile moment.

0] Use of Proceeds The Company shall apply the net proceeds frarsttie of the Offered Shares sold by it in the
manner described under the caption “Use of Pro¢eeasmch Applicable Prospectus.

0) Transfer Agent The Company shall engage and maintain, at fferse, a registrar and transfer agent for the
Shares.

(k) Earnings StatementAs soon as practicable, the Company will makeegaly available to its security holders ¢

to the Representatives an earnings statement (wieieth not be audited) covering a period of at leestve months beginning with
the first fiscal quarter of the Company occurrifiigiathe date of this Agreement, which shall sgtthfe provisions of Section 11(a)
the Securities Act and the rules and regulatiorth®@Commission thereunder.

()] Periodic Reporting Obligations Until the earlier of two years from the datedwdror the date on which the
Company ceases to be subject to the reportingnegents of Section 13 or 15(d) of the Exchange thet,Company shall file, on a
timely basis, with the Commission and the NASDAQiCa Market all reports and documents requiretddiled under the
Exchange Act.

(m) Listing. The Company will use its best efforts to listhgct to notice of issuance, the Offered Sharethen
NASDAQ Capital Market and to maintain the listingtile Common Stock on the NASDAQ Capital Market.

(n) Company to Provide Copy of the Prospectus in Fdraih May be Downloaded from the Internelf requested by
the Representatives, the Company shall cause podpared and delivered, at its expense, withinbarstness day from the effective
date of this Agreement, to the Representativeshattronic Prospectus” to be
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used by the Underwriters in connection with theenffy and sale of the Offered Shares. As usedrhéhe term “electronic
Prospectus’ means a form of Time of Sale Prospectus, andsamgndment or supplement thereto, that meets eable éllowing
conditions: (i) it shall be encoded in an electediormat, satisfactory to the Representatives, et be transmitted electronically by
Jefferies, Baird and the other Underwriters to refés and purchasers of the Offered Shares; §fall disclose the same information
as the paper Time of Sale Prospectus, except textieat that graphic and image material cannoti¥gechinated electronically, in
which case such graphic and image material shakplaced in the electronic Prospectus with adad accurate narrative
description or tabular representation of such nlfexs appropriate; and (iii) it shall be in omeertible into a paper format or an
electronic format, satisfactory to the Represeweatithat will allow investors to store and havatowously ready access to the Ti
of Sale Prospectus at any future time, without gbdo investors (other than any fee charged fosifition to the Internet as a
whole and for on-line time). The Company herebgfitms that it has included or will include in tReospectus filed pursuant to
EDGAR or otherwise with the Commission and in tregRtration Statement at the time it was declafft#ve an undertaking that,
upon receipt of a request by an investor or hisesrepresentative, the Company shall transmitase to be transmitted promptly,
without charge, a paper copy of the Time of Satsspectus.

(0) Agreement Not to Offer or Sell Additional Share®uring the period commencing on and includimg date
hereof and ending on and including the 60th dagfohg the date of this Agreement (as the same Ineagxtended as described
below, the “Lock-up Period "), the Company will not, without the prior writteronsent of Jefferies (which consent may be witthhel
at the sole discretion of Jefferies), directlymdirectly, sell (including, without limitation, arshort sale), offer, contract or grant any
option to sell, pledge, transfer or establish agnofput equivalent position” within the meaningRifle 16a-1(h) under the Exchange
Act, or otherwise dispose of or transfer, or anroautihe offering of, or file any registration stamrhunder the Securities Act in
respect of, any shares of Common Stock, optioghtsior warrants to acquire shares of Common Sioskcurities exchangeable or
exercisable for or convertible into shares of ComrBtock (other than as contemplated by this Agreemvih respect to the Offer¢
Shares) or publicly announce the intention to dpairthe foregoingprovided, however, that the Company may issue shares of
Common Stock or options to purchase shares of Canfhack, or issue shares of Common Stock upon eeof options, pursuant
to any stock option, stock bonus, stock purchasstar stock plan or arrangement described in éggiticable Prospectus, or issue
shares of Common Stock upon exercise of outstandargants described in each Applicable Prospediatwithstanding the
foregoing, if (i) during the last 17 days of thedkeup Period, the Company issues an earnings eet@amaterial news or a material
event relating to the Company occurs or (ii) ptithe expiration of the Lock-up Period, the Compannounces that it will release
earnings results during the 16-day period beginnimghe last day of the Lock-up Period, then inhezase the Lock-up Period will
be extended until the expiration of the 18-dayguebeginning on the date of the issuance of theirmgs release or the occurrence of
the material news or material event, as applicabikess Jefferies waives, in writing, such extemgishich waiver may be withheld
at the
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sole discretion of the Jefferies), except that sitknsion will not apply if (i) within three busiss days prior to the 15th calendar
day before the last day of the Lock-up Period,Genpany delivers a certificate, signed by the CRieincial Officer or Chief
Executive Officer of the Company, certifying on b#ftof the Company that (i) the Shares are “acyitedded securities” (as defined
in Regulation M), (ii) the Company meets the agdlie requirements of Rule 139 under the Securta@sn the manner
contemplated by FINRA Rule 2711(f)(4), and (iiigthrovisions of FINRA Rule 2711(f)(4) are not appble to any research reports
relating to the Company published or distributedaby of the Underwriters during the 15 days betorafter the last day of the
Lock-up Period (before giving effect to such exteng The Company will provide the Representatiwéh prior notice of any such
announcement that gives rise to an extension df dlek-up Period.

(P) Future Reports Until the earlier of two years from the datedudror the date on which the Company ceases to be
subject to the reporting requirements of SectiorlB5(d) of the Exchange Act, the Company wilhish to Jefferies at 520
Madison Avenue, New York, New York Attention: CapiMarkets and Baird at 777 East Wisconsin Aveiibyaukee, WI 53202,
Attention: Equity Capital Markets Department (i)samn as practicable after the end of each fiseat,\copies of the Annual Report
of the Company containing the balance sheet o€tmapany as of the close of such fiscal year andrsients of income,
stockholders’ equity and cash flows for the yeantbnded and the opinion thereon of the Compangagendent public or certified
public accountants; (ii) as soon as practicabler dfte filing thereof, copies of each proxy statetnAnnual Report on Form 10-K,
Quarterly Report on Form 10-Q, Current Report om#=8-K or other report filed by the Company witke tGommission or any
securities exchange; and (iii) as soon as availablgies of any report or communication of the Campmailed generally to holders
of its capital stock.

(@) Investment Limitation The Company shall not invest, or otherwise teeproceeds received by the Company
from its sale of the Offered Shares, in such a raeas would require the Company or any of its gliges to register as an
investment company under the Investment Company Act

(n No Stabilization or Manipulation; Compliance witkegulation M. The Company will not take, directly or
indirectly, any action designed to or that mightréasonably expected to cause or result in stahidia or manipulation of the price
of the Common Stock or any other reference secwityether to facilitate the sale or resale of tlife@d Shares or otherwise, and
the Company will, and shall cause each of itsiaffik to, comply with all applicable provisionsRégulation M. If the limitations ¢
Rule 102 of Regulation M (Rule 102") do not apply with respect to the Offered Shareany other reference security pursuant to
any exception set forth in Section (d) of Rule 1i®2n promptly upon notice from Jefferies (oraifdr, at the time stated in the
notice), the Company will, and shall cause eadtsddffiliates to, comply with Rule 102 as thougltks exception were not available
but the other provisions of Rule 102 (as intergtdte the Commission) did apply.
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(s) Existing Lock-Up AgreementsDuring the lock-up Period, the Company will ecfall existing agreements
between the Company and any of its security holthexisprohibit the sale, transfer, assignment, gieal hypothecation of any of the
Company’s securities. In addition, the Company diilect the transfer agent to place stop transfstrictions upon any such
securities of the Company that are bound by suidtieg “lock-up” agreements for the duration of fheriods contemplated in such
agreements, including, without limitation, “lock-uggreements entered into by the Company’s offie@d directors pursuant to
Section 6(i).

® Commission Filing Fees.The Company agrees to pay the required Commisiiog fees relating to the Offered
Shares within the time required by Rule 456(b)(ider the Securities Act without regard to the pgowtherein and otherwise in
accordance with the Rules 456(b) and 457(r) urfteSecurities Act.

Section 4. Payment of Expenses The Company agrees to pay all costs, fees goeiheses incurred in connection with the
performance of its obligations hereunder and imeation with the transactions contemplated heriapiding without limitation (i) all
expenses incident to the issuance and deliveryeoOffered Shares (including all printing and engra costs), (ii) all fees and expenses of
the registrar and transfer agent of the Commonk$t{@D all necessary issue, transfer and othamgt taxes in connection with the issuance
and sale of the Offered Shares to the Underwritarsall fees and expenses of the Company’s cduirstependent public or certified public
accountants and other advisors, (v) all costs apdreses incurred in connection with the preparapointing, filing, shipping and distributic
of the Registration Statement (including finansiatements, exhibits, schedules, consents anficaes of experts), the Time of Sale
Prospectus, the Prospectus, each free writing podsg prepared by or on behalf of, used by, ormedeto by the Company, and each
preliminary prospectus, and all amendments andleommts thereto, and this Agreement, (vi) all {iliees, attorneys’ fees and expenses
incurred by the Company or the Underwriters in @amtion with qualifying or registering (or obtainiegemptions from the qualification or
registration of) all or any part of the Offered Swafor offer and sale under the state securitiddu sky laws or the provincial securities |i
of Canada, and, if requested by the Representativegaring and printing a “Blue Sky Survey” or m@andum and a “Canadian wrapper,”
and any supplements thereto, advising the Undeasgrif such qualifications, registrations and extaong, provided such fees and expenses
shall not exceed $10,000, (vii) the costs and espgincurred by the Underwriters in connection wigkermining their compliance with the
rules and regulations of FINRA related to the Umdéers’ participation in the offering and distrition of the Offered Shares, including any
related filing fees and the legal fees of, and ulisbments by, counsel to the Underwriters, proviieth fees and expenses shall not exceed
$10,000, (viii) the costs and expenses of the Campelating to investor presentations on any “readw” undertaken in connection with the
marketing of the offering of the Offered Shares|uding, without limitation, expenses associatethulie preparation or dissemination of any
electronic road show, expenses associated withprttduction of road show slides and graphics, feelsexpenses of any consultants engaged
in connection with the road show presentations thithprior approval of the Company, travel and Indgxpenses of the representatives,
employees and officers of the Company and of theré&entatives and any such consultants, and theftasy aircraft chartered by the
Company in connection with the road show, (ix) fises and
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expenses associated with listing the Offered Shamahe NASDAQ Capital Market, and (x) all otheede costs and expenses of the nature
referred to in Item 14 of Part Il of the RegistoatiStatement. Except as provided in this Sectionid Section 7, Section 9 or Section 10
hereof, the Underwriters shall pay their own expsn#cluding the fees and disbursements of tloeinsel.

Section 5. Covenant of the Underwriters. Each Underwriter severally and not jointly, coaets with the Company not to
take any action that would result in the Companpdpeequired to file with the Commission pursuanRule 433(d) under the Securities A
free writing prospectus prepared by or on behatfuah Underwriter that otherwise would not be regpito be filed by the Company
thereunder, but for the action of the Underwriter.

Section 6. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters tocpase and
pay for the Offered Shares as provided herein erFitst Closing Date and, with respect to the Quaticshares, each Option Closing Date (or
the First Closing Date, if such Optional Sharestange purchased on the First Closing Date) stea#iubject to the accuracy of the
representations and warranties on the part of ttregany set forth in Section 1 hereof as of the Hateof and as of the First Closing Date as
though then made and, with respect to the OptiShates, as of each Option Closing Date (or the €ising Date, if such Optional Shares
are to be purchased on the First Closing Date)@asggh then made, to the timely performance by the@any of its covenants and other
obligations hereunder, and to each of the followadditional conditions:

€) Accountants’ Comfort Letter The Representatives shall have received, oddteehereof, from BDO USA, LLP,
independent registered public accountants for rmgany (i) a letter dated the date hereof addremsstet Underwriters, in form
and substance satisfactory to the Representativataining statements and information of the typbnarily included in
accountant’s “comfort letters” to underwriters,ideted according to Statement of Auditing Stand&ds72 (or any successor
bulletin), with respect to the audited and unautifteancial statements and certain financial infation contained in the Registration
Statement and the Time of Sale Prospectus, andfesetvriting prospectus, if any, which letter $teanfirm that BDO USA, LLP i
(I) an independent registered public accountamé@sired by the Securities Act, the Exchange Adtthie rules of the PCAOB and
(1) in compliance with the applicable requiremergkating to the qualification of accountants ungeie 2-01 of Regulation S-X
under the Exchange Act; and (ii) an additional comied copy of such letter for each of the otheesgWnderwriters.

(b) Compliance with Registration Requirements; No ®oger; No Objection from FINRA.

() the Company shall have filed the Prospectus wighGbmmission (including the information previously
omitted from the Registration Statement pursuamiute 430B under the Securities Act) in the marametr within the time
period required by Rule 424(b) under the Securhiets
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(i) no stop order suspending the effectiveness of gggdRation Statement, or any pestective amendmel
to the Registration Statement, shall be in effact o proceedings for such purpose shall have insttuted or threatened
by the Commission; and

(iii) if a filing has been made with FINRA, FINRA shall\fe raised no objection to the fairness and
reasonableness of the underwriting terms and agrangts.

(c) No Material Adverse Change or Ratings Agency ChanBer the period from and after the date of thiseement
and through and including the First Closing Datd, avith respect to any Optional Shares the purchasdesale of which occur after
the First Closing Date, each Option Closing Date:

0] in the judgment of the Representatives there stmilhave occurred any Material Adverse Change; and

(i) there shall not have occurred any downgradingshall any notice have been given of any intended or
potential downgrading or of any review for a poksithange that does not indicate the directiomefossible change, in
the rating accorded any securities of the Comparanyg of its subsidiaries by any “nationally recrga statistical rating
organization” as that term is used in Rule 15¢c3{2§¢vi(F) under the Exchange Act.

(d) Opinion of Counsel for the CompanyOn each of the First Closing Date and each @ffilmsing Date, the
Representatives shall have received the opinidf&af Gates LLP, counsel for the Company, dated asuah date, the form of
which is attached as Exhibit @nd the Representatives shall have received aticadd signed copy of such counsel’s legal opinion
for each of the other several Underwriters).

(e) Opinion of Intellectual Property Counsel for ther@many. On each of the First Closing Date and each @ptio
Closing Date, the Representatives shall have reddive opinion of Casimir Jones, S.C., counseifierCompany with respect to
intellectual property matters, dated as of suck,dhe form of which is attached_as Exhibi(a®d the Representatives shall have
received an additional signed copy of such coussetjal opinion for each of the other several Unigers).

) Opinion of Counsel for the UnderwritersOn each of the First Closing Date and each @@@imsing Date, the
Representatives shall have received the opinidoweington & Burling LLP, counsel for the Underwrigein connection with the
offer and sale of the Offered Shares, in form anzstance satisfactory to the Underwriters, dateaf asch date.

(9) Officers’ Certificate. On each of the First Closing Date and each @piilmsing Date, the Representatives shall
have received a written certificate executed byGhif Executive Officer or President of the Compand the Chief Financial
Officer
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of the Company, dated as of such date, to thetef@dorth in Section 6(b)(ii) and further to teiéect that:

@ for the period from and including the date of thi;eement through and including such date, these ha
not occurred any Material Adverse Change;

(i) the representations, warranties and covenantsedEtimpany set forth in Section 1 of this Agreenaeat
true and correct with the same force and effethasgh expressly made on and as of such date; and

(iii) the Company has complied with all the agreemensumgler and satisfied all the conditions on itg fwar
be performed or satisfied hereunder at or pricuich date.

(h) Bring-down Comfort Letter On each of the First Closing Date and each @@filmsing Date, the Representatives
shall have received from BDO USA, LLP, independeugistered public accountants for the Company I@ttar dated such date, in
form and substance satisfactory to the Represeasativhich letter shall (a) reaffirm the statemenésie in the letter furnished by
them pursuant to Section 6(a), except that theifspeclate referred to therein for the carrying otiprocedures shall be no more t
three business days prior to the First Closing Datihe applicable Option Closing Date, as the caag be; and (b) cover certain
financial information contained in the Prospectusd (ii) an additional conformed copy of such actants’ letter for each of the
other several Underwriters.

0] Lock-Up Agreement from Certain Person®n or prior to the date hereof, the Company diele furnished to tt
Representatives an agreement in the form of ExGibitreto from each of the persons listed on ExhilfieBeto, and each such
agreement shall be in full force and effect on ezfdhe First Closing Date and each Option Clodiage.

()] Rule 462(b) Registration Statementn the event that a Rule 462(b) Registratione®tant is filed in connection
with the offering contemplated by this AgreementisRule 462(b) Registration Statement shall haenbiled with the
Commission on the date of this Agreement and $taalé become effective automatically upon suchdilin

(k) Additional Documents On or before each of the First Closing Date each Option Closing Date, the
Representatives and counsel for the Underwriteal Bave received such information, documents gridions as they may
reasonably request for the purposes of enabling tbegpass upon the issuance and sale of the Offratks as contemplated herein,
or in order to evidence the accuracy of any ofrdpresentations and warranties, or the satisfacfiamy of the conditions or
agreements, herein contained; and all proceedaigntby the Company in connection with the issuamcksale of the Offered
Shares as contemplated herein and in connectidn wit
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the other transactions contemplated by this Agregisigall be reasonably satisfactory in form andstuice to the Representatives.

If any condition specified in this Section 6 is satisfied when and as required to be satisfigs Agreement may be terminated by the
Representatives by notice to the Company at ang eimor prior to the First Closing Date and, wigbpect to the Optional Shares, at any !
on or prior to the applicable Option Closing Datdjch termination shall be without liability on tipart of any party to any other party, exc
that Section 4, Section 7, Section 9 and SectioghHll at all times be effective and shall sungueh termination.

Section 7. Reimbursement of Underwriters’ Expenses If this Agreement is terminated by the Represtives pursuant to
Section 6, Section 11 or Section 12, or if the saldne Underwriters of the Offered Shares on tingt Elosing Date is not consummated
because of any refusal, inability or failure on fiaet of the Company to perform any agreement haneto comply with any provision here
the Company agrees to reimburse the Representativethe other Underwriters (or such Underwriterfave terminated this Agreement
with respect to themselves), severally, upon denfiandll out-of-pocket expenses that shall havenbreasonably incurred by the
Representatives and the Underwriters in conneetitinthe proposed purchase and the offering arelafahe Offered Shares, including but
not limited to fees and disbursements of couns#ifipg expenses, travel expenses, postage, fdesamd telephone charges.

Section 8. Effectiveness of this Agreement This Agreement shall not become effective uhgl execution and delivery of
this Agreement by the parties hereto.

Section 9. Indemnification .

€) Indemnification of the Underwriters The Company agrees to indemnify and hold hasmdesh Underwriter, its
officers and employees, and each person, if ang, aamtrols any Underwriter within the meaning of Becurities Act or the
Exchange Act against any loss, claim, damage [iliploir expense, as incurred, to which such Undeewor such officer, employee
or controlling person may become subject, undeSteurities Act, the Exchange Act, other federadtate statutory law or
regulation, or the laws or regulations of foreigrigdictions where Offered Shares have been offerewdld or at common law or
otherwise (including in settlement of any litigat)pinsofar as such loss, claim, damage, liabditgxpense (or actions in respect
thereof as contemplated below) arises out of baged upon (i) any untrue statement or allegediarstiatement of a material fact
contained in the Registration Statement, or anyrament thereto, or the omission or alleged omistierefrom of a material fact
required to be stated therein or necessary to itiekstatements therein not misleading; or (ii) anfrue statement or alleged untrue
statement of a material fact contained in any prielary prospectus, the Time of Sale Prospectusfraeywriting prospectus that the
Company has used, referred to or filed, or is meglio file, pursuant to Rule 433(d) of the Se@sitAct, or the Prospectus (or any
amendment or supplement to the foregoing), or thisgion or alleged omission therefrom of a matddet necessary in order to
make the statements therein, in the light of theuchstances under which they were
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made, not misleading, and to reimburse each Undervand each such officer, employee and contigltiarson for any and all
expenses (including the fees and disbursementsusfsel in accordance with Section 9(c)) as suclersgs are reasonably incurred
by such Underwriter or such officer, employee antoalling person in connection with investigatimigfending, settling,
compromising or paying any such loss, claim, dambajeility, expense or actiomrovided, however, that the foregoing indemnity
agreement shall not apply to any loss, claim, dambapility or expense to the extent, but onltte extent, arising out of or based
upon any untrue statement or alleged untrue stateanemission or alleged omission made in reliamgen and in conformity with
written information relating to any Underwriter fiished to the Company by the Representatives es{gries use in the Registration
Statement, any preliminary prospectus, the TimBadé Prospectus, any such free writing prospeacttisecProspectus (or any
amendment or supplement thereto), it being undedsémd agreed that the only such information fimemisby the Representatives to
the Company consists of the information descrilme8action 9(b) below. The indemnity agreemenfah in this Section 9(a) sh:
be in addition to any liabilities that the Compangy otherwise have.

(b) Indemnification of the Company, its Directors anffi€@rs. Each Underwriter agrees, severally and notljpitd
indemnify and hold harmless the Company, eactsdfiiectors, each of its officers who signed thgiReation Statement and each
person, if any, who controls the Company withinieaning of the Securities Act or the Exchange Against any loss, claim,
damage, liability or expense, as incurred, to whithCompany, or any such director, officer or collihg person may become
subject, under the Securities Act, the Exchange @drovther federal or state statutory law or retyoila or at common law or
otherwise (including in settlement of any litigatjdf such settlement is effected with the writtemmsent of such Underwriter),
insofar as such loss, claim, damage, liability>xgrense (or actions in respect thereof as contesplaglow) arises out of or is based
upon any untrue statement or alleged untrue staiteai@ material fact contained in the Registratstatement, any preliminary
prospectus the Time of Sale Prospectus, any frigmgvprospectus that the Company has used, reféorer filed, or is required to
file, pursuant to Rule 433(d) of the Securities,Axtthe Prospectus (or any amendment or suppletoéné foregoing), or arises out
of or is based upon the omission or alleged onisEicstate therein a material fact required totated therein or necessary to make
the statements therein not misleading, in eachtoade extent, but only to the extent, that suctiue statement or alleged untrue
statement or omission or alleged omission was rirattee Registration Statement, such preliminanspeatus, the Time of Sale
Prospectus, such free writing prospectus that tragany has used, referred to or filed, or is reguto file, pursuant to Rule 433
(d) of the Securities Act, the Prospectus (or ang@dment or supplement to the foregoing), in rekampon and in conformity with
written information relating to any Underwriter fished to the Company by the Representatives eslgrfes use therein; and to
reimburse the Company, or any such director, afficecontrolling person for any legal and otherenxge reasonably incurred by the
Company, or any such director, officer or contrajliperson in connection with investigating, defegdsettling, compromising or
paying any such loss, claim, damage,
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liability, expense or action. The Company heretiynawledges that the only information that the Rspntatives and the other
Underwriters have furnished to the Company expydssluse in the Registration Statement, any piiel@ry prospectus, the Time of
Sale Prospectus, any free writing prospectus beCompany has filed, or is required to file, parsito Rule 433(d) of the Securit
Act or the Prospectus (or any amendment or suppletoghe foregoing) are the statements set forthe first sentence of the third
paragraph, the third sentence of the fourth papgrhe second sentence of the first paragraphruhdéitle “Commissions and
Expenses,” the statements in the paragraphs békevitle “Stabilization” (other than the fifth papaph under such title) and the
statement in the first sentence of the paragrapheidiately below the title “Electronic Distributidnn each case under the caption
“Underwriting” in the Company’s final prospectugpplement, dated December 16, 2014, relating totfezing of the Offered
Shares. The indemnity agreement set forth in tedi&n 9(b) shall be in addition to any liabilitiggt each Underwriter may
otherwise have.

(c) Notifications and Other Indemnification ProcedureRromptly after receipt by an indemnified parbdar this
Section 9 of notice of the commencement of anyacBuch indemnified party will, if a claim in resg thereof is to be made agai
an indemnifying party under this Section 9, notifg¢ indemnifying party in writing of the commencerhthereof, but the omission
so to notify the indemnifying party will not relievut from any liability which it may have to anydiemnified party for contribution or
otherwise than under the indemnity agreement coathin this Section 9 or to the extent it is n&jpdiced as a proximate result of
such failure. In case any such action is broughtrest any indemnified party and such indemnifiattypseeks or intends to seek
indemnity from an indemnifying party, the indemiify party will be entitled to participate in, arid,the extent that it shall elect,
jointly with all other indemnifying parties simillgrnotified, by written notice delivered to the ewnified party promptly after
receiving the aforesaid notice from such indemdifiarty, to assume the defense thereof with courasbnably satisfactory to such
indemnified partyprovided, however, that if the defendants in any such action inclodgh the indemnified party and the
indemnifying party and the indemnified party shadle reasonably concluded that a conflict may dréde/een the positions of the
indemnifying party and the indemnified party in doocting the defense of any such action or thattheay be legal defenses
available to it and/or other indemnified partiesabhare different from or additional to those ashlE to the indemnifying party, the
indemnified party or parties shall have the righsélect separate counsel to assume such legalsésfand to otherwise participat
the defense of such action on behalf of such indféedrparty or parties. Upon receipt of noticerfrehe indemnifying party to such
indemnified party of such indemnifying parsy&lection so to assume the defense of such atidmpproval by the indemnified pe
of counsel, the indemnifying party will not be lialto such indemnified party under this Sectiowi9any legal or other expenses
subsequently incurred by such indemnified partgannection with the defense thereof unless (iytdemnified party shall have
employed separate counsel in accordance with thagar to the preceding sentence (it being undedstoowever, that the
indemnifying party shall not be liable for the fesesl expenses of more than one separate coungeth&v with local counsel),
representing the indemnified parties who are pattiesuch action), which counsel
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(together with any local counsel) for the indeneddfparties shall be selected by the Representdtivése case of counsel for the
indemnified parties referred to in Section 9(a)\a)mr by the Company (in the case of counseliferindemnified parties referred
in Section 9(b) above)) or (ii) the indemnifyingrfyashall not have employed counsel satisfactotphéoindemnified party to
represent the indemnified party within a reasonébie after notice of commencement of the actiofiigrthe indemnifying party
has authorized in writing the employment of courisethe indemnified party at the expense of trdemnifying party, in each of
which cases the fees and expenses of counsebghatlthe expense of the indemnifying party andl begpaid as they are incurred.

(d) Settlements The indemnifying party under this Section 9 khat be liable for any settlement of any procegdin
effected without its written consent, but if sadtleith such consent or if there be a final judgnfenthe plaintiff, the indemnifying
party agrees to indemnify the indemnified partyiagieany loss, claim, damage, liability or expehgeeason of such settlement or
judgment. Notwithstanding the foregoing senteifca, any time an indemnified party shall have rested an indemnifying party to
reimburse the indemnified party for fees and expsmdg counsel as contemplated by Section 9(c) hettenindemnifying party
agrees that it shall be liable for any settlemédminy proceeding effected without its written camsié (i) such settlement is entered
into more than 30 days after receipt by such indamg party of the aforesaid request and (ii) sirotemnifying party shall not
have reimbursed the indemnified party in accordamite such request prior to the date of such settig. No indemnifying party
shall, without the prior written consent of the énahified party, effect any settlement, compromiseamsent to the entry of
judgment in any pending or threatened action,@uiroceeding in respect of which any indemnifiedtyis or could have been a
party and indemnity was or could have been sougldgunder by such indemnified party, unless sudkesstnt, compromise or
consent includes an unconditional release of sadbémnified party from all liability on claims thate the subject matter of such
action, suit or proceeding and does not includadmission of fault or culpability or a failure totdoy or on behalf of such
indemnified party.

Section 10. Contribution . If the indemnification provided for in Sectiori©for any reason held to be unavailable to or

otherwise insufficient to hold harmless an indemexifparty in respect of any losses, claims, damdigdilities or expenses referred to
therein, then each indemnifying party shall contiébto the aggregate amount paid or payable by isgegmnified party, as incurred, as a
result of any losses, claims, damages, liabilitiesxpenses referred to therein (i) in such propors is appropriate to reflect the relative
benefits received by the Company, on the one hamdithe Underwriters, on the other hand, from ffering of the Offered Shares pursuant
to this Agreement or (i) if the allocation proviiby clause (i) above is not permitted by appliedalv, in such proportion as is appropriat
reflect not only the relative benefits referredrte@lause (i) above but also the relative faulttef Company, on the one hand, and the
Underwriters, on the other hand, in connection whth statements or omissions which resulted in tagdes, claims, damages, liabilities or
expenses, as well as any other relevant equitabigiderations. The relative benefits receivedigyGompany, on the one hand, and the
Underwriters, on the other hand, in connection whth offering of the Offered
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Shares pursuant to this Agreement shall be deeoned in the same respective proportions as thertetgroceeds from the offering of the
Offered Shares pursuant to this Agreement (befedeicting expenses) received by the Company, anbtlleunderwriting discounts and
commissions received by the Underwriters, in eadea@s set forth on the front cover page of thegeaius bear to the aggregate initial
public offering price of the Offered Shares asfsgh on such cover. The relative fault of the Qxamy, on the one hand, and the
Underwriters, on the other hand, shall be deterchimereference to, among other things, whethersaieh untrue or alleged untrue statement
of a material fact or omission or alleged omisdimstate a material fact relates to informationpdig by the Company, on the one hand, or
the Underwriters, on the other hand, and the gantidative intent, knowledge, access to informatmd opportunity to correct or prevent
such statement or omission.

The amount paid or payable by a party as a re$thiedosses, claims, damages, liabilities and pges referred to above shall be
deemed to include, subject to the limitations sethfin Section 9(c), any legal or other fees gremses reasonably incurred by such party in
connection with investigating or defending any @ctor claim. The provisions set forth in Sectigo)Qvith respect to notice of
commencement of any action shall apply if a claamdontribution is to be made under this Sectionptfvided, howevethat no additional
notice shall be required with respect to any actimrwhich notice has been given under Section f(cpurposes of indemnification.

The Company and the Underwriters agree that it dvaot be just and equitable if contribution purduarthis Section 10 were
determined by pro rata allocation (even if the Umditers were treated as one entity for such pwpos by any other method of allocation
which does not take account of the equitable camatibns referred to in this Section 10.

Notwithstanding the provisions of this Section 46,Underwriter shall be required to contribute anyount in excess of the
underwriting discounts and commissions receivedumh Underwriter in connection with the Offered ®lsaunderwritten by it and distribut
to the public. No person guilty of fraudulent neigresentation (within the meaning of Section 1d{fhe Securities Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The Underveitsligations to contribute pursuant
this Section 10 are several, and not joint, in prépn to their respective underwriting commitmeassset forth opposite their respective
names on Schedule AFor purposes of this Section 10, each officer @mployee of an Underwriter and each person,yif aho controls an
Underwriter within the meaning of the Securities Acthe Exchange Act shall have the same right®tdribution as such Underwriter, and
each director of the Company, each officer of thenfany who signed the Registration Statement, aold person, if any, who controls the
Company with the meaning of the Securities Act tnedExchange Act shall have the same rights toritortion as the Company.

Section 11. Default of One or More of the Several Underwriters. If, on the First Closing Date or the applicabletion
Closing Date, as the case may be, any one or niidhe several Underwriters shall fail or refusetochase Offered Shares that it or they
have agreed to purchase hereunder on such dattheaadgregate number of Offered Shares which dafdulting Underwriter or
Underwriters agreed but failed or refused to pusehdoes not exceed
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10% of the aggregate number of the Offered Sharbe purchased on such date, the Representativemaie arrangements satisfactory to
the Company for the purchase of such Offered Sharegher persons, including any of the Underwsitéut if no such arrangements are
made by such date, the other Underwriters shadlitigated, severally and not jointly, in the projams that the number of Firm Shares set
forth opposite their respective names on Schedibeaks to the aggregate number of Firm Shares gktdpposite the names of all such non-
defaulting Underwriters, or in such other propari@s may be specified by the Representativestigtibonsent of the non-defaulting
Underwriters, to purchase the Offered Shares wéidh defaulting Underwriter or Underwriters agreeatifailed or refused to purchase on
such date. If, on the First Closing Date or thpliapble Option Closing Date, as the case may fng pae or more of the Underwriters shall
fail or refuse to purchase Offered Shares and dglgeegate number of Offered Shares with respectioiwsuch default occurs exceeds 10¢
the aggregate number of Offered Shares to be psedhen such date, and arrangements satisfacttimg Representatives and the Company
for the purchase of such Offered Shares are noemattiin 48 hours after such default, this Agreetsdnall terminate without liability of any
party to any other party, except that the provisiohSection 4, Section 7, Section 9 and SectioshHl at all times be effective and shall
survive such termination. In any such case eitheiRepresentatives or the Company shall havagheto postpone the First Closing Date
the applicable Option Closing Date, as the caselmayput in no event for longer than seven daysder that the required changes, if any, to
the Registration Statement and the Prospectusyoother documents or arrangements may be effected.

As used in this Agreement, the teryfiderwriter ” shall be deemed to include any person substitited defaulting Underwriter
under this Section 11. Any action taken under 8@stion 11 shall not relieve any defaulting Und&ewr from liability in respect of any
default of such Underwriter under this Agreement.

Section 12. Termination of this Agreement. Prior to the purchase of the Firm Shares by thdddwriters on the First
Closing Date, this Agreement may be terminatedcheyRepresentatives by notice given to the Compiaatyany time (i) trading or quotation
in any of the Company’s securities shall have espended or limited by the Commission or by theSRAQ Capital Market, or trading in
securities generally on either the Nasdaq Stockktaor the New York Stock Exchange shall have seepended or limited, or minimum or
maximum prices shall have been generally estaldisiheany of such stock exchanges; (ii) a genengting moratorium shall have been
declared by any of federal, New York, Delaware aliiGrnia authorities; (iii) there shall have oceat any outbreak or escalation of national
or international hostilities or any crisis or calgmor any change in the United States or intéama financial markets, or any substantial
change or development involving a prospective suttistl change in United States’ or internationditipal, financial or economic conditions,
as in the judgment of the Representatives is natenid adverse and makes it impracticable to mainkeOffered Shares in the manner an
the terms described in the Time of Sale Prospemttise Prospectus or to enforce contracts for ditee af securities; (iv) in the judgment of-
Representatives, there shall have occurred anyribfelverse Change; or (v) the Company shall hewsained a loss by strike, fire, flood,
earthquake, accident or other calamity of suchaztiar as in the judgment of the Representativesintasfere materially with the conduct of
the business and operations of the Company regardfevhether or not such loss
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shall have been insured. Any termination purst@athis Section 12 shall be without liability oretpart of (a) the Company to any
Underwriter, except pursuant to Section 4 or Sectitiereof or (b) any Underwriter to the Companpyided, however, that the provisions
of Section 9 and Section 10 shall at all timesffecéve and shall survive such termination.

Section 13. No Advisory or Fiduciary Relationship. The Company acknowledges and agrees that (@uttthase and sale
of the Offered Shares pursuant to this Agreemanluding the determination of the public offeringcp of the Offered Shares and any rel:
discounts and commissions, is an arm’s-length corcialdransaction between the Company, on the amelhand the several Underwriters,
on the other hand, (b) in connection with the affgrcontemplated hereby and the process leadisgdb transaction each Underwriter is and
has been acting solely as a principal and is reoagent or fiduciary of the Company, or its stod&hos, creditors, employees or any other
party, (c) no Underwriter has assumed or will assam advisory or fiduciary responsibility in fawafrthe Company with respect to the
offering contemplated hereby or the process leattiageto (irrespective of whether such Underwtii@s advised or is currently advising the
Company on other matters), and no Underwriter hgsohligation to the Company with respect to thieidfig contemplated hereby except
obligations expressly set forth in this Agreeméd} the Underwriters and their respective affilsateay be engaged in a broad range of
transactions that involve interests that diffenirthose of the Company, and (e) the Underwriteve mt provided any legal, accounting,
regulatory or tax advice with respect to the offgrcontemplated hereby and the Company has codstdtewn legal, accounting, regulatory
and tax advisors to the extent it deemed apprapriat

Section 14. Representations and Indemnities to Survive Delivery The respective indemnities, agreements, reprasens
warranties and other statements of the Companits officers and of the several Underwriters settfan or made pursuant to this Agreement
will remain in full force and effect, regardlessasfy investigation made by or on behalf of any Uwndliéer or the Company or any of its or
their partners, officers or directors or any colfitrg person, as the case may be, and, anythingithés the contrary notwithstanding, will
survive delivery of and payment for the Offered I&8asold hereunder and any termination of this éigrent.

Section 15. Notices. All communications hereunder shall be in writargd shall be mailed, hand delivered or telecopretl
confirmed to the parties hereto as follows:

If to the Representatives: c/o Jefferies LLC
520 Madison Avenue
New York, New York 1002:
Facsimile: (212) 284-2280
Attention: General Couns

and
c/o Robert W. Baird & Co. Incorporated
1661 Page Mill Road
Suite A
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Palo Alto, CA 94304
Facsimile: (650) 858-3850loc
Attention: Ryan Mausehur

with a copy to: Covington & Burling LLP
620 Eighth Avenue
New York, New York, 1001
Facsimile: (646) 441-9101
Attention: Donald Murra

If to the Company Exact Sciences Corporation
441 Charmany Drive
Madison, Wisconsin 53719
Facsimile: 608-284-5711
Attention: Chief Executive Office

with a copy to: K&L Gates LLP
4350 Lassiter at North Hills Avenue, Suite 300
Raleigh, North Carolina 27609
Facsimile: (919) 516-2028
Attention: Scott Cowar

Any party hereto may change the address for recéigbmmunications by giving written notice to thiders.

Section 16. Successors This Agreement will inure to the benefit of arel linding upon the parties hereto, including any
substitute Underwriters pursuant to Section 11dfeend to the benefit of the employees, officard directors and controlling persons
referred to in Section 9 and Section 10, and it ease their respective successors, and no otherpwill have any right or obligation
hereunder. The term “successoskall not include any purchaser of the Offered &nais such from any of the Underwriters merelydago!
of such purchase.

Section 17. Partial Unenforceability . The invalidity or unenforceability of any Sectjgaragraph or provision of this
Agreement shall not affect the validity or enforaiéity of any other Section, paragraph or provisi@reof. If any Section, paragraph or
provision of this Agreement is for any reason daieed to be invalid or unenforceable, there shaltibemed to be made such minor changes
(and only such minor changes) as are necessarghe ivalid and enforceable.

Section 18. Governing Law Provisions. This Agreement shall be governed by and constiuadcordance with the internal
laws of the State of New York applicable to agrestmenade and to be performed in such state. Agsl kuit, action or proceeding arising
out of or based upon this Agreement or the trafmastontemplated hereby may be instituted in éaefal courts of the United States of
America located in the Borough of Manhattan in @ity of New York or the courts of the State of N¥wark in each case located in the
Borough of Manhattan in the City of New York (callively, the “Specified Courts”), and each party

35




irrevocably submits to the exclusive jurisdicti@x¢ept for proceedings instituted in regard toghforcement of a judgment of any such
court, as to which such jurisdiction is non-exche$iof such courts in any such suit, action or pealing. Service of any process, summons,
notice or document by mail to such party’s addeetdorth above shall be effective service of pssder any suit, action or other proceeding
brought in any such court. The parties irrevocatg unconditionally waive any objection to theitayof venue of any suit, action or other
proceeding in the Specified Courts and irrevocailolgt unconditionally waive and agree not to pleadam in any such court that any such
suit, action or other proceeding brought in anyhstmurt has been brought in an inconvenient forum.

Section 19. General Provisions. This Agreement constitutes the entire agreemktite parties to this Agreement and
supersedes all prior written or oral and all corgeraneous oral agreements, understandings andiaiggu with respect to the subject ma
hereof. This Agreement may be executed in two @arencounterparts, each one of which shall be agirai, with the same effect as if the
signatures thereto and hereto were upon the sastranment. This Agreement may not be amended oiffeddinless in writing by all of the
parties hereto, and no condition herein (expressplied) may be waived unless waived in writingdach party whom the condition is me
to benefit. The section headings herein are ferctnvenience of the parties only and shall nacafhe construction or interpretation of this
Agreement.

Each of the parties hereto acknowledges thatitsigphisticated business person who was adequafelysented by counsel during
negotiations regarding the provisions hereof, iditlg, without limitation, the indemnification preions of Section 9 and the contribution
provisions of Section 10, and is fully informed aeding said provisions. Each of the parties hefigtiver acknowledges that the provision
Section 9 and Section 10 hereof fairly allocatertbies in light of the ability of the parties toviestigate the Company, its affairs and its
business in order to assure that adequate diseltssr been made in the Registration Statemenpratiyninary prospectus, the Time of Sale
Prospectus, each free writing prospectus and thepectus (and any amendments and supplementsfaréigeing), as contemplated by the
Securities Act and the Exchange Act.

In accordance with the requirements of the USAi®a#ct (Title Il of Pub. L. 10756 (signed into law October 26, 2001)), the in
purchasers are required to obtain, verify and gkadormation that identifies their respective olig, including the Company, which
information may include the name and address df thepective clients, as well as other informatioat will allow the initial purchasers to
properly identify their respective clients.

[ The Remainder of this Page I ntentionally Left Blank; Signature Page Follows]
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returtheoCompany the enclosed
copies hereof, whereupon this instrument, along afit counterparts hereof, shall become a bindgrgement in accordance with its terms.

Very truly yours,

EXACT SCIENCES CORPORATIOI

By: /s/ Kevin T. Conroy

Kevin T. Conroy
President and CE!




The foregoing Underwriting Agreement is hereby aonéd and accepted by the Representatives in Nenk, Yew York as of the date first
above written.

JEFFERIES LLC
ROBERT W. BAIRD & CO. INCORPORATEI

By: JEFFERIES LLC

By: /s/ Real Lecler
Name: Real Lecler
Title: Managing Directo

By: ROBERT W. BAIRD & CO. INCORPORATEI

By: /s/ Ryan Mausehun
Name: Ryan Mausehur
Title: Director




SCHEDULE A

Number of
Firm Shares
to be
Underwriter Purchased
Jefferies LLC 2,666,66°
Robert W. Baird & Co. Incorporated 1,333,33.

Total

4,000,00!




SCHEDULE B

Free Writing Prospectuses Included in the Timealé rospectus

None.

Pricing Information Conveyed by the Underwriters

Shares offered — 4,000,000 shares of Common Staltuding option to purchase additional shares)
Underwriters’ option — up to 600,000 additionahsts of Common Stock
Trade Date — December 16, 2014

Closing Date — December 19, 2014 (T + 3)




Exhibit 5

K&L GATES LLP

HEARST TOWER

47TH FLOOR

214 NORTH TRYON STREET

K&L GATES CHARLOTTE, NC 28202

T 704.331.7400 F 704.331.7598 klgates.com

December 18, 2014

Exact Sciences Corporation
441 Charmany Drive
Madison, Wisconsin 53719

Ladies and Gentlemen:

We have acted as special counsel to Exact Sci€&mgmration, a Delaware corporation (the “* Comp3nin connection with the
issuance and sale by the Company of up to 4,60&G08ks (the “ Sharésof the Company’s common stock, $0.01 par valeeghare
pursuant to the Underwriting Agreement betweerGbmpany, Jefferies LLC and Robert W. Baird Co. lpooated (the “ Underwriting
Adgreement) . In accordance with the Securities Act of 1988,amended (the_* Securities Axtand the rules and regulations promulgated
thereunder, the Company has prepared and filedthétsecurities and Exchange Commission (the “ 3@ December 15, 2014 a
Registration Statement on Form S-3 (Registration338-200958) (the “ Reqistration Statem§nincluding a preliminary prospectus
supplement dated December 15, 2014 (the “ PrelimiRaospectus Supplemeitand a final prospectus supplement dated Decerh®er
2014 (the “ Final Prospectus Supplem§nt

You have requested our opinion as to the mattéf@gh below in connection with the issuance & S$hares. For purposes of
rendering that opinion, we have examined the Regish Statement, the Underwriting Agreement, teen@any’s Sixth Amended and
Restated Certificate of Incorporation, as amendad,Amended and Restated By-laws, and the corpactitsn of the Company that provides
for the issuance of the Shares, and we have matieosiier investigation as we have deemed apprepridte have examined and relied upon
certificates of public officials and such other dowents and instruments as we have deemed necessatyisable for the purpose of
rendering our opinion. In rendering our opiniorg &lso have made the assumptions that are custémapynion letters of this kind. We
have not verified any of those assumptions.

Our opinion set forth below is limited to the Dekaw General Corporation Law, including all applieaftatutory provisions, the
applicable provisions of the Delaware Constitutimdl reported judicial decisions interpreting thssgutes and laws.

Based upon and subject to the foregoing, it isamimion that the Shares are duly authorized farasse by the Company and, when
issued and paid for as described in the Final Rasp and the Underwriting Agreement, will be viglidsued, fully paid, and noassessabli




We hereby consent to the filing of this opinioridewith the SEC as Exhibit 5 to the Company’s €ntiReport on Form 8-K dated
December 18, 2014 and its incorporation by refezénthe Registration Statement. We also consetthiet reference to our Firm in the
Preliminary Prospectus Supplement and the Finagerctus Supplement under the caption “Legal Mattdrsgiving such consent, we do |
thereby admit that we are in the category of peys@mose consent is required under Section 7 dbduwairities Act or the rules and regulati

thereunder.

Very truly yours,
/sl K&L Gates LLP
K&L Gates LLP

2




Exhibit 99.1

Exact Sciences Announces Agreement to Sell 4,00@@ommon Shares
December 15, 2014

MADISON, Wis.—(BUSINESS WIRE)— Exact Sciences Caigtion (NASDAQ: EXAS) today announced an agreenesell 4,000,000
shares of its common stock to Jefferies LLC anddriol/. Baird & Co. Incorporated as underwriteramunderwritten public offering
pursuant to its effective shelf registration staatrpreviously filed with the Securities and Exapai€ommission (the “SEC”) on Form S-3.
The Company has also granted the underwriters #onojp purchase up to 600,000 additional shares.

The Company intends to use the net proceeds obtfeisng to fund expansion of Cologuard® commdizaion activities, to fund product
development efforts, and for general corporatevamidking capital purposes.

Jefferies LLC andRobert W. Baird & Co. Incorporated are acting asuhderwriters for the offering. A shelf regisimatstatement relating
the shares was filed with the SEC and is effectiveopy of the prospectus supplement and prospeetating to these securities may be
obtained by contacting (a) Jefferies LLC, Equityn8igate Prospectus Department, 520 Madison AveingFloor, New York, NY 10022, «
by calling 877-547-6340, or by e-mailing Prospecispartment@Jefferies.com, (b) Robert W. Baird & lboorporated, Syndicate
Department, 777 E. Wisconsin Avenue, Milwaukee,38202, or by calling 800-792-2473, or byrailing syndicate @rwbaird.com, or (c)"
Internet site of the SEC at http://www.sec.gov.

This press release shall not constitute an offeetbor a solicitation of an offer to buy nor dtthkre be any sale of these securities in ang
in which such offer, solicitation or sale would tr@awful prior to registration or qualification ueidthe securities laws of such state. The
offering may be made only by means of the prosjgeatul related prospectus supplement.

About Exact Sciences

Exact Sciences Corporation is a molecular diago®sttmpany focused on the early detection and ptieweof colorectal cancer. The
company has exclusive intellectual property pratgcits non-invasive, molecular screening technglfmy the detection of colorectal cancer.
Stool-based DNA technology is included in the cetbal cancer screening guidelines of the Americanc€r Society and the U.S. Multi-
Society Task Force on Colorectal Cancer.

Certain statements made in this news release oofatavard-looking statements within the meaningettion 27A of the Securities Act of
1933, as amended, and Section 21E of the Secuaitid&Exchange Act of 1934, as amended, that azadet to be covered by the “safe
harbor” created by those sections. Forwlaaking statements, which are based on certaimgssons and describe our future plans, strate
and expectations, can generally be identified leyuse of forward-looking terms such as “believeXpect,” “may,” “will,” “should,”

“could,” “seek,” “intend,” “plan,” “estimate,” “aritipate,” or other comparable terms. Forward-logkitatements in this news release may
address the following subjects among others: dhag and size of the offering and the use of pasé®m the offering. Forward-looking
statements involve inherent risks and uncertairttiascould cause actual results to differ matigriabm those in the forward-looking
statements as a result of various factors incluthioge risks and uncertainties described in thk Ragtors and in Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations sections of our most recently filed AasdriReport on Form 10-K and our
subsequently filed Quarterly Reports on Form 10A@.urge you to consider those risks and uncerésniti evaluating our forward-looking
statements. We caution readers not to place uraliamce upon any such forward-looking statementschvspeak only as of the date made.
Except as otherwise required by the federal seestiaws, we disclaim any obligation or undertakiogublicly release any updates or
revisions to any forward-looking statement contdiherein (or elsewhere) to reflect any change meapectations with regard thereto or any
change in events, conditions or circumstances aohndny such statement is based.

The Luminis Group Ltd. for Exact Sciences Corpanati
Rod Hise, 608-807-4607
rod@Iluminisgroup.com




Exhibit 99.2

Exact Sciences Announces Pricing of Public Offeringf Common Stock
December 16, 2014

MADISON, Wis.—(BUSINESS WIRE)— Exact Sciences Caigtion (NASDAQ: EXAS) today announced the pricifghe public offering
of 4,000,000 common shares previously sold to deffd¢ LC and Robert W. Baird & Co. Incorporated uaslerwriters of the offering. The
common shares will be sold at a public offeringemf $25.75 per share. The Company has also gréameunderwriters an option to
purchase up to 600,000 additional shares. Theinffés expected to close on or about DecembeP094, subject to customary closing
conditions.

The Company intends to use the net proceeds obtfeisng to fund expansion of Cologuard® commdizaion activities, to fund product
development efforts, and for general corporatevamidking capital purposes.

Jefferies LLC and Robert W. Baird & Co. Incorporhteted as the underwriters for the offering. Alstegistration statement relating to the
shares was filed with the Securities and Excharmar@ission and is effective. A copy of the prospsaupplement and prospectus relatir
these securities may be obtained by contactinggff¢ries LLC, Equity Syndicate Prospectus Depanti&20 Madison Avenue, 2nd Floor,
New York, NY 10022, or by calling 8-547-6340, or by e-mailing Prospectus_Departmenti@des.com, (b) Robert W. Baird & Co.
Incorporated, Syndicate Department, 777 E. WisecoAsenue, Milwaukee, WI 53202, or by calling 800272473, or by e-mailing
syndicate@rwbaird.com, or (c) the Internet sit¢hef SEC at http://www.sec.gov.

This press release shall not constitute an offeetbor a solicitation of an offer to buy nor dtthkre be any sale of these securities in ang
in which such offer, solicitation or sale would tr@awful prior to registration or qualification ueidthe securities laws of such state. The
offering may be made only by means of the prosjgeatul related prospectus supplement.

About Exact Sciences

Exact Sciences Corporation is a molecular diago®sttmpany focused on the early detection and ptieweof colorectal cancer. The
company has exclusive intellectual property pratgcits non-invasive, molecular screening technglfmy the detection of colorectal cancer.
Stool-based DNA technology is included in the cetbal cancer screening guidelines of the Americanc€r Society and the U.S. Multi-
Society Task Force on Colorectal Cancer.

Certain statements made in this news release oofatavard-looking statements within the meaningettion 27A of the Securities Act of
1933, as amended, and Section 21E of the Secuaitid&Exchange Act of 1934, as amended, that a#adet to be covered by the “safe
harbor” created by those sections. Forwlaaking statements, which are based on certaimgstsons and describe our future plans, strate
and expectations, can generally be identified leyuse of forward-looking terms such as “believeXpect,” “may,” “will,” “should,”

“could,” “seek,” “intend,” “plan,” “estimate,” “aritipate,” or other comparable terms. Forward-logkitatements in this news release may
address the following subjects among others: #feeafi proceeds from the offering. Forward-lookitegesments involve inherent risks and
uncertainties that could cause actual resultsfterdnaterially from those in the forward-lookintaements as a result of various factors
including those risks and uncertainties describetié Risk Factors and in Management’s Discussimh/malysis of Financial Condition and
Results of Operations sections of our most recdiiigt Annual Report on Form 10-K and our subsedjydited Quarterly Reports on

Form 10-Q. We urge you to consider those riskswuammrtainties in evaluating our forward-lookingtetaents. We caution readers not to
place undue reliance upon any such forward-lookbagements, which speak only as of the date madepE as otherwise required by the
federal securities laws, we disclaim any obligattorundertaking to publicly release any updatewisions to any forwartboking statemer
contained herein (or elsewhere) to reflect any ghan our expectations with regard thereto or drgnge in events, conditions or
circumstances on which any such statement is based.
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