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PROSPECTUS SUPPLEMENT  
(To Prospectus dated April 2, 2014)  

10,000,000 Shares  

  

Exact Sciences Corporation  

Common Stock  

We are offering 10,000,000 shares of our common stock. Our common stock is traded on the NASDAQ Capital Market under the 
symbol "EXAS." On April 3, 2014, the last reported sale price of our common stock on the NASDAQ Capital Market was $12.92 per 
share.  

Investing in our common stock involves a high degre e of risk. Please read "Risk Factors" beginning on page S-6 of this 
prospectus supplement, on page 3 of the accompanyin g prospectus and in the documents incorporated by r eference into 
this prospectus supplement.  

Neither the Securities and Exchange Commission nor any state securities commission has approved or dis approved of 
these securities or determined if this prospectus s upplement or the accompanying prospectus is truthfu l or complete. 
Any representation to the contrary is a criminal of fense.  

 The underwriters will also be reimbursed for certain expenses incurred in this offering. See "Underwriting" for details.  

Delivery of the shares of common stock is expected to be made on or about April 9, 2014. We have granted the underwriters an 
option for a period of 30 days to purchase an additional 1,500,000 shares of our common stock. If the underwriters exercise the 
option in full, the total underwriting discounts and commissions payable by us will be $8,797,500 and the total proceeds to us, 
before expenses, will be $137,827,500.  

   

     

Prospectus Supplement dated April 4, 2014.  

     PER SHARE   TOTAL   
Public Offering Price    $ 12.750   $ 127,500,000.00   
Underwriting Discounts and Commissions (1)    $ 0.765   $ 7,650,000.00   
Proceeds to Exact Sciences Corporation (Before 

Expenses)    $ 11.985   $ 119,850,000.00   

(1) 
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Co-Managers 
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ABOUT THIS PROSPECTUS SUPPLEMENT  

This prospectus supplement and the accompanying prospectus form part of a registration statement on Form S-3 that we filed with 
the Securities and Exchange Commission, or the "SEC," using a "shelf" registration process. This document contains two parts. 
The first part consists of this prospectus supplement, which provides you with specific information about this offering. The second 
part, the accompanying prospectus, provides more general information, some of which may not apply to this offering. Generally, 
when we refer only to the "prospectus," we are referring to both parts combined.  

In this prospectus supplement, the "Company," "we," "us" and "our" and similar terms refer to Exact Sciences Corporation and its 
subsidiaries. References to our "common stock" refer to the common stock of Exact Sciences Corporation.  

This prospectus supplement, and the information incorporated herein by reference, may add, update or change information in the 
accompanying prospectus. You should read both this prospectus supplement and the accompanying prospectus together with 
additional information described under the headings "Where You Can Find More Information" and "Incorporation of Certain 
Information by Reference." If there is any inconsistency between the information in this prospectus supplement and the 
accompanying prospectus, you should rely on the information in this prospectus supplement.  

You should rely only on the information contained i n or incorporated by reference to this prospectus s upplement and the 
accompanying prospectus. Neither we nor the underwr iters have authorized any other person to provide i nformation 
different from that contained in this prospectus su pplement, the accompanying prospectus and the docum ents 
incorporated by reference herein and therein. If an yone provides you with different or inconsistent in formation, you 
should not rely on it. You should assume that the i nformation appearing in the prospectus and this pro spectus 
supplement is accurate as of the dates on their res pective covers, regardless of time of delivery of t he prospectus and 
this prospectus supplement or any sale of securitie s. Our business, financial condition, results of op erations and 
prospects may have changed since those dates.  

All references in this prospectus supplement to our consolidated financial statements include, unless the context indicates 
otherwise, the related notes.  

The industry and market data and other statistical information contained in this prospectus supplement, the accompanying 
prospectus and the documents we incorporate by reference are based on management's own estimates, independent publications, 
government publications, reports by market research firms or other published independent sources, and, in each case, are believed 
by management to be reasonable estimates. Although we believe these sources are reliable, we have not independently verified 
the information. None of the independent industry publications used in this prospectus supplement, the accompanying prospectus 
or the documents we incorporate by reference were prepared on our or our affiliates' behalf and none of the sources cited by us 
consented to the inclusion of any data from its reports, nor have we sought their consent.  

 
CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING INFORMAT ION  

Certain information set forth in this prospectus supplement, set forth in the accompanying prospectus or incorporated by reference 
herein or therein, may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as 
amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), that 
are intended to be covered by the "safe harbor" created by those sections. Forward-looking statements, which are based on certain 
assumptions and describe our future plans, strategies and expectations, can generally be identified by the use of forward-looking 
terms such as "believe," "expect," "may," "will," "should," "would," "could," "seek," "intend," "plan," "estimate," "goal," "anticipate," 
"project" or other comparable terms. Forward-  
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looking statements involve inherent risks and uncertainties which could cause actual results to differ materially from those in the 
forward-looking statements, as a result of various factors including those risks and uncertainties included in this prospectus 
supplement under the caption "Risk Factors," and those risks and uncertainties described in the documents incorporated by 
reference into this prospectus supplement and the accompanying prospectus. We urge you to consider those risks and 
uncertainties in evaluating our forward-looking statements. All subsequent written and oral forward-looking statements attributable 
to us or to persons acting on our behalf are expressly qualified in their entirety by the applicable cautionary statements. We further 
caution readers not to place undue reliance upon any such forward-looking statements, which speak only as of the date made. 
Except as otherwise required by the federal securities laws, we disclaim any obligation or undertaking to publicly release any 
updates or revisions to any forward-looking statement contained herein or in the accompanying prospectus (or elsewhere) to reflect 
any change in our expectations with regard thereto or any change in events, conditions or circumstances on which any such 
statement is based.  
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SUMMARY  

The information below is only a summary of more detailed information included elsewhere in or incorporated by reference in 
this prospectus supplement and the accompanying prospectus. This summary may not contain all the information that is 
important to you or that you should consider before making a decision to invest in our common stock. Please read this entire 
prospectus supplement and the accompanying prospectus, including the risk factors, as well as the information incorporated 
by reference in this prospectus supplement and the accompanying prospectus, carefully.  

Our Company  

We are a molecular diagnostics company currently focused on the early detection and prevention of colorectal cancer. We 
have developed Cologuard®, an accurate, non-invasive, patient-friendly screening test to meet our primary goal of becoming 
the market leader for the early detection of colorectal pre-cancer and cancer.  

Colorectal cancer is the second leading cause of cancer in the United States and the leading cause of cancer deaths among 
non-smokers. Colorectal cancer treatment represents a significant and growing healthcare cost. Annually $14 billion is spent 
in the United States on colorectal cancer treatment.  

It is widely accepted that colorectal cancer is among the most preventable, yet least prevented cancers. Colorectal cancer 
can take up to 10-15 years to progress from a pre-cancerous lesion to metastatic cancer and death. Patients who are 
diagnosed early in the progression of the disease with pre-cancerous lesions or polyps, or early-stage cancer are more likely 
to have a complete recovery and to be treated less expensively. Accordingly, the American Cancer Society (ACS) 
recommends that all people age 50 and older undergo regular colorectal cancer screening. Of the more than 80 million 
people in the U.S. for whom routine colorectal cancer screening is recommended, more than 40 percent have not been 
screened according to current guidelines. Poor compliance has meant that more than 60 percent of colorectal cancer 
diagnoses are made in the disease's late stages. The five-year survival rates for stages 3 and 4 are 67 percent and 
11 percent, respectively.  

We believe the large underserved population of unscreened and inadequately screened patients represents a significant 
opportunity for a patient friendly screening test. A powerful preventive tool that detects pre-cancerous polyps and early stage 
colorectal cancer could significantly reduce colorectal cancer deaths and the health care costs associated with the disease. 
Pre-cancerous polyps are present in approximately 6 percent of average risk people 50 years of age and older who undergo 
routine colorectal cancer screening.  

Our Cologuard test is designed to detect pre-cancerous lesions or polyps, and each of the four stages of colorectal cancer 
and is expected to be a powerful, preventive tool. Cologuard is a non-invasive, stool-based DNA (sDNA) screening test 
designed to detect DNA markers, which in published studies have been shown to be associated with colorectal cancer. In 
addition to DNA markers, our test includes a protein marker to detect blood in the stool, utilizing an antibody-based fecal 
immunochemical test (FIT).  

Our current focus is on seeking FDA approval for our Cologuard test. We believe obtaining FDA approval is important to 
building broad demand and successfully commercializing our sDNA colorectal cancer screening technology. On June 7, 
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2013, we submitted the final module of our pre-market approval application (PMA) to the FDA which included data from our 
10,000-patient DeeP-C study.  

The DeeP-C study was designed to determine the performance characteristics of our Cologuard test for colorectal cancer and 
to compare that performance to the fecal immunochemical test (FIT), a commonly used non-invasive colorectal cancer 
screening test. Preliminary, top-line data from the study showed that our Cologuard test demonstrated 92 percent sensitivity 
for the detection of colorectal cancer and 42 percent sensitivity for the detection of pre-cancerous polyps, including 66 percent 
sensitivity for pre-cancerous  
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polyps equal to or greater than 2 centimeters. The test achieved a specificity of 87 percent during the clinical trial.  

In March 2014, the New England Journal of Medicine published the following additional data from the DeeP-C study:  

•  Sensitivity of our Cologuard test in detecting patients with colorectal cancer was 92% versus 74% for FIT;  
 

•  Sensitivity in detecting patients with colorectal cancers in Stages I-III — those determined by the American Joint 
Committee on Cancer to be associated with an increased rate of being cured — was 93% for our Cologuard test 
versus 73% for FIT;  
 

•  Sensitivity for patients with advanced pre-cancerous lesions was 42% for our Cologuard test versus 24% for 
FIT;  
 

•  Our Cologuard test detected 69% of patients with polyps with high-grade dysplasia versus 46% for FIT; and  
 

•  Our Cologuard test achieved a specificity of 87% versus FIT specificity of 95%.  

On March 27, 2014, the FDA's Molecular and Clinical Genetics Panel of the Medical Devices Advisory Committee determined 
by a unanimous vote of 10 to zero that our Cologuard test has demonstrated safety, effectiveness and a favorable risk benefit 
profile. The FDA is not bound by the recommendation of its advisory committee, but will consider the committee's guidance 
as it evaluates the Cologuard PMA.  

We continue to develop and execute our strategy for the commercialization of the Cologuard test.  

Corporate Information  

Our executive offices are located at 441 Charmany Drive, Madison, Wisconsin 53719. Our telephone number is (608) 284-
5700. Our Internet website address is www.exactsciences.com . Our Internet website and the information contained therein or 
connected thereto are not part of this prospectus supplement or the accompanying prospectus.  
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THE OFFERING  

The summary below describes some of the terms of the offering. For a more complete description of our common stock, see 
"Description of Capital Stock" in the accompanying prospectus.  

Underwriters' Option to Purchase Additional Shares  

We have granted the underwriters an option to purchase up to 1,500,000 additional shares of our common stock. This option 
is exercisable, in whole or in part, for a period of 30 days from the date of this prospectus supplement.  

Use of Proceeds  

We intend to use the net proceeds from this offering to fund our efforts to obtain FDA approval of our Cologuard test, to fund 
our Cologuard commercialization activities, to fund our product development efforts, and for general corporate and working 
capital purposes. See "Use of Proceeds."  

NASDAQ Capital Market Listing  

Our common stock is listed on the NASDAQ Capital Market under the symbol "EXAS."  

Risk Factors  

Investing in our common stock involves a high degree of risk. You should carefully consider all the information included or 
incorporated by reference in this prospectus supplement prior to investing in our common stock. In particular, we urge you to 
carefully consider the information contained in or incorporated by reference under "Risk Factors" beginning on page S-6 of 
this prospectus supplement, page 3 of the accompanying prospectus and in the documents incorporated by reference into 
this prospectus supplement.  

Outstanding Shares  

The number of shares outstanding after the offering is based on 71,262,715 shares outstanding as of March 31, 2014, and 
includes 113,511 shares of unvested restricted stock issued to employees and directors. The number of outstanding shares 
after the offering does not include, in each case as of March 31, 2014:  

•  6,260,773 shares subject to outstanding stock options at a weighted average exercise price of $3.19 per share;  
 

•  1,393,219 shares subject to outstanding restricted stock unit awards;  
 

•  1,896,301 additional shares of common stock reserved for issuance under our equity incentive plans; or  
 

•  155,000 shares reserved for issuance upon the exercise of outstanding stock purchase warrants at a weighted 
average exercise price of $0.99 per share.  

Except as otherwise noted, all information in this prospectus supplement assumes no exercise of the underwriters' option to 
purchase additional shares.  

   

Issuer:   Exact Sciences Corporation 
 
Shares of common stock offered by us: 

 
  

 
10,000,000 shares 

 
Shares of common stock outstanding 
after the offering: 

 
  

 
81,262,715 shares (or 82,762,715 shares if the underwriters' option to purchase 
additional shares is exercised in full). 
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RISK FACTORS  

We operate in a rapidly changing environment that involves a number of risks, some of which are beyond our control. This 
discussion highlights some of the risks which may affect future operating results. These are the risks and uncertainties we believe 
are most important for you to consider. We cannot be certain that we will successfully address these risks. If we are unable to 
address these risks, our business may not grow, our stock price may suffer and we may be unable to stay in business. Additional 
risks and uncertainties not presently known to us, which we currently deem immaterial or which are similar to those faced by other 
companies in our industry or business in general, may also impair our business operations.  

We may never successfully commercialize any of our technologies or become profitable.  

We have incurred losses since we were formed and have had only modest product and royalty fee revenues to date. From our date 
of inception on February 10, 1995 through December 31, 2013, we have accumulated a total deficit of approximately $320.8 million. 
We expect that our losses will continue for at least the next several years and that we will be required to invest significant additional 
funds toward development and commercialization of our colorectal cancer screening technology. If our revenue does not grow 
significantly, we will not be profitable. We cannot be certain that the revenue from the sale of any products based on our 
technologies will be sufficient to make us profitable.  

Our future revenues will depend on our ability to s uccessfully commercialize an FDA-approved product f or sDNA 
colorectal cancer screening. Our ability to success fully commercialize our technologies may be affecte d by the following 
factors:  

•  the scope of and progress made in our research and development activities;  
 

•  threats posed by competing technologies;  
 

•  acceptance, endorsement and formal policy approval of favorable reimbursement for our test by Medicare and other 
third-party payors; and  
 

•  our ability to market our test through primary care physician awareness and consumer education and outreach.  

There are many factors outside our control that may impact our ability to successfully commercialize a colorectal cancer screening 
test and we may not succeed in doing so.  

We may need additional capital to execute our busin ess plan, and we may be unable to raise additional capital on 
acceptable terms.  

Although we believe that we have sufficient capital to fund our operations for at least the next twelve months, we may not have 
sufficient capital to fully fund the commercial development of our Cologuard test and related FDA submission and 
commercialization efforts. If we are unable to obtain needed financing on acceptable terms, we may not be able to implement our 
business plan, which could have a material adverse effect on our business, financial condition and results of operations. If we raise 
additional funds through the sale of equity, convertible debt or other equity-linked securities, our stockholders' ownership will be 
diluted. We may issue securities that have rights, preferences and privileges senior to our common stock. If we raise additional 
funds through collaborations or licensing arrangements, we may relinquish rights to certain of our technologies or products or grant 
licenses to third parties on terms that are unfavorable to us. Even if we successfully raise sufficient funds to continue our operations 
to fund development, FDA submission and commercialization of our Cologuard test, we cannot provide assurance that our business 
will ever generate sufficient cash flow from operations to become profitable.  

Our success depends heavily on our Cologuard colore ctal cancer screening test.  

Our ability to generate product sales will depend on the commercial success of our Cologuard test. We will need to obtain FDA 
approval before we can commercialize this product.  
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The commercial success of our Cologuard test and our ability to generate product sales will depend on several factors, including 
the following:  

•  FDA approval;  
 

•  acceptance in the medical community;  
 

•  the number of patients tested for colorectal cancer in the U.S. as well as the number of patients who use Cologuard 
for this test;  
 

•  sufficient coverage or reimbursement by third party payors;  
 

•  our ability to successfully market Cologuard;  
 

•  the amount and nature of competition from other colorectal cancer screening products and procedures; and  
 

•  our ability to establish and maintain commercial manufacturing, distribution, sales force and CLIA laboratory testing 
capabilities.  

If we are unable to receive FDA approval and develop substantial sales of our Cologuard test or if we are significantly delayed or 
limited in doing so, our business prospects would be adversely affected.  

There can be no assurance that we will obtain FDA a pproval for our Cologuard test.  

We believe obtaining FDA approval for our Cologuard test is critical to building broad demand and successful commercialization for 
our sDNA colorectal cancer screening technologies. We are currently in the process of seeking a premarket approval (PMA) for our 
Cologuard test. The PMA process involves providing extensive data to the FDA to allow the FDA to find that the device is safe and 
effective for its intended use, which may also include providing additional data and updates to the FDA, the convening of expert 
panels, inspection of manufacturing facilities, and new or supplemented PMAs if the product is modified during the process. Even if 
granted, a PMA approval may place substantial restrictions on how a device is marketed or sold, and the FDA will continue to place 
considerable restrictions on products, including but not limited to registering manufacturing facilities, listing the products with the 
FDA, complying with labeling requirements, and meeting reporting requirements. The studies required in connection with our 
seeking FDA approval of our technologies have been and will be costly and time-intensive. There can be no assurance that the 
FDA will ultimately approve any PMA submitted by us in a timely manner or at all, and if it does not, we may not be able to 
successfully commercialize our Cologuard test.  

Other companies or institutions may develop and mar ket novel or improved methods for detecting colorec tal cancer, 
which may make our technologies less competitive or  obsolete.  

The market for colorectal cancer screening is large, consisting of more than 80 million Americans age 50 and above. As a result, 
this market has attracted competitors, some of which possess significantly greater financial and other resources and development 
capabilities than we do. Some companies and institutions are developing serum-based tests and screening tests based on the 
detection of proteins, nucleic acids or the presence of fragments of mutated genes in the blood that are produced by colorectal 
cancer. We are aware of three companies — Epigenomics AG, Gene News and Quest Diagnostics — that are developing a blood-
based test for the detection of colorectal cancer. It is our understanding that Epigenomics AG has completed a large multi-center 
study designed to demonstrate the performance of its blood-based screening test for colorectal cancer and submitted the results of 
that study to the FDA in the first quarter of 2013. Epigenomics AG had an FDA advisory committee meeting scheduled on 
March 26, 2014 to review their product. We also face competition from procedure-based detection technologies such as flexible 
sigmoidoscopy, colonoscopy and "virtual" colonoscopy (a radiological imaging approach which visualizes the inside of the bowel by 
use of spiral computerized axial tomography known as a CT scan) as well as existing and possibly improved traditional screening 
tests such as FOBT and FIT. Our competitors may also be working on additional methods of detecting colorectal cancer that have 
not yet been announced. We may be unable to compete effectively against these competitors either because their test is superior 
or because they may have more expertise, experience, financial resources or stronger business relationships.  
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If Medicare and other third-party payors, including  managed care organizations, do not approve reimbur sement for our 
Cologuard test at adequate reimbursement rates, we may be unable to successfully commercialize our Col oguard test 
which would likely have a material adverse effect o n our business.  

Successful commercialization of our Cologuard test depends, in large part, on the availability of adequate reimbursement from 
government insurance plans, managed care organizations and private insurance plans. In particular, we believe that obtaining a 
positive national coverage decision and favorable reimbursement rate from the Centers for Medicare and Medicaid (CMS) for our 
Cologuard test will be a necessary element in achieving material commercial success. These third-party payors are increasingly 
attempting to contain healthcare costs by limiting both coverage and the level of reimbursement for new healthcare products 
approved for marketing by the FDA. As a result, there is significant uncertainty surrounding whether the use of tests that 
incorporate new technology, such as our Cologuard test, will be eligible for coverage by third-party payors or, if eligible for 
coverage, what the reimbursement rates will be for those products. Reimbursement of stool-based DNA colorectal cancer 
screening by a third-party payor may depend on a number of factors, including a payor's determination that tests using our 
technologies are: sensitive for colorectal cancer; not experimental or investigational; approved by the major guidelines 
organizations; reliable, safe and effective; medically necessary; appropriate for the specific patient; and cost-effective.  

If we are unable to obtain positive policy decisions from third-party payors, including Medicare and managed care organizations, 
approving reimbursement for our Cologuard test at adequate levels, the commercial success of this product would be compromised 
and our revenues would be significantly limited. We may also experience delays in obtaining such policy decisions which are 
beyond our control. In addition, even if we receive a positive national coverage decision and a reimbursement rate from CMS, there 
may be a delay between the time of those decisions and the time that we actually begin to receive reimbursement payments from 
CMS. Moreover, coverage policies and reimbursement rates are subject to change and we cannot guarantee that even if we initially 
achieve adequate coverage and reimbursement rates that they will be applicable to our products in the future.  

If our clinical studies do not prove the reliabilit y, effectiveness and superiority of our Cologuard t est, we may experience 
reluctance or refusal on the part of physicians to order, and third-party payors to pay for, this prod uct.  

If the results of our research and clinical studies and our sales and marketing activities relating to communication of these results, 
do not convince thought-leading gastroenterologists, guidelines organizations, primary care physicians, third-party payors and 
patients that our Cologuard test is reliable, effective and superior to existing screening methods, including Hemoccult II, Hemoccult 
Sensa and immunochemical FOBT, we may experience reluctance or refusal on the part of physicians to order, and third-party 
payors to pay for, our Cologuard test, which could prevent us from successfully commercializing it.  

We expect to rely on third parties to conduct any f uture studies of our technologies that may be requi red by the FDA, and 
those third parties may not perform satisfactorily.   

We do not have the ability to independently conduct the clinical or other studies that will be required to obtain FDA approval for our 
Cologuard test or other products we may develop. Accordingly, we expect to rely on third parties such as contract research 
organizations, medical institutions and clinical investigators to conduct any such studies. Our reliance on these third parties for 
clinical development activities will reduce our control over these activities. These third-party contractors may not complete activities 
on schedule or conduct studies in accordance with regulatory requirements or our study design. Our reliance on third parties that 
we do not control will not relieve us of our requirement to prepare, and ensure our compliance with, various procedures required 
under good clinical practices, even though third-party contract research organizations may prepare and comply with their own, 
comparable procedures. If these third parties do not successfully carry out their contractual duties or regulatory obligations or meet 
expected deadlines, if the third parties need to be replaced or if the quality or accuracy of the data they obtain is compromised due 
to  
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the failure to adhere to our clinical protocols or regulatory requirements or for other reasons, our studies may be extended, delayed, 
suspended or terminated, and we may not be able to obtain regulatory approval for our Cologuard test.  

We may not be able to successfully establish and ma intain collaborative and licensing arrangements, wh ich could 
adversely affect our ability to develop and commerc ialize our Cologuard test.  

The development and commercialization of our Cologuard test relies upon strategic collaborations and licensing agreements with 
third parties. We currently have a collaborative arrangement with the Mayo Clinic. In addition, we have licensing agreements with 
Hologic and MDx Health (formerly Oncomethylome Sciences, S.A.). Such arrangements provide us with intellectual property crucial 
to our product development, including technology that we have incorporated into our Cologuard test. Our dependence on licensing, 
collaboration and other similar agreements with third parties may subject us to a number of risks. There can be no assurance that 
any current contractual arrangements between us and third parties or between our strategic partners and other third parties will be 
continued, not breached or not terminated early or that we will be able to enter into the future relationships necessary to 
successfully commercialize our Cologuard test. Any failure to obtain or retain the rights to necessary technologies could require us 
to re-configure our Cologuard test, which could negatively impact its commercial sale or increase the associated costs, either of 
which could materially harm our business and adversely affect our future revenues.  

As we seek to commercialize and market our Cologuard test, we expect to continue and expand our reliance on collaborative and 
licensing arrangements. Establishing new strategic collaborations and licensing arrangements is difficult and time-consuming. 
Discussions with potential collaborators or licensors may not lead to the establishment of collaborations on favorable terms, if at all. 
To the extent we agree to work exclusively with one collaborator in a given area, our opportunities to collaborate with other entities 
could be limited. Potential collaborators or licensors may reject collaborations with us based upon their assessment of our financial, 
regulatory or intellectual property position. Even if we successfully establish new collaborations, these relationships may never 
result in the successful development or commercialization of our Cologuard test.  

We have limited selling and marketing resources and  lack manufacturing, distribution and commercial la boratory 
experience, which may restrict our success in comme rcializing products containing our colorectal cance r screening 
technology.  

To grow our business as planned, we must expand our sales, marketing and customer support capabilities. We must also establish 
satisfactory arrangements for the manufacture and distribution of our Cologuard test, which will involve the development of our 
commercial infrastructure and/or collaborative commercial arrangements and partnerships. In addition, as part of our 
commercialization strategy, we are planning to establish a CLIA certified lab facility to process Cologuard tests and provide patient 
results. Developing these functions will be time consuming and expensive. We have limited experience in these areas and we may 
encounter difficulties retaining and managing the specialized workforce these activities will require. We may seek to partner with 
others to assist us with any or all of these functions. However, we may be unable to find appropriate third parties with whom to 
enter into these arrangements. Furthermore, if we do enter into these arrangements, these third parties may not perform as 
expected.  

The success of our Cologuard test depends on the de gree of market acceptance by physicians, patients, healthcare 
payors and others in the medical community.  

Our Cologuard test may not gain market acceptance by physicians, healthcare payors and others in the medical community. The 
degree of market acceptance of our Cologuard test will depend on a number of factors, including:  

•  its demonstrated sensitivity and specificity for detecting colorectal pre-cancer and cancer;  
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•  its price;  
 

•  the availability of alternative screening methods;  
 

•  the willingness of physicians to prescribe our Cologuard test; and  
 

•  sufficient third-party coverage or reimbursement.  

Even if our Cologuard test is superior to other colorectal cancer screening options, adequate third-party reimbursement is obtained 
and medical practitioners choose to order our Cologuard test, only a small number of people may decide to be screened for 
colorectal cancer. Despite the availability of current colorectal cancer screening methods as well as the recommendations of the 
ACS that all Americans age 50 and above be screened for colorectal cancer, approximately 47 percent of these individuals are not 
screened according to current guidelines. Use of a stool-based DNA colorectal cancer screening will require people to collect a 
stool sample, which some people may be reluctant to do. If our products do not achieve an adequate level of acceptance, we may 
not generate material product revenues and we may not become profitable.  

If we fail to meet any applicable requirements of C LIA or state law, that failure could adversely affe ct any future CMS 
consideration of our technologies, prevent their ap proval entirely, and/or interrupt the commercial sa le of any products 
and otherwise cause us to incur significant expense .  

We are also subject to U.S. and state laws and regulations regarding the operation of clinical laboratories. Federal Clinical 
Laboratory Improvement Amendments (CLIA) requirements and laws of certain other states impose certification requirements for 
clinical laboratories, and establish standards for quality assurance and quality control, among other things. Clinical laboratories are 
subject to inspection by regulators, and to sanctions for failing to comply with applicable requirements. Sanctions available under 
CLIA include prohibiting a laboratory from running tests, requiring a laboratory to implement a corrective plan, and imposing civil 
monetary penalties. If we fail to meet any applicable requirements of CLIA or state law, that failure could adversely affect any future 
CMS consideration of our technologies, prevent their approval entirely, and/or interrupt the commercial sale of any products and 
otherwise cause us to incur significant expense.  

We may be subject to substantial costs and liabilit y, or be prevented from using technologies incorpor ated in our 
Cologuard test, as a result of litigation or other proceedings relating to patent rights.  

Third parties may assert infringement or other intellectual property claims against our licensors, our licensees, our suppliers, our 
strategic partners or us. We pursue a patent strategy that we believe provides us with a competitive advantage in the non-invasive 
early detection of colorectal cancer and is designed to maximize our patent protection against third parties in the U.S. and, 
potentially, in certain foreign countries. We have filed patent applications that we believe cover the methods we have designed to 
help detect colorectal cancer and other cancers. In order to protect or enforce our patent rights, we may have to initiate actions 
against third parties. Any actions regarding patents could be costly and time-consuming and divert the attention of our management 
and key personnel from our business. Additionally, such actions could result in challenges to the validity or applicability of our 
patents. Because the U.S. Patent & Trademark Office maintains patent applications in secrecy until a patent application publishes 
or the patent is issued, we have no way of knowing if others may have filed patent applications covering technologies used by us or 
our partners. Additionally, there may be third-party patents, patent applications and other intellectual property relevant to our 
technologies that may block or compete with our technologies. Even if third-party claims are without merit, defending a lawsuit may 
result in substantial expense to us and may divert the attention of management and key personnel. In addition, we cannot provide 
assurance that we would prevail in any such suits or that the damages or other remedies, if any, awarded against us would not be 
substantial. Claims of intellectual property infringement may require that we, or our strategic partners, enter into royalty or license 
agreements with third parties that may not be available on acceptable terms, if at all. These claims may also result in injunctions 
against the further development and commercial sale of  
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services or products containing our technologies, which would have a material adverse effect on our business, financial condition 
and results of operations.  

Also, patents and patent applications owned by us may become the subject of interference proceedings in the U.S. Patent and 
Trademark Office to determine priority of invention, which could result in substantial cost to us as well as a possible adverse 
decision as to the priority of invention of the patent or patent application involved. An adverse decision in an interference 
proceeding may result in the loss of rights under a patent or patent application subject to such a proceeding.  

If we are unable to protect our intellectual proper ty effectively, we may be unable to prevent third p arties from using our 
intellectual property, which would impair our compe titive advantage.  

We rely on patent protection as well as a combination of trademark, copyright and trade secret protection and other contractual 
restrictions to protect our proprietary technologies, all of which provide limited protection and may not adequately protect our rights 
or permit us to gain or keep any competitive advantage. If we fail to protect our intellectual property, third parties may be able to 
compete more effectively against us and we may incur substantial litigation costs in our attempts to recover or restrict use of our 
intellectual property. Additionally, the U.S. Congress recently passed the Leahy-Smith America Invents Act, or the America Invents 
Act, which was signed into law in September 2011. The America Invents Act reforms United States patent law in part by changing 
the standard for patent approval from a "first to invent" standard to a "first to file" standard and developing a post-grant review 
system. This new legislation changes United States patent law in a way that may weaken our ability to obtain or maintain patent 
protection for future inventions in the United States.  

We cannot assure you that any of our currently pending or future patent applications will result in issued patents, and we cannot 
predict how long it will take for such patents to be issued. Further, we cannot assure you that other parties will not challenge any 
patents issued to us or that courts or regulatory agencies will hold our patents to be valid or enforceable. We have been in the past, 
and may be in the future, the subject of opposition proceedings relating to our patents. We cannot guarantee you that we will be 
successful in defending challenges made against our patents and patent applications. Any successful third-party challenge to our 
patents could result in co-ownership of such patents with the third party or the unenforceability or invalidity of such patents. 
Furthermore, in the life sciences field, courts frequently render opinions that may affect the patentability of certain inventions or 
discoveries, including opinions that may affect the patentability of isolated DNA and/or methods for analyzing or comparing DNA. 
Such decisions may adversely impact our ability to obtain new patents and facilitate third-party challenges to our existing patents.  

If we or our partners fail to comply with regulator y requirements, we may be subject to stringent pena lties and our 
business may be materially adversely affected.  

The marketing and sale of our Cologuard test will be subject to various state, federal and foreign regulations. We cannot assure you 
that we or our strategic partners will be able to comply with applicable regulations and regulatory guidelines. If we or our partners 
fail to comply with any such applicable regulations and guidelines, we could incur significant liability and/or our partners could be 
forced to cease offering our products in certain jurisdictions.  

Healthcare policy has been a subject of extensive discussion in the executive and legislative branches of the federal and many 
state governments and healthcare laws and regulations are subject to change. Development of the existing commercialization 
strategy for our Cologuard test has been based on existing healthcare policies. We cannot predict what additional changes, if any, 
will be proposed or adopted or the effect that such proposals or adoption may have on our business, financial condition and results 
of operations.  
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Some of our activities may subject us to risks unde r federal and state laws prohibiting 'kickbacks' an d false or fraudulent 
claims.  

In addition to FDA restrictions on the marketing of pharmaceutical products, several other types of state and federal healthcare 
fraud and abuse laws have been applied in recent years to restrict certain marketing practices in the pharmaceutical industry and to 
regulate billing practices and financial relationships with physicians and hospitals. These laws include a federal law commonly 
known as the Medicare/Medicaid anti-kickback law, and several similar state laws, which prohibit payments intended to induce 
physicians or others either to refer patients or to acquire or arrange for or recommend the acquisition of healthcare products or 
services. While the federal law applies only to referrals, products or services for which payment may be made by a federal 
healthcare program, state laws often apply regardless of whether federal funds may be involved. These laws constrain the sales, 
marketing and other promotional activities of manufacturers of medical devices by limiting the kinds of financial arrangements, 
including sales programs, that may be used with hospitals, physicians, laboratories and other potential purchasers of medical 
devices. Other federal and state laws generally prohibit individuals or entities from knowingly presenting, or causing to be 
presented, claims for payment from Medicare, Medicaid, or other third-party payors that are false or fraudulent, or are for items or 
services that were not provided as claimed. Anti-kickback and false claims laws prescribe civil and criminal penalties (including 
fines) for noncompliance that can be substantial. While we continually strive to comply with these complex requirements, 
interpretations of the applicability of these laws to marketing and billing practices is constantly evolving and even an unsuccessful 
challenge could cause adverse publicity and be costly to respond to, and thus could harm our business and prospects. Our failure 
to comply with applicable laws could result in various adverse consequences which could have a material adverse effect upon our 
business, including the exclusion of our products from government programs and the imposition of civil or criminal sanctions.  

The success of our business is substantially depend ent upon the efforts of our senior management team.   

Our success depends largely on the skills, experience and performance of key members of our senior management team including 
Kevin Conroy, our President and Chief Executive Officer, Maneesh Arora, our Senior Vice President and Chief Operating Officer, 
William Megan, our Senior Vice President and Principal Financial Officer, and Dr. Graham Lidgard, our Senior Vice President and 
Chief Science Officer. These executives are critical to directing and managing our growth and development in the future. Our 
success is substantially dependent upon our senior management's ability to lead our company, implement successful corporate 
strategies and initiatives, develop key relationships, including relationships with collaborators and business partners, and 
successfully commercialize an FDA approved product. While our management team has significant experience in securing FDA 
approvals, we have considerably less experience in commercializing a product. The efforts of our management team will be critical 
to us as we develop our technologies and work towards the commercialization of an FDA approved product.  

Our success depends on our ability to retain our ma nagerial personnel and to attract additional person nel.  

Our success depends in large part on our ability to attract and retain managerial personnel. If we were to lose any of our senior 
management team, we may experience difficulties in competing effectively, developing our technologies and implementing our 
business strategies. Competition for desirable personnel is intense, and there can be no assurance that we will be able to attract 
and retain the necessary staff. The failure to maintain management or to attract sales personnel as we move towards the 
commercialization of our Cologuard test could materially adversely affect our business, financial condition and results of operations. 
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If we lose the support of our key scientific collab orators, it may be difficult to establish tests usi ng our technologies as a 
standard of care for colorectal cancer screening, w hich may limit our revenue growth and profitability .  

We have established relationships with leading scientists at important research and academic institutions, such as the Mayo Clinic, 
Case Western Reserve University and Johns Hopkins University, that we believe are key to establishing tests using our 
technologies as a standard of care for colorectal cancer screening. If our collaborators determine that colorectal cancer screening 
tests using our technologies are not appropriate options for colorectal cancer screening, or superior to available colorectal cancer 
screening tests, or that alternative technologies would be more effective in the early detection of colorectal cancer, we would 
encounter significant difficulty establishing tests using our technologies as a standard of care for colorectal cancer screening, which 
would limit our revenue growth and profitability.  

Product and professional liability suits against us  could result in expensive and time-consuming litig ation, payment of 
substantial damages and increases in our insurance rates.  

The sale and use of our Cologuard test could lead to product or professional liability claims based on allegations that one of our 
products contained a design or manufacturing defect or our laboratory was negligent in processing test results which resulted in the 
failure to detect the disease for which it was designed. A product or professional liability claim could result in substantial damages 
and be costly and time consuming to defend, either of which could materially harm our business or financial condition. We cannot 
assure you that our liability insurance would protect our assets from the financial impact of defending a liability claim. Any claim 
brought against us, with or without merit, could increase our liability insurance rates or prevent us from securing insurance 
coverage in the future.  

Delaware law and our charter documents could impede  or discourage a takeover or change of control that  stockholders 
may consider favorable.  

As a Delaware corporation, we are subject to certain anti-takeover provisions. Under Delaware law, a corporation may not engage 
in a business combination with any holder of 15% or more of its capital stock unless the holder has held the stock for three years or, 
among other things, the board of directors has approved the transaction. Accordingly, our board of directors could rely on Delaware 
law to prevent or delay an acquisition of our company. In addition, certain provisions of our certificate of incorporation and bylaws 
may have the effect of delaying or preventing a change of control or changes in our management. These provisions include the 
following:  

•  Our board of directors is divided into three classes serving staggered three-year terms.  
 

•  Only our board of directors can fill vacancies on the board.  
 

•  Our stockholders may not act by written consent.  
 

•  There are various limitations on persons authorized to call a special meeting of stockholders and advance notice 
requirements for stockholders to make nominations of candidates for election as directors or to bring matters before 
an annual meeting of stockholders.  
 

•  Our board of directors may issue, without stockholder approval, shares of undesignated preferred stock.  

These types of provisions could make it more difficult for a third party to acquire control of us, even if the acquisition would be 
beneficial to our stockholders.  

In addition, in February 2011, we adopted a rights agreement that provides that in the event of (i) an acquisition of 15% or more of 
our outstanding common stock or (ii) an announcement of an intention to make a tender offer or exchange offer for 15% or more of 
our outstanding common stock, our stockholders, other than the potential acquiror, shall be granted rights enabling them to 
purchase additional shares of our common stock at a substantial discount to the then prevailing market price. The rights agreement 
could significantly dilute such acquiror's ownership position in our shares, thereby making a takeover prohibitively expensive and 
encouraging such acquiror to negotiate with our board of directors. Therefore, the rights  
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agreement could make it more difficult for a third party to acquire control of us without the approval of our board of directors.  

Delaware law, our charter documents and other agreements could have the effect of delaying, deferring or preventing a transaction 
or a change in control that might involve a premium for our common stock or otherwise be considered favorably by our 
stockholders.  

Our inability to manage growth could harm our busin ess.  

As we work toward obtaining FDA approval for our Cologuard test and launching commercialization for this product we expect to 
require additional personnel in the areas of quality assurance, compliance, regulatory affairs, product development and sales and 
marketing. As a result, our operating expenses and capital requirements may increase significantly. Our ability to manage our 
growth effectively requires us to forecast expenses accurately and to expend funds to improve our operational, financial and 
management controls, reporting systems and procedures. As we move forward in commercializing our Cologuard test, we will also 
need to effectively manage our manufacturing and sales and marketing needs, which represent new areas of oversight for us. If we 
are unable to manage our anticipated growth effectively, our business could be harmed.  

We may engage in acquisitions that could disrupt ou r business, cause dilution to our stockholders and reduce our 
financial resources.  

In the future, we may enter into transactions to acquire other businesses, products or technologies. Because we have not made 
any acquisitions to date, our ability to do so successfully is unproven. If we do identify suitable candidates, we may not be able to 
make such acquisitions on favorable terms or at all. Any acquisitions we make may not strengthen our competitive position, and 
these transactions may be viewed negatively by customers or investors. We may decide to incur debt in connection with an 
acquisition or issue our common stock or other securities to the stockholders of the acquired company, which would reduce the 
percentage ownership of our existing stockholders. We could incur losses resulting from undiscovered liabilities of the acquired 
business that are not covered by the indemnification we may obtain from the seller. In addition, we may not be able to successfully 
integrate the acquired personnel, technologies and operations into our existing business in an effective, timely and non-disruptive 
manner. Acquisitions may also divert management from day-to-day responsibilities, increase our expenses and reduce our cash 
available for operations and other uses. We cannot predict the number, timing or size of future acquisitions or the effect that any 
such transactions might have on our operating results.  

Our stock price may be volatile.  

The market price of our common stock has fluctuated widely. Consequently, the current market price of our common stock may not 
be indicative of future market prices, and we may be unable to sustain or increase the value of an investment in our common stock. 
Further, sharp drops in the market price of our common stock may expose us to securities class-action litigation. Such litigation 
could result in substantial expenses and diversion of management's attention and corporate resources, which would seriously harm 
our business, financial condition and results of operations. Because we are a company with no significant operating revenue, any of 
the risk factors listed in this section may be deemed material and may affect our stock price.  
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You will experience immediate and substantial dilut ion in the book value per share of the common stock  you purchase.  

Because the price per share of our common stock being offered may be higher than the book value per share of our common stock, 
you may suffer substantial dilution in the net tangible book value of the common stock you purchase in this offering. See the section 
entitled "Dilution" below for a more detailed discussion of the dilution you will incur if you purchase common stock in this offering. In 
addition, we have a significant number of options and restricted stock outstanding. If the holders of these securities exercise or 
convert them or become vested in them, as applicable, you may incur further dilution.  

Management will have broad discretion as to the use  of the proceeds from this offering, and we may not  use the proceeds 
effectively.  

Because we have not designated the amount of net proceeds received by us from this offering to be used for any particular 
purpose, our management will have broad discretion as to the application of the net proceeds from this offering and could use them 
for purposes other than those contemplated at the time of the offering. Our management may use the net proceeds for corporate 
purposes that may not improve our financial condition or market value.  

Sales of a significant number of shares of our comm on stock in the public markets could depress the ma rket price of our 
common stock.  

Sales of a substantial number of shares of our common stock or other equity-related securities in the public markets could depress 
the market price of our common stock and impair our ability to raise capital through the sale of additional equity securities. We 
cannot predict the effect that future sales of our common stock or other equity-related securities would have on the market price of 
our common stock.  

We have never paid cash dividends and do not intend  to do so.  

We have never declared or paid cash dividends on our common stock. We currently plan to retain any earnings to finance the 
growth of our business rather than to pay cash dividends. Payments of any cash dividends in the future will depend on our financial 
condition, results of operations and capital requirements, as well as other factors deemed relevant by our board of directors.  
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USE OF PROCEEDS  

We estimate that our net proceeds from the sale of our common stock in this offering will be approximately $119.7 million, after 
deducting the underwriting discount and estimated offering expenses payable by us. If the underwriters exercise in full their option 
to purchase additional shares, we estimate that our net proceeds from the sale of our common stock in this offering will be 
approximately $137.7 million, after deducting the underwriting discount and estimated offering expenses payable by us.  

We intend to use the net proceeds from this offering to fund our efforts to obtain FDA approval of our Cologuard test, to fund our 
Cologuard commercialization activities, to fund our product development efforts, and for general corporate and working capital 
purposes  

The amounts and timing of our use of proceeds will vary depending on a number of factors, including the amount of cash generated 
or used by our operations, and the rate of growth, if any, of our business. As a result, we will retain broad discretion in the allocation 
of the net proceeds of this offering.  

Until we use the net proceeds of this offering, we intend to invest the funds in short-term, investment-grade, interest-bearing 
securities.  
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DILUTION  

Our net tangible book value as of December 31, 2013, was $135.3 million, or $1.90 per share of common stock. Net tangible book 
value per share represents total tangible assets less total liabilities, divided by the number of shares of common stock outstanding 
as of December 31, 2013. After giving effect to our sale of 10,000,000 shares of common stock in this offering at the public offering 
price of $12.75 per share, and after deduction of the underwriters' fees and estimated offering expenses payable by us, our net 
tangible book value as of December 31, 2013, would have been $255.0 million, or $3.15 per share. This represents an immediate 
increase in net tangible book value of $1.25 per share to existing stockholders and an immediate dilution in net tangible book value 
of $9.60 per share to purchasers of common stock in this offering. The following table illustrates this calculation.  

If the underwriters exercise their option to purchase additional shares in full, our as adjusted net tangible book value per share at 
December 31, 2013, after giving effect to this offering, would have been $3.31 per share, and the dilution to purchasers in this 
offering would have been $9.44 per share.  

The number of shares outstanding after the offering is based on 71,071,838 shares outstanding as of December 31, 2013, and 
includes 132,261 shares of unvested restricted stock issued to employees and directors. The number of outstanding shares after 
the offering does not include, in each case as of December 31, 2013:  

•  6,062,587 shares subject to outstanding stock options at a weighted average exercise price of $2.78 per share;  
 

•  1,018,433 shares subject to outstanding restricted stock unit awards;  
 

•  2,980,421 additional shares of common stock reserved for issuance under our equity incentive plans; or  
 

•  155,000 shares reserved for issuance upon the exercise of outstanding stock purchase warrants at a weighted 
average exercise price of $0.99 per share.  
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Public offering price per share of common stock          $ 12.75   
Net tangible book value per share as of December 31, 2013    $ 1.90         

    
  
        

Increase per share attributable to this offering    $ 1.25         
          

  
  

As adjusted tangible book value per share after this offering          $ 3.15   
          

  
  

Dilution per share to new investors in this offering          $ 9.60   
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDE RATIONS  

FOR NON-U.S. HOLDERS  

The following discussion summarizes certain material U.S. federal income and estate tax considerations relating to the acquisition, 
ownership and disposition of our common stock purchased in this offering by a non-U.S. holder (as defined below). This discussion 
is based on the provisions of the Internal Revenue Code of 1986, as amended (Code), final, temporary and proposed U.S. 
Treasury regulations promulgated thereunder and current administrative rulings and judicial decisions, all as in effect as of the date 
hereof. All of these authorities may be subject to differing interpretations or repealed, revoked or modified, possibly with retroactive 
effect, which could materially alter the tax consequences to non-U.S. holders described in this prospectus.  

There can be no assurance that the IRS will not take a contrary position to the tax consequences described herein or that such 
position will not be sustained by a court. No ruling from the IRS has been obtained with respect to the U.S. federal income or estate 
tax consequences to a non-U.S. holder of the purchase, ownership or disposition of our common stock.  

This discussion is for general information only and is not tax advice. All prospective non-U.S. holders of our common stock should 
consult their own tax advisors with respect to the U.S. federal, state, local and non-U.S. tax consequences of the purchase, 
ownership and disposition of our common stock.  

As used in this discussion, the term "non-U.S. holder" means a beneficial owner of our common stock that is not any of the 
following for U.S. federal income tax purposes:  

•  an individual who is a citizen or a resident of the United States;  
 

•  a corporation or other entity taxable as a corporation for U.S. federal income tax purposes that was created or 
organized in or under the laws of the United States, any state thereof or the District of Columbia;  
 

•  an estate whose income is subject to U.S. federal income taxation regardless of its source;  
 

•  a trust (a) if a U.S. court is able to exercise primary supervision over the trust's administration and one or more U.S. 
persons have the authority to control all of the trust's substantial decisions or (b) that has a valid election in effect 
under applicable U.S. Treasury regulations to be treated as a U.S. person; or  
 

•  an entity that is disregarded as separate from its owner for U.S. federal income tax purposes if all of its interests are 
owned by a single person described above.  

An individual may be treated, for U.S. federal income tax purposes, as a resident of the United States in any calendar year by being 
present in the United States on at least 31 days in that calendar year and for an aggregate of at least 183 days during a three-year 
period ending in the current calendar year. The 183-day test is determined by counting all of the days the individual is treated as 
being present in the current year, one-third of such days in the immediately preceding year and one-sixth of such days in the 
second preceding year. Residents are subject to U.S. federal income tax as if they were U.S. citizens.  

This discussion assumes that a prospective non-U.S. holder will hold shares of our common stock as a capital asset within the 
meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address all aspects of U.S. 
federal income and estate taxation that may be relevant to a particular non-U.S. holder in light of that non-U.S. holder's individual 
circumstances. In addition, this discussion does not address any aspect of U.S. federal alternative minimum, U.S. state or U.S. 
local or non-U.S. taxes, or the special tax rules applicable to particular non-U.S. holders, such as:  

•  insurance companies and financial institutions;  
 

•  tax-exempt organizations;  
 

•  partnerships or other pass-through entities;  
 

•  regulated investment companies or real estate investment trusts;  
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•  pension plans;  
 

•  persons who received our common stock as compensation;  
 

•  brokers and dealers in securities;  
 

•  owners that hold our common stock as part of a straddle, hedge, conversion transaction, synthetic security or other 
integrated investment; and  
 

•  former citizens or residents of the United States subject to tax as expatriates.  

If a partnership or other entity treated as a partnership for U.S. federal income tax purposes is an owner of our common stock, the 
treatment of a partner in the partnership generally will depend on the status of the partner and the activities of the partnership. We 
urge any owner of our common stock that is a partnership and partners in that partnership to consult their tax advisors regarding 
the U.S. federal income tax consequences of acquiring, owning and disposing of our common stock.  

Distributions on Our Common Stock  

Any distribution on our common stock paid to non-U.S. holders will generally constitute a dividend for U.S. federal income tax 
purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax 
principles. Distributions in excess of our current and accumulated earnings and profits will generally constitute a return of capital to 
the extent of the non-U.S. holder's adjusted tax basis in our common stock, and will be applied against and reduce the non-U.S. 
holder's adjusted tax basis. Any remaining excess will be treated as capital gain, subject to the tax treatment described below in 
" — Gain on Sale, Exchange or Other Disposition of Our Common Stock."  

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance Act, dividends paid to a 
non-U.S. holder that are not treated as effectively connected with the non-U.S. holder's conduct of a trade or business in the United 
States generally will be subject to withholding of U.S. federal income tax at a rate of 30% on the gross amount paid, unless the non-
U.S. holder is entitled to an exemption from or reduced rate of withholding under an applicable income tax treaty. In order to claim 
the benefit of a tax treaty, a non-U.S. holder must provide a properly executed IRS Form W-8BEN (or successor form) prior to the 
payment of dividends. A non-U.S. holder eligible for a reduced rate of withholding pursuant to an income tax treaty may be eligible 
to obtain a refund of any excess amounts withheld by timely filing an appropriate claim for a refund with the IRS.  

Dividends paid to a non-U.S. holder that are treated as effectively connected with a trade or business conducted by the non-U.S. 
holder within the United States (and, if an applicable income tax treaty so provides, are also attributable to a permanent 
establishment or a fixed base maintained within the United States by the non-U.S. holder) are generally exempt from the 30% 
withholding tax if the non-U.S. holder satisfies applicable certification and disclosure requirements. To obtain the exemption, a non-
U.S. holder must provide us with a properly executed IRS Form W-8ECI (or successor form) prior to the payment of the dividend. 
Dividends received by a non-U.S. holder that are treated as effectively connected with a U.S. trade or business generally are 
subject to U.S. federal income tax at rates applicable to U.S. persons. A non-U.S. holder that is a corporation may, under certain 
circumstances, be subject to an additional "branch profits tax" imposed at a rate of 30%, or such lower rate as specified by an 
applicable income tax treaty between the United States and such holder's country of residence.  

A non-U.S. holder who provides us with an IRS Form W-8BEN, Form W-8ECI or other form must update the form or submit a new 
form, as applicable, if there is a change in circumstances that makes any information on such form incorrect.  
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Gain On Sale, Exchange or Other Disposition of Our Common Stock  

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance Act, a non-U.S. holder will 
generally not be subject to any U.S. federal income tax or withholding on any gain realized from the non-U.S. holder's sale, 
exchange or other disposition of shares of our common stock unless:  

•  the gain is effectively connected with a U.S. trade or business (and, if an applicable income tax treaty so provides, is 
also attributable to a permanent establishment or a fixed base maintained within the United States by the non-U.S. 
holder), in which case the gain will be taxed on a net income basis generally in the same manner as if the non-U.S. 
holder were a U.S. person, and, if the non-U.S. holder is a corporation, the additional branch profits tax described 
above in "Distributions on Our Common Stock" may also apply;  
 

•  the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of the 
disposition and certain other conditions are met, in which case the non-U.S. holder will be subject to a 30% tax on the 
net gain derived from the disposition, which may be offset by U.S.-source capital losses of the non-U.S. holder, if any; 
or  
 

•  we are, or have been at any time during the five-year period preceding such disposition (or the non-U.S. holder's 
holding period, if shorter), a "United States real property holding corporation."  

Generally, we will be a "United States real property holding corporation" (USRPHC) if the fair market value of our U.S. real property 
interests equals or exceeds 50% of the sum of the fair market values of our worldwide real property interests and other assets used 
or held for use in a trade or business, all as determined under applicable U.S. Treasury regulations. We believe that we have not 
been and are not currently, and do not anticipate becoming in the future, a USRPHC for U.S. federal income tax purposes. 
However, because the determination of whether we are a USRPHC depends on the fair market value of our United States real 
property relative to the fair market value of our other business assets, there can be no assurance that we will not become a 
USRPHC in the future. Even if we become a USRPHC, however, as long as our common stock is regularly traded on an 
established securities market, such common stock will be treated as United States real property interests only if you actually or 
constructively hold more than five percent of such regularly traded common stock at any time during the applicable period that is 
specified in the Code.  

Backup Withholding and Information Reporting  

We must report annually to the IRS and to each non-U.S. holder the amount of distributions paid to such holder and the amount of 
tax withheld, if any. Copies of the information returns filed with the IRS to report the distributions and withholding may also be made 
available to the tax authorities in a country in which the non-U.S. holder is a resident under the provisions of an applicable income 
tax treaty or agreement.  

The United States imposes a backup withholding tax on the gross amount of dividends and certain other types of payments. 
Dividends paid to a non-U.S. holder will not be subject to backup withholding if proper certification of foreign status (usually on IRS 
Form W-8BEN) is provided, and we do not have actual knowledge or reason to know that the non-U.S. holder is a U.S. person. In 
addition, no backup withholding or information reporting will be required regarding the proceeds of a disposition of our common 
stock made by a non-U.S. holder within the United States or conducted through certain U.S. financial intermediaries if the payor 
receives the certification of foreign status described in the preceding sentence and the payor does not have actual knowledge or 
reason to know that such non-U.S. holder is a U.S. person or the non-U.S. holder otherwise establishes an exemption. Non-U.S. 
holders should consult their own tax advisors regarding the application of the information reporting and backup withholding rules to 
them.  

Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules from a payment to a non-U.S. 
holder can be refunded or credited against the non-U.S. holder's U.S. federal  
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income tax liability, if any, provided that certain required information is furnished to the IRS in a timely manner.  

U.S. Federal Estate Tax  

An individual non-U.S. holder who is treated as the owner, or who has made certain lifetime transfers, of an interest in our common 
stock will be required to include the value of the common stock in his or her gross estate for U.S. federal estate tax purposes and 
may be subject to U.S. federal estate tax, unless an applicable estate tax treaty provides otherwise.  

Recently-Enacted Legislation Relating to Foreign Ac counts  

In addition to the withholding described above, legislation enacted in 2010, known as the Foreign Account Tax Compliance Act 
("FATCA"), generally imposes a withholding tax of 30% on dividends paid with respect to our common stock and on the gross 
proceeds of a sale or other disposition of our common stock, if the payments are made to a foreign entity, unless certain diligence, 
reporting, withholding and certification obligations and requirements are met. Subsequent U.S. Treasury regulations have delayed 
the implementation of withholding under FATCA with respect to dividends until after December 31, 2013, and with respect to 
payments of gross proceeds until after December 31, 2016.  

The withholding under FATCA may be avoided if (i) the foreign entity is a "foreign financial institution" (as defined in the Code) and 
such institution enters into an agreement with the U.S. government to collect and provide to the U.S. tax authorities substantial 
information regarding U.S. account holders of such institution (which would include certain equity and debt holders of such 
institution, as well as certain account holders that are foreign entities with U.S. owners) or (ii) the foreign entity is not a "foreign 
financial institution" and makes a certification identifying its substantial U.S. owners (as defined in the Code) or makes a 
certification that such foreign entity does not have any substantial U.S. owners. Foreign financial institutions located in jurisdictions 
that have an intergovernmental agreement with the United States governing FATCA may be subject to different rules. Under certain 
circumstances, a non-U.S. holder of our common stock might be eligible for refunds or credits of such withholding taxes, and a non-
U.S. holder might be required to file a U.S. federal income tax return to claim such refunds or credits.  

Non-U.S. holders should consult their own tax advisors regarding the implications of this legislation on their investment in our 
common stock.  
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UNDERWRITING  

Subject to the terms and conditions set forth in the underwriting agreement, to be dated on or about April 4, 2014, between us and 
Jefferies LLC, Goldman, Sachs & Co. and Robert W. Baird & Co. Incorporated, as the representatives of the underwriters named 
below and the joint book-running managers of this offering, we have agreed to sell to the underwriters, and each of the underwriters 
has agreed, severally and not jointly, to purchase from us, the respective number of shares of common stock shown opposite its 
name below:  

The underwriting agreement provides that the obligations of the several underwriters are subject to certain conditions precedent 
such as the receipt by the underwriters of officers' certificates and legal opinions and approval of certain legal matters by their 
counsel. The underwriting agreement provides that the underwriters will purchase all of the shares of common stock if any of them 
are purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the nondefaulting 
underwriters may be increased or the underwriting agreement may be terminated. We have agreed to indemnify the underwriters 
and certain of their controlling persons against certain liabilities, including liabilities under the Securities Act, and to contribute to 
payments that the underwriters may be required to make in respect of those liabilities.  

The underwriters have advised us that, following the completion of this offering, they currently intend to make a market in the 
common stock as permitted by applicable laws and regulations. However, the underwriters are not obligated to do so, and the 
underwriters may discontinue any market-making activities at any time without notice in their sole discretion. Accordingly, no 
assurance can be given as to the liquidity of the trading market for the common stock, that you will be able to sell any of the 
common stock held by you at a particular time or that the prices that you receive when you sell will be favorable.  

The underwriters are offering the shares of common stock subject to their acceptance of the shares of common stock from us and 
subject to prior sale. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in 
whole or in part. In addition, the underwriters have advised us that they do not intend to confirm sales to any account over which 
they exercise discretionary authority.  

Commission and Expenses  

The underwriters have advised us that they propose to offer the shares of common stock to the public at the public offering price 
set forth on the cover page of this prospectus and to certain dealers, which may include the underwriters, at that price less a 
concession not in excess of $0.3825 per share of common stock. After the offering, the public offering price and concession to 
dealers may be reduced by the representatives. No such reduction will change the amount of proceeds to be received by us as set 
forth on the cover page of this prospectus supplement.  

The following table shows the public offering price, the underwriting discounts and commissions that we are to pay the underwriters 
and the proceeds, before expenses, to us in connection with this offering. Such  
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Underwriter   Number of Shares   
Jefferies LLC      3,000,000   
Goldman, Sachs & Co.       3,000,000   
Robert W. Baird & Co. Incorporated      2,500,000   
William Blair & Company, L.L.C.       1,000,000   
Canaccord Genuity Inc.       500,000   
    

  
  

Total      10,000,000   
    

  

  



Table of Contents  

amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase additional shares.  

We estimate expenses payable by us in connection with this offering, other than the underwriting discounts and commissions 
referred to above, will be approximately $175,000. We also will pay XMS Capital Partners, LLC $500,000 for advisory services in 
connection with this offering and have agreed to reimburse the underwriters for up to $10,000 for their FINRA counsel fee. In 
accordance with FINRA Rule 5110, XMS Capital Partners, LLC's fee and the reimbursed FINRA counsel fee are deemed 
underwriting compensation for this offering.  

Listing  

Our common stock is listed on the NASDAQ Capital Market under the trading symbol "EXAS".  

Option to Purchase Additional Shares  

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase, from time to 
time, in whole or in part, up to an aggregate of 1,500,000 shares from us at the public offering price set forth on the cover page of 
this prospectus, less underwriting discounts and commissions. If the underwriters exercise this option, each underwriter will be 
obligated, subject to specified conditions, to purchase a number of additional shares proportionate to that underwriter's initial 
purchase commitment as indicated in the table above. This option may be exercised only if the underwriters sell more shares than 
the total number set forth on the cover page of this prospectus.  

No Sales of Similar Securities  

We and our officers and directors have agreed, subject to specified exceptions, not to directly or indirectly:  

•  sell, offer, contract or grant any option to sell (including without limitation any short sale), pledge, transfer, establish an 
open "put equivalent position" within the meaning of Rule 16a-1(h) under the Exchange Act, as amended, or  
 

•  otherwise dispose of any common stock, options or warrants to acquire common stock, or securities exchangeable or 
exercisable for or convertible into common stock currently or hereafter owned either of record or beneficially (as 
defined in Rule 13d-3 under the Exchange Act, as amended), or  
 

•  publicly announce an intention to do any of the foregoing for a period of 90 days after the date of the underwriting 
agreement relating to this offering without the prior written consent of Jefferies LLC, Goldman, Sachs & Co. and 
Robert W. Baird & Co. Incorporated.  

This restriction terminates after the close of trading of the common stock on and including the 90th day after the date of the 
underwriting agreement relating to this offering. However, subject to certain exceptions, in the event that either:  

•  during the last 17 days of the 90-day restricted period, we issue an earnings release or material news or a material 
event relating to us occurs, or  
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     Per Share   Total   

     

Without  
Option to  
Purchase  
Additional  

Shares   

With  
Option to  
Purchase  
Additional  

Shares   

Without  
Option to  
Purchase  
Additional  

Shares   

With  
Option to  
Purchase  
Additional  

Shares   
Public offering price    $ 12.750   $ 12.750   $ 127,500,000   $ 146,625,000   
Underwriting discounts and 

commissions paid by us    $ 0.765   $ 0.765   $ 7,650,000   $ 8,797,500   
Proceeds to us, before 

expenses    $ 11.985   $ 11.985   $ 119,850,000   $ 137,827,500   
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•  prior to the expiration of the 90-day restricted period, we announce that we will release earnings results during the 16-
day period beginning on the last day of the 90-day restricted period,  

then in either case the expiration of the 90-day restricted period will be extended until the expiration of the 18-day period beginning 
on the date of the issuance of an earnings release or the occurrence of the material news or event, as applicable, unless 
Jefferies LLC, Goldman, Sachs & Co. and Robert W. Baird & Co. Incorporated waive, in writing, such an extension.  

Jefferies LLC, Goldman, Sachs & Co. and Robert W. Baird & Co. Incorporated may, in their sole discretion and at any time or from 
time to time before the termination of the 90-day period release all or any portion of the securities subject to lock-up agreements. 
There are no existing agreements between the underwriters and any of our shareholders who will execute a lock-up agreement, 
providing consent to the sale of shares prior to the expiration of the lock-up period.  

Stabilization  

The underwriters have advised us that they, pursuant to Regulation M under the Securities Exchange Act of 1934, as amended, 
certain persons participating in the offering may engage in short sale transactions, stabilizing transactions, syndicate covering 
transactions or the imposition of penalty bids in connection with this offering. These activities may have the effect of stabilizing or 
maintaining the market price of the common stock at a level above that which might otherwise prevail in the open market. 
Establishing short sales positions may involve either "covered" short sales or "naked" short sales.  

"Covered" short sales are sales made in an amount not greater than the underwriters' option to purchase additional shares of our 
common stock in this offering. The underwriters may close out any covered short position by either exercising their option to 
purchase additional shares of our common stock or purchasing shares of our common stock in the open market. In determining the 
source of shares to close out the covered short position, the underwriters will consider, among other things, the price of shares 
available for purchase in the open market as compared to the price at which they may purchase shares through the option to 
purchase additional shares.  

"Naked" short sales are sales in excess of the option to purchase additional shares of our common stock. The underwriters must 
close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be created if 
the underwriters are concerned that there may be downward pressure on the price of the shares of our common stock in the open 
market after pricing that could adversely affect investors who purchase in this offering.  

A stabilizing bid is a bid for the purchase of shares of common stock on behalf of the underwriters for the purpose of fixing or 
maintaining the price of the common stock. A syndicate covering transaction is the bid for or the purchase of shares of common 
stock on behalf of the underwriters to reduce a short position incurred by the underwriters in connection with the offering. Similar to 
other purchase transactions, the underwriter's purchases to cover the syndicate short sales may have the effect of raising or 
maintaining the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As 
a result, the price of our common stock may be higher than the price that might otherwise exist in the open market. A penalty bid is 
an arrangement permitting the underwriters to reclaim the selling concession otherwise accruing to a syndicate member in 
connection with the offering if the common stock originally sold by such syndicate member are purchased in a syndicate covering 
transaction and therefore have not been effectively placed by such syndicate member.  

Neither we, nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the 
transactions described above may have on the price of our common stock. The underwriters are not obligated to engage in these 
activities and, if commenced, any of the activities may be discontinued at any time.  
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The underwriters may also engage in passive market making transactions in our common stock on the NASDAQ Capital Market in 
accordance with Rule 103 of Regulation M during a period before the commencement of offers or sales of shares of our common 
stock in this offering and extending through the completion of distribution. A passive market maker must display its bid at a price not 
in excess of the highest independent bid of that security. However, if all independent bids are lowered below the passive market 
maker's bid, that bid must then be lowered when specified purchase limits are exceeded.  

Electronic Distribution  

A prospectus in electronic format may be made available by e-mail or on the web sites or through online services maintained by 
one or more of the underwriters or their affiliates. In those cases, prospective investors may view offering terms online and may be 
allowed to place orders online. The underwriters may agree with us to allocate a specific number of shares of common stock for 
sale to online brokerage account holders. Any such allocation for online distributions will be made by the underwriters on the same 
basis as other allocations. Other than the prospectus in electronic format, the information on the underwriters' web sites and any 
information contained in any other web site maintained by any of the underwriters is not part of this prospectus, has not been 
approved and/or endorsed by us or the underwriters and should not be relied upon by investors.  

Other Activities and Relationships  

The underwriters and certain of their affiliates are full service financial institutions engaged in various activities, which may include 
securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal 
investment, hedging, financing and brokerage activities. The underwriters and certain of their affiliates have, from time to time, 
performed, and may in the future perform, various commercial and investment banking and financial advisory services for us and 
our affiliates, for which they received or will receive customary fees and expenses.  

In the ordinary course of their various business activities, the underwriters and certain of their affiliates may make or hold a broad 
array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments 
(including bank loans) for their own account and for the accounts of their customers, and such investment and securities activities 
may involve securities and/or instruments issued by us and our affiliates. If the underwriters or their respective affiliates have a 
lending relationship with us, they routinely hedge their credit exposure to us consistent with their customary risk management 
policies. The underwriters and their respective affiliates may hedge such exposure by entering into transactions which consist of 
either the purchase of credit default swaps or the creation of short positions in our securities or the securities of our affiliates, 
including potentially the common stock offered hereby. Any such short positions could adversely affect future trading prices of the 
common stock offered hereby. The underwriters and certain of their respective affiliates may also communicate independent 
investment recommendations, market color or trading ideas and/or publish or express independent research views in respect of 
such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in 
such securities and instruments.  
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NOTICE TO INVESTORS  

Australia  

This prospectus and the accompanying prospectus are not disclosure documents for the purposes of Australia's Corporations Act 
2001 (Cth) of Australia, or Corporations Act, have not been lodged with the Australian Securities & Investments Commission and 
are only directed to the categories of exempt persons set out below. Accordingly, if you receive this prospectus supplement in 
Australia:  

You confirm and warrant that you are either a:  

•  "sophisticated investor" under section 708(8)(a) or (b) of the Corporations Act;  
 

•  "sophisticated investor" under section 708(8)(c) or (d) of the Corporations Act and that you have provided an 
accountant's certificate to the Company which complies with the requirements of section 708(8)(c)(i) or (ii) of the 
Corporations Act and related regulations before the offer has been made; or  
 

•  "professional investor" within the meaning of section 708(11)(a) or (b) of the Corporations Act.  

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor or professional investor under 
the Corporations Act, any offer made to you under this prospectus is void and incapable of acceptance.  

You warrant and agree that you will not offer any of the shares issued to you pursuant to this prospectus for resale in Australia 
within 12 months of those shares being issued unless any such resale offer is exempt from the requirement to issue a disclosure 
document under section 708 of the Corporations Act.  

European Economic Area  

In relation to each member state of the European Economic Area which has implemented the Prospectus Directive (each, a 
"Relevant Member State"), with effect from and including the date on which the Prospectus Directive is implemented in that 
Relevant Member State (the "Relevant Implementation Date"), no offer of any securities which are the subject of the offering 
contemplated by this prospectus supplement has been or will be made to the public in that Relevant Member State other than any 
offer where a prospectus has been or will be published in relation to such securities that has been approved by the competent 
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the 
relevant competent authority in that Relevant Member State in accordance with the Prospectus Directive, except that with effect 
from and including the Relevant Implementation Date, an offer of such securities may be made to the public in that Relevant 
Member State:  

•  to any legal entity which is a "qualified investor" as defined in the Prospectus Directive;  
 

•  to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending 
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as 
permitted under the Prospectus Directive, subject to obtaining the prior consent of the representatives of the 
underwriters for any such offer; or  
 

•  in any other circumstances falling within Article 3(2) of the Prospectus Directive;  

provided that no such offer of securities shall require the Company or any of the underwriters to publish a prospectus pursuant to 
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.  

For the purposes of this provision, the expression an "offer to the public" in relation to any securities in any Relevant Member State 
means the communication in any form and by any means of sufficient information on the terms of the offer and the securities to be 
offered so as to enable an investor to decide to purchase or subscribe the securities, as the same may be varied in that Relevant 
Member State by any measure implementing the Prospectus Directive in that Relevant Member State and the expression 
"Prospectus  

S-26  



Table of Contents  

Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent 
implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant Member State and 
the expression "2010 PD Amending Directive" means Directive 2010/73/EU.  

Hong Kong  

No securities have been offered or sold, and no securities may be offered or sold, in Hong Kong, by means of any document, other 
than to persons whose ordinary business is to buy or sell shares or debentures, whether as principal or agent; or to "professional 
investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; 
or in other circumstances which do not result in the document being a "prospectus" as defined in the Companies Ordinance (Cap. 
32) of Hong Kong or which do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32) of 
Hong Kong. No document, invitation or advertisement relating to the securities has been issued or may be issued or may be in the 
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the 
contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted under the securities laws of 
Hong Kong) other than with respect to securities which are or are intended to be disposed of only to persons outside Hong Kong or 
only to "professional investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made 
under that Ordinance.  

This prospectus and the accompanying prospectus have not been registered with the Registrar of Companies in Hong Kong. 
Accordingly, this prospectus supplement may not be issued, circulated or distributed in Hong Kong, and the securities may not be 
offered for subscription to members of the public in Hong Kong. Each person acquiring the securities will be required, and is 
deemed by the acquisition of the securities, to confirm that he is aware of the restriction on offers of the securities described in this 
prospectus supplement and the relevant offering documents and that he is not acquiring, and has not been offered any securities in 
circumstances that contravene any such restrictions.  

Japan  

The offering has not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 
1948 of Japan, as amended), or FIEL, and the underwriters will not offer or sell any securities, directly or indirectly, in Japan or to, 
or for the benefit of, any resident of Japan (which term as used herein means, unless otherwise provided herein, any person 
resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, 
directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of, and 
otherwise in compliance with, the FIEL and any other applicable laws, regulations and ministerial guidelines of Japan.  

Singapore  

This prospectus supplement and the accompanying prospectus have not been and will not be lodged or registered with the 
Monetary Authority of Singapore. Accordingly, this prospectus supplement and any other document or material in connection with 
the offer or sale, or the invitation for subscription or purchase of the securities may not be issued, circulated or distributed, nor may 
the securities be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, 
to the public or any member of the public in Singapore other than (i) to an institutional investor under Section 274 of the Securities 
and Futures Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person as defined under Section 275(2), or any person 
pursuant to Section 275(1A) of the SFA, and in accordance with the conditions, specified in Section 275 of the SFA, or 
(iii) otherwise pursuant to, and in accordance with the conditions of any other applicable provision of the SFA.  
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Where the securities are subscribed or purchased under Section 275 of the SFA by a relevant person which is:  

•  a corporation (which is not an accredited investor as defined under Section 4A of the SFA) the sole business of which 
is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an 
accredited investor; or  
 

•  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each 
beneficiary is an accredited investor,  

shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and interest in that trust shall 
not be transferable for six months after that corporation or that trust has acquired the Offer Shares under Section 275 of the SFA 
except:  

•  to an institutional investor under Section 274 of the SFA or to a relevant person defined in Section 275(2) of the SFA, 
or to any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and 
debentures of that corporation or such rights and interest in that trust are acquired at a consideration of not less than 
$200,000 (or its equivalent in a foreign currency) for each transaction, whether such amount is to be paid for in cash 
or by exchange of securities or other assets, and further for corporations, in accordance with the conditions, specified 
in Section 275 of the SFA;  
 

•  where no consideration is given for the transfer; or  
 

•  where the transfer is by operation of law.  

Switzerland  

The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or on any other 
stock exchange or regulated trading facility in Switzerland. This prospectus supplement has been prepared without regard to the 
disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure 
standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or 
regulated trading facility in Switzerland. Neither this prospectus supplement nor any other offering or marketing material relating to 
the securities or the offering may be publicly distributed or otherwise made publicly available in Switzerland.  

Neither this prospectus supplement nor any other offering or marketing material relating to the offering, the Company or the 
securities have been or will be filed with or approved by any Swiss regulatory authority. In particular, this prospectus will not be filed 
with, and the offer of securities will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA ("FINMA"), and 
the offer of securities has not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes 
("CISA"). The investor protection afforded to acquirers of interests in collective investment schemes under the CISA does not 
extend to acquirers of securities.  

United Kingdom  

This prospectus supplement only being distributed to, and is only directed at, persons in the United Kingdom that are qualified 
investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also (i) investment professionals falling within 
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the "Order") and/or 
(ii) high net worth entities falling within Article 49(2)(a) to (d) of the Order and other persons to whom it may lawfully be 
communicated (each such person being referred to as a "relevant person").  

This prospectus supplement and its contents are confidential and should not be distributed, published or reproduced (in whole or in 
part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a relevant 
person should not act or rely on this document or any of its contents.  
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LEGAL MATTERS  

K&L Gates LLP, Raleigh, North Carolina, will pass upon certain legal matters relating to this offering. Covington & Burling LLP, New 
York, New York, is counsel to the underwriters in connection with this offering.  

 
EXPERTS  

The consolidated financial statements as of December 31, 2013 and 2012 and for each of the three years in the period ended 
December 31, 2013 and management's assessment of the effectiveness of internal control over financial reporting as of 
December 31, 2013 incorporated by reference in this prospectus supplement have been so incorporated in reliance on the reports 
of BDO USA LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority of said 
firm as experts in auditing and accounting.  

 
WHERE YOU CAN FIND MORE INFORMATION  

We are currently subject to the information requirements of the Exchange Act, and in accordance therewith, file periodic reports, 
proxy statements and other information with the SEC. We also filed a registration statement on Form S-3, including exhibits, under 
the Securities Act, with respect to the securities offered by this prospectus supplement. This prospectus supplement and the 
accompanying prospectus are a part of the registration statement but do not contain all of the information included in the 
registration statement or the exhibits. You may read and copy the registration statement, and any other document that we file, at 
the SEC's public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can call the SEC at 1-800-SEC-0330 for 
further information on the operation of the public reference room. You can also find our public filings with the SEC on the internet at 
a website maintained by the SEC located at www.sec.gov.  

 
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE  

The SEC allows us to "incorporate by reference" information into this prospectus supplement and the accompanying prospectus, 
which means that we can disclose important information about us by referring you to another document filed separately with the 
SEC. The information incorporated by reference is considered to be a part of this prospectus supplement and the accompanying 
prospectus. We incorporate by reference the documents and reports listed below:  

•  our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on February 28, 
2014;  
 

•  The information contained in the following sections of the proxy statement for our 2013 Annual Meeting filed with the 
SEC on June 27, 2013: "Information Concerning Directors and Nominees for Director," "Information Concerning 
Executive Officers," "Section 16(a) Beneficial Ownership Reporting Compliance," "Corporate Governance Principles 
and Board Matters," "The Board of Directors and Its Committees," "Compensation and Other Information Concerning 
Directors and Officers," "Report of Compensation Committee," "Equity Compensation Plan Information," "Securities 
Ownership of Certain Beneficial Owners and Management," "Certain Relationships and Related Transactions," 
"Corporate Governance Principles and Board Matters," "Independent Registered Public Accounting Firm" and "Pre-
Approval Policies and Procedures;"  
 

•  Our Current Reports on Form 8-K filed on July 31, 2013, August 30, 2013, March 21, 2014 and April 4, 2014;  
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•  The description of our common stock contained in our Registration Statement on Form S-1, filed with the SEC on 
January 30, 2001, including any amendment or reports filed for the purpose of updating such description (Registration 
No. 333-48812);  
 

•  The description of our preferred stock purchase rights contained in our Registration Statement on Form 8-A filed with 
the SEC on February 23, 2011; and  
 

•  all documents filed after the date of this prospectus supplement and prior to the termination of the offering hereunder 
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934.  

Information in this prospectus supplement supersedes related information in the documents listed above, and information in 
subsequently filed documents supersedes related information in each of this prospectus supplement, the prospectus and the 
incorporated documents.  

We will promptly provide, without charge to you, upon written or oral request, a copy of any or all of the documents incorporated by 
reference in this prospectus supplement or the prospectus, other than exhibits to those documents, unless the exhibits are 
specifically incorporated by reference in those documents. Requests should be directed to:  

 
Corporate Secretary  

Exact Sciences Corporation  
441 Charmany Drive  

Madison, Wisconsin 53719  
(608) 284-5700  

You can also find these filings on our website at www.exactsciences.com . We are not incorporating the information on our website 
other than these filings into this prospectus supplement or the prospectus.  
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Common Stock  
Preferred Stock  
Debt Securities  

Warrants  

 
        This prospectus relates to common stock, preferred stock, debt securities and warrants that Exact Sciences Corporation may sell from time 
to time in one or more offerings on terms to be determined at the time of sale. We will provide specific terms of these securities in supplements 
to this prospectus. You should read this prospectus and any supplement carefully before you invest. This prospectus may not be used to offer and 
sell securities unless accompanied by a prospectus supplement for those securities.  

        Our common stock trades on the NASDAQ Capital Market under the symbol "EXAS."  

        These securities may be sold directly by us, through dealers or agents designated from time to time, to or through underwriters or through a 
combination of these methods. See "Plan of Distribution" in this prospectus. We may also describe the plan of distribution for any particular 
offering of these securities in any applicable prospectus supplement. If any agents, underwriters or dealers are involved in the sale of any 
securities in respect of which this prospectus is being delivered, we will disclose their names and the nature of our arrangements with them in a 
prospectus supplement. The net proceeds we expect to receive from any such sale will also be included in a prospectus supplement.  

 

         INVESTING IN OUR SECURITIES INVOLVES RISKS. YOU SHOULD REVIEW CAREFULLY THE 
RISKS AND UNCERTAINTIES DESCRIBED UNDER THE HEADING "RISK FACTORS" CONTAINED IN 
THE APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING PROSPECTUS, 
AND UNDER SIMILAR HEADINGS IN OTHER DOCUMENTS THAT ARE INCORPORATED BY 
REFERENCE INTO THIS PROSPECTUS OR ANY SUCH PROSPECTUS SUPPLEMENT. SEE "RISK 
FACTORS" ON PAGE 3 OF THIS PROSPECTUS.  

 
         Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these 
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.  

 

        The date of this prospectus is April 2, 2014.  
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ABOUT THIS PROSPECTUS  

        This prospectus is part of a registration statement on Form S-3 that we filed with the SEC utilizing a "shelf" registration process. Under this 
shelf process, we may from time to time sell any combination of securities described in this prospectus in one or more offerings.  

        This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a 
prospectus supplement that will contain specific information about the terms of the securities being offered. That prospectus supplement may 
include a discussion of any risk factors or other special consideration that apply to those securities. The prospectus supplement may also add, 
update or change information contained in this prospectus. If there is any inconsistency between the information in this prospectus and a 
prospectus supplement, you should rely on the information in that prospectus supplement. You should read both this prospectus and any 
applicable prospectus supplement together with additional information described above under the heading "Where You Can Find More 
Information."  

        When acquiring any securities discussed in this prospectus, you should rely on the information provided in this prospectus and the 
prospectus supplement, including the information incorporated by reference. Neither we, nor any underwriters or agents, have authorized anyone 
to provide you with different information. We are not offering the securities in any state where such an offer is prohibited. You should not 
assume that the information in this prospectus, any prospectus supplement, or any document incorporated by reference, is truthful or complete at 
any date other than the date mentioned on the cover page of those documents. You should also carefully review the section entitled "Risk 
Factors", which highlights certain risks associated with an investment in our securities, to determine whether an investment in our securities is 
appropriate for you.  

        References in this prospectus to "Exact", the "Company", "we", "us" and "our" are to Exact Sciences Corporation and its subsidiaries.  

 
WHERE YOU CAN FIND MORE INFORMATION  

        We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission (the 
"SEC"). You can inspect and copy these reports, proxy statements and other information at the SEC's Public Reference Room at 100 F Street, 
N.E., Washington, D. C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room. The SEC also 
maintains a web site that contains reports, proxy and information statements and other information regarding issuers, such as Exact Sciences 
Corporation (www.sec.gov). Our web site is located at www.exactsciences.com. The information contained on our web site is not part of this 
prospectus.  

        This prospectus "incorporates by reference" certain information that we have filed with the SEC under the Securities Exchange Act of 1934, 
as amended (the "Exchange Act"). This means we are disclosing important information to you by referring you to those documents. We 
incorporate by reference the documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of 
the Exchange Act until the offering is terminated:  

•  Annual Report on Form 10-K for the fiscal year ended December 31, 2013 filed with the SEC on February 28, 2014;  
 

•  The information contained in the following sections of the proxy statement for our 2013 Annual Meeting filed with the SEC on 
June 27, 2013: "Information Concerning Directors and Nominees for Director," "Information Concerning Executive Officers," 
"Section 16(a) Beneficial Ownership Reporting Compliance," "Corporate Governance Principles and Board Matters," "The Board 
of Directors and Its Committees," "Compensation and Other Information Concerning Directors and Officers," "Report of 
Compensation Committee," "Equity  
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Compensation Plan Information," "Securities Ownership of Certain Beneficial Owners and Management," "Certain Relationships 
and Related Transactions," "Corporate Governance Principles and Board Matters," "Independent Registered Public Accounting 
Firm" and "Pre-Approval Policies and Procedures;"  

•  Current Reports on Form 8-K as filed on July 31, 2013, August 30, 2013 and March 21, 2014;  
 

•  The description of the Company's Common Stock contained in the Company's Registration Statement on Form S-1, filed with the 
SEC on January 30, 2001, including any amendment or reports filed for the purpose of updating such description (Registration 
No. 333-48812); and  
 

•  The description of the Company's preferred stock purchase rights contained in the Company's Registration Statement on Form 8-
A filed with the SEC on February 23, 2011.  

        You should rely only on the information incorporated by reference or provided in this prospectus. We have authorized no one to provide 
you with different information. You should not assume that the information in this prospectus is accurate as of any date other than the date on the 
front of this document. All documents that we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this 
prospectus or after the date of the registration statement of which this prospectus forms a part and prior to the termination of the offering will be 
deemed to be incorporated in this prospectus by reference and will be a part of this prospectus from the date of the filing of the document. Any 
statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified or 
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document 
which also is or is deemed to be incorporated by reference in this prospectus modifies or supersedes that statement. Any statement that is 
modified or superseded will not constitute a part of this prospectus, except as modified or superseded.  

        We will provide, upon written or oral request, without charge to you, including any beneficial owner to whom this prospectus is delivered, a 
copy of any or all of the documents incorporated herein by reference other than the exhibits to those documents, unless the exhibits are 
specifically incorporated by reference into the information that this prospectus incorporates. You should direct a request for copies to us at 
Attention: Secretary, 441 Charmany Drive, Madison, WI 53719 or you may call us at 608.284.5700.  

 
FORWARD-LOOKING STATEMENTS  

        Certain information set forth in this prospectus or incorporated by reference in this prospectus may contain forward-looking statements 
within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and Section 21E of the Exchange Act, that 
are intended to be covered by the "safe harbor" created by those sections. Forward-looking statements, which are based on certain assumptions 
and describe our future plans, strategies and expectations, can generally be identified by the use of forward-looking terms such as "believe," 
"expect," "may," "will," "should," "would," "could," "seek," "intend," "plan," "estimate," "goal," "anticipate," "project" or other comparable 
terms. Forward-looking statements involve inherent risks and uncertainties which could cause actual results to differ materially from those in the 
forward-looking statements, as a result of various factors including those risks and uncertainties described in the documents incorporated by 
reference into this prospectus. We urge you to consider those risks and uncertainties in evaluating our forward-looking statements. All 
subsequent written and oral forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their 
entirety by the applicable cautionary statements. We further caution readers not to place undue reliance upon any such forward-looking 
statements, which speak only as of the date made. Except as otherwise required by the federal securities laws, we disclaim any obligation or 
undertaking to publicly release any updates or revisions to any forward-looking statement contained herein or in the accompanying prospectus 
(or elsewhere) to  
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reflect any change in our expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is 
based.  

 
THE COMPANY  

        We are a molecular diagnostics company currently focused on the early detection and prevention of colorectal cancer. We have developed 
Cologuard®, an accurate, non-invasive, patient-friendly screening test to meet our primary goal of becoming the market leader for the early 
detection of colorectal pre-cancer and cancer.  

        Our Cologuard test is designed to detect pre-cancerous lesions or polyps and each of the four stages of colorectal cancer, and is expected to 
be a powerful preventive tool. Cologuard is a non-invasive, stool-based DNA (sDNA) screening test designed to detect DNA markers, which in 
published studies have been shown to be associated with colorectal cancer. In addition to DNA markers, our test includes a protein marker to 
detect blood in the stool, utilizing an antibody-based fecal immunochemical test (FIT).  

 
USE OF PROCEEDS  

        We currently intend to use the estimated net proceeds from the sale of these securities for general corporate and working capital purposes, 
including to fund our efforts to obtain FDA approval of our Cologuard test, to fund our Cologuard commercialization activities and to fund our 
product development efforts. Accordingly, our management will have significant discretion and flexibility in applying the net proceeds from the 
sale of these securities. Our plans to use the estimated net proceeds from the sale of these securities may change, and if they do, we will update 
this information in a prospectus supplement.  

 
RATIO OF EARNINGS TO FIXED CHARGES  

        Our earnings are inadequate to cover fixed charges. The following table sets forth the dollar amount of the coverage deficiency (in 
thousands) for the periods indicated.  

 
RISK FACTORS  

        Investing in our securities involves risk. See the risk factors described in our Annual Report on Form 10-K for our most recent fiscal year 
(together with any material changes thereto contained in subsequent filed Quarterly Reports on Form 10-Q) and those contained in our other 
filings with the SEC, which are incorporated by reference in this prospectus and any accompanying prospectus supplement.  

        The prospectus supplement applicable to each type or series of securities we offer may contain a discussion of risks applicable to the 
particular types of securities that we are offering under that prospectus supplement. Prior to making a decision about investing in our securities, 
you should carefully consider the specific factors discussed under the caption "Risk Factors" in the applicable prospectus supplement, together 
with all of the other information contained in the prospectus supplement or appearing or incorporated by reference in this prospectus. These risks 
could materially  
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     2013   2012   2011   2010   2009   
Ratio of Earnings to Fixed Charges      *     *     *     *     *   
Deficiency of Earnings to Cover Fixed 

Charges      (46,514 )   (52,421 )   (28,675 )   (11,556 )   (9,128 ) 

*  During each of these periods, our earnings were less than our fixed charges. The amount of the deficiency for each period 
is set forth in the above table under the caption "Deficiency of Earnings to Cover Fixed Charges."  
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affect our business, results of operations or financial condition and cause the value of our securities to decline. You could lose all or part of your 
investment.  

 
DESCRIPTION OF SECURITIES WE MAY OFFER  

        We may issue from time to time, in one or more offerings, the following securities:  

•  shares of common stock;  
 

•  shares of preferred stock;  
 

•  debt securities, which may include senior debt securities, subordinated debt securities and senior subordinated debt securities; and 
 
 

•  warrants for the purchase of debt securities, preferred stock or common stock.  

        Set forth below is a description of the common stock and preferred stock that may be offered under this prospectus. We will set forth in the 
applicable prospectus supplement and/or free writing prospectus a description of the debt securities and warrants that may be offered under this 
prospectus. The terms of the offering of our common stock, preferred stock or any such other securities, the initial offering price and the net 
proceeds to us will be contained in the prospectus supplement, and other offering material, relating to such offer.  

        We may sell the securities being offered pursuant to this prospectus directly to purchasers, to or through underwriters, through dealers or 
agents, or through a combination of such methods. The prospectus supplement with respect to the securities being offered will set forth the terms 
of the offering of those securities, including the names of any such underwriters, dealers or agents, the purchase price, the net proceeds to us, any 
underwriting discounts and other items constituting underwriters' compensation, the initial public offering price, any discounts or concessions 
allowed or reallowed or paid to dealers and any securities exchanges on which such securities may be listed.  

 
DESCRIPTION OF COMMON STOCK WE MAY OFFER  

        The following summary description of our common stock is based on the provisions of our certificate of incorporation and bylaws and the 
applicable provisions of the General Corporation Law of the State of Delaware. This information may not be complete in all respects and is 
qualified entirely by reference to the provisions of our certificate of incorporation, bylaws and the General Corporation Law of the State of 
Delaware. For information on how to obtain copies of our certificate of incorporation and bylaws, see the discussion above under the heading 
"Where You Can Find More Information."  

        We may offer our common stock issuable upon the conversion of debt securities or preferred stock and upon the exercise of warrants.  

Authorized Capital  

        We currently have authority to issue 100,000,000 shares of our common stock, par value $0.01 per share. As of March 31, 2014, 
71,262,715 shares of our common stock were issued and outstanding.  

Voting Rights  

        Each outstanding share of our common stock is entitled to one vote on all matters submitted to a vote of shareholders. There is no 
cumulative voting.  
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Dividend and Liquidation Rights  

        The holders of outstanding shares of our common stock are entitled to receive dividends out of assets legally available for the payment of 
dividends at the times and in the amounts as our board of directors may from time to time determine. The shares of our common stock are 
neither redeemable nor convertible. Holders of our common stock have no preemptive or subscription rights to purchase any securities of Exact. 
Upon the liquidation, dissolution or winding up of Exact, the holders of our common stock are entitled to receive pro rata the assets of Exact 
which are legally available for distribution, after payment of all debts and other liabilities and subject to the prior rights of any holders of 
preferred stock then outstanding.  

        We have never paid any cash dividends on our common stock.  

 
DESCRIPTION OF PREFERRED STOCK WE MAY OFFER  

        This section describes the general terms and provisions of the preferred stock we may offer. This information may not be complete in all 
respects and is qualified entirely by reference to our certificate of incorporation, with respect to each series of preferred stock. The specific terms 
of any series will be described in a prospectus supplement. Those terms may differ from the terms discussed below. Any series of preferred stock 
we issue will be governed by our certificate of incorporation and by the certificate of designations relating to that series. We will file the 
certificate of designations with the SEC and incorporate it by reference as an exhibit to our registration statement at or before the time we issue 
any preferred stock of that series.  

Authorized Preferred Stock  

        Our certificate of incorporation authorizes us to issue 5,000,000 shares of undesignated preferred stock, par value $0.01 per share. We may 
issue preferred stock from time to time in one or more series, without shareholder approval, when authorized by our board of directors.  

        Upon issuance of a particular series of preferred stock, our board of directors is authorized, to specify:  

•  the number of shares to be included in the series;  
 

•  the annual dividend rate for the series, if any, and any restrictions or conditions on the payment of dividends;  
 

•  the redemption price, if any, and the terms and conditions of redemption;  
 

•  any sinking fund provisions for the purchase or redemption of the series;  
 

•  if the series is convertible, the terms and conditions of conversion;  
 

•  the amounts payable to holders upon our liquidation, dissolution or winding up; and  
 

•  any other rights, preferences and limitations relating to the series, including voting rights.  

        Our board of director's ability to authorize, without shareholder approval, the issuance of preferred stock with conversion and other rights, 
may adversely affect the rights of holders of our common stock or other series of preferred stock that may be outstanding.  

        No shares of our preferred stock are currently issued and outstanding.  

Specific Terms of a Series of Preferred Stock  

        The preferred stock we may offer will be issued in one or more series. The preferred stock will have the dividend, liquidation, redemption 
and voting rights discussed below, unless otherwise described in a prospectus supplement relating to a particular series. A prospectus supplement 
will discuss the following features of the series of preferred stock to which it relates:  

•  the designations and stated value per share;  
 

•  the number of shares offered;  
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•  the amount of liquidation preference per share;  
 

•  the public offering price at which the preferred stock will be issued;  
 

•  the dividend rate, the method of its calculation, the dates on which dividends would be paid and the dates, if any, from which 
dividends would cumulate;  
 

•  any redemption or sinking fund provisions;  
 

•  any conversion or exchange rights; and  
 

•  any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and 
restrictions.  

Rank  

        Unless otherwise stated in the prospectus supplement, the preferred stock will have priority over our common stock with respect to 
dividends and distribution of assets, but will rank junior to all our outstanding indebtedness for borrowed money. Any series of preferred stock 
could rank senior, equal or junior to our other capital stock, as may be specified in a prospectus supplement, as long as our certificate of 
incorporation so permits.  

Dividends  

        Holders of each series of preferred stock shall be entitled to receive cash dividends to the extent specified in the prospectus supplement 
when, as and if declared by our board of directors, from funds legally available for the payment of dividends. The rates and dates of payment of 
dividends of each series of preferred stock will be stated in the prospectus supplement. Dividends will be payable to the holders of record of 
preferred stock as they appear on our books on the record dates fixed by our board of directors. Dividends on any series of preferred stock may 
be cumulative or non-cumulative, as discussed in the applicable prospectus supplement.  

Convertibility  

        Shares of a series of preferred stock may be exchangeable or convertible into shares of our common stock, another series of preferred stock 
or other securities or property. The conversion or exchange may be mandatory or optional. The prospectus supplement will specify whether the 
preferred stock being offered has any conversion or exchange features, and will describe all the related terms and conditions.  

Redemption  

        The terms, if any, on which shares of preferred stock of a series may be redeemed will be discussed in the applicable prospectus 
supplement.  

Liquidation  

        Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of Exact, holders of each series of preferred stock 
will be entitled to receive distributions upon liquidation in the amount described in the related prospectus supplement. These distributions will be 
made before any distribution is made on any securities ranking junior to the preferred stock with respect to liquidation, including our common 
stock. If the liquidation amounts payable relating to the preferred stock of any series and any other securities ranking on a parity regarding 
liquidation rights are not paid in full, the holders of the preferred stock of that series will share ratably in proportion to the full liquidation 
preferences of each security. Holders of our preferred stock will not be entitled to any other amounts from us after they have received their full 
liquidation preference.  
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Voting  

        The holders of preferred stock of each series will have no voting rights, except as required by law and as described below or in a prospectus 
supplement. Our board of directors may, upon issuance of a series of preferred stock, grant voting rights to the holders of that series to elect 
additional board members if we fail to pay dividends in a timely fashion.  

        Without the affirmative vote of a majority of the shares of preferred stock of any series then outstanding, we may not:  

•  increase or decrease the aggregate number of authorized shares of that series;  
 

•  increase or decrease the par value of the shares of that series; or  
 

•  alter or change the powers, preferences or special rights of the shares of that series so as to affect them adversely.  

No Other Rights  

        The shares of a series of preferred stock will not have any preferences, voting powers or relative, participating, optional or other special 
rights except:  

•  as discussed above or in the prospectus supplement;  
 

•  as provided in our certificate of incorporation and in the certificate of designations; and  

        as otherwise required by law.  

 
PLAN OF DISTRIBUTION  

        We may sell the securities offered by this prospectus to one or more underwriters or dealers for public offering, through agents, directly to 
purchasers or through a combination of any such methods of sale. The name of any such underwriters, dealers or agents involved in the offer and 
sale of the securities, the amounts underwritten and the nature of its obligation to take the securities will be specified in the applicable prospectus 
supplement. We have reserved the right to sell the securities directly to investors on our own behalf in those jurisdictions where we are 
authorized to do so. The sale of the securities may be effected in transactions (a) on any national or international securities exchange or quotation 
service on which the securities may be listed or quoted at the time of sale, (b) in the over-the-counter market, (c) in transactions otherwise than 
on such exchanges or in the over-the-counter market or (d) through the writing of options.  

        We and our agents and underwriters may offer and sell the securities at a fixed price or prices that may be changed, at market prices 
prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices. The securities may be offered on an 
exchange, which will be disclosed in the applicable prospectus supplement. We may, from time to time, authorize dealers, acting as our agents, 
to offer and sell the securities upon such terms and conditions as set forth in the applicable prospectus supplement.  

        If we use underwriters to sell securities, we will enter into an underwriting agreement with them at the time of the sale to them. In 
connection with the sale of the securities, underwriters may receive compensation from us in the form of underwriting discounts or commissions 
and may also receive commissions from purchasers of the securities for whom they may act as agent. Any underwriting compensation paid by us 
to underwriters or agents in connection with the offering of the securities, and any discounts, concessions or commissions allowed by 
underwriters to participating dealers, will be set forth in the applicable prospectus supplement to the extent required by applicable law. 
Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the form of  
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discounts, concessions or commissions from the underwriters or commissions (which may be changed from time to time) from the purchasers for 
whom they may act as agents.  

        Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and any discounts and commissions 
received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions under 
the Securities Act. Unless otherwise indicated in the applicable prospectus supplement, an agent will be acting on a best efforts basis and a dealer 
will purchase debt securities as a principal, and may then resell the debt securities at varying prices to be determined by the dealer.  

        If so indicated in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers by certain specified 
institutions to purchase offered securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery 
contracts providing for payment and delivery on a specified date in the future. Such contracts will be subject to any conditions set forth in the 
applicable prospectus supplement and the prospectus supplement will set forth the commission payable for solicitation of such contracts. The 
underwriters and other persons soliciting such contracts will have no responsibility for the validity or performance of any such contracts.  

        Underwriters, dealers and agents may be entitled, under agreements entered into with us, to indemnification against and contribution 
towards certain civil liabilities, including any liabilities under the Securities Act.  

        To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or 
otherwise affect the price of the securities. These may include over-allotment, stabilization, syndicate short covering transactions and penalty 
bids. Over-allotment involves sales in excess of the offering size, which creates a short position. Stabilizing transactions involve bids to purchase 
the underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate short covering transactions involve 
purchases of securities in the open market after the distribution has been completed in order to cover syndicate short positions. Penalty bids 
permit the underwriters to reclaim selling concessions from dealers when the securities originally sold by the dealers are purchased in covering 
transactions to cover syndicate short positions. These transactions may cause the price of the securities sold in an offering to be higher than it 
would otherwise be. These transactions, if commenced, may be discontinued by the underwriters at any time.  

        Any securities other than our common stock issued hereunder may be new issues of securities with no established trading market. Any 
underwriters or agents to or through whom such securities are sold for public offering and sale may make a market in such securities, but such 
underwriters or agents will not be obligated to do so and may discontinue any market making at any time without notice. No assurance can be 
given as to the liquidity of the trading market for any such securities. The amount of expenses expected to be incurred by us in connection with 
any issuance of securities will be set forth in the applicable prospectus supplement. Certain of the underwriters, dealers or agents and their 
associates may engage in transactions with, and perform services for, us and certain of our affiliates in the ordinary course of business.  

        During such time as we may be engaged in a distribution of the securities covered by this prospectus we are required to comply with 
Regulation M promulgated under the Exchange Act. With certain exceptions, Regulation M precludes us, any affiliated purchasers, and any 
broker-dealer or other person who participates in such distribution from bidding for or purchasing, or attempting to induce any person to bid for 
or purchase, any security which is the subject of the distribution until the entire distribution is complete. Regulation M also restricts bids or 
purchases made in order to stabilize the price of a security in connection with the distribution of that security. All of the foregoing may affect the 
marketability of our shares of common stock.  

8  



Table of Contents  

 
LEGAL MATTERS  

        The validity and legality of the securities offered hereby and certain other legal matters will be passed upon for the Company by K&L 
Gates LLP, Charlotte, North Carolina 28202.  

 
EXPERTS  

        The financial statements as of December 31, 2013 and 2012 and for each of the three years in the period ended December 31, 2013 and 
management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2013 incorporated by reference in 
this prospectus have been so incorporated in reliance on the reports of BDO USA, LLP, an independent registered public accounting firm, 
incorporated herein by reference, given on the authority of said firm as experts in auditing and accounting.  
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