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Item 1.01                Entry into a Material Definitive Agreement.  

   
On November 12, 2004, the Company entered into an Executive Agreement with Charles R. Carelli, Jr., in connection with Mr. 

Carelli’s appointment as Corporate Controller (principal accounting officer).  This agreement provides that upon a termination of Mr. Carelli’s 
employment by the Company other than for cause, Mr. Carelli will be entitled to receive severance payments for a period of up to six (6) 
months at a rate equal to his base salary at the time of termination of employment.  A copy of this Executive Agreement is filed as Exhibit 10.1 
to this Report on Form 8-K.  
   
Item 5.02                                              Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.  

   
Effective November 9, 2004, Stephen A. Read resigned his officer position as Vice President and Corporate Controller (principal 

accounting officer) of EXACT Sciences Corporation.  On November 12, 2004, Mr. Read terminated all employment with the Company.  
Following Mr. Read’s resignation of employment with the Company, the Company entered into a Separation Agreement and a Consulting 
Agreement with Mr. Read on November 12, 2004, whereby, among other things, Mr. Read agreed to provide to the Company certain 
consulting services and a general release.  Under the terms of the Separation and Consulting Agreements, the Company agreed to (i) continue 
to pay Mr. Read his base salary for a period of six months (in the total amount of $85,000) and to continue certain health benefits during such 
period, (ii) continue the vesting of his stock options until the earlier of May 12, 2005 or termination of his consulting relationship with the 
Company and (iii) extend the period under which Mr. Read may exercise vested stock options until February 10, 2006.  

   
On November 9, 2004, the Company appointed Charles R. Carelli, Jr. as Corporate Controller (principal accounting officer) of the 

Company to serve until his successor is duly elected and has qualified or until his earlier resignation or removal.  The Company agreed to pay 
Mr. Carelli a signing bonus of $6,500 and an annual salary of $140,000.  The Company also granted him an option to purchase 20,000 shares 
of the Company’s common stock at an exercise price of $3.04 per share.  Mr. Carelli will also receive comprehensive group health, disability, 
disability and life insurance benefits and the opportunity to participate in the Company’s 401(k) Plan.  

   
Prior to joining the Company, Mr. Carelli, age 33, was Director of Finance at Alkermes, Inc., a publicly traded pharmaceutical 

manufacturing, research and development company. From 1997 to 1999, Mr. Carelli served as Accounting Manager and then Director of 
Accounting at Creative BioMolecules, Inc., a publicly traded biotechnology company engaged in manufacturing and research using protein 
therapies.  Prior to this, Mr. Carelli worked at Deloitte & Touche LLP from 1993 to 1997 where he served as Senior In-Charge. Mr. Carelli is a 
Certified Public Accountant and holds a BA in Accounting, Magna Cum Laude, from Assumption College.  
   
Item 9.01                Financial Statements and Exhibits.  

   
(c)            Exhibits:  

   
10.1                            Executive Agreement between the Company and Charles R. Carelli, Jr. dated November 12, 2004.  
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SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned hereunto duly authorized.  
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EXACT Sciences Corporation  

      
      
November 12, 2004  By:  /s/ Jeffrey R. Luber  

   
      

Jeffrey R. Luber  
      

General Counsel and Secretary  



   
EXHIBIT INDEX  
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Exhibit Number  
   Description  

         
10.1  

   
Executive Agreement between the Company and Charles R. Carelli, Jr. dated November 12, 2004.  



Exhibit 10.1 
   
November 12, 2004  
   
Charles Carelli  
EXACT Sciences Corporation  
100 Campus Drive  
Marlborough, MA  01752  
   

EXECUTIVE AGREEMENT  
   

Dear Charles:  
   
This letter agreement (“Agreement”) will confirm the terms of severance payments due to you by EXACT Sciences Corporation (“EXACT” or 
the “Company”) in the event your employment is terminated pursuant to Section 1 herein.  
   
1.   Subject to the conditions set forth below, you will be entitled to receive “Severance Payments” (as set forth below in Section 2) for a period 
of six (6) months (the “Severance Period”) following the occurrence of any one of the events set forth in (i), (ii) or (iii) below:  
   

(i)  the termination of your employment for any reason other than Cause.  For purposes of this Agreement, “Cause” shall mean 
termination for any one of the following reasons: (i) your gross negligence in the performance of your duties as an employee and officer of the 
Company (as determined by a majority of the directors of the Company other than, if applicable, you) or (ii) criminal misconduct by you in 
connection with the performance of your duties as an employee and officer of the Company; or  
   

(ii) you suffer a material diminution in job responsibility or a material reduction in compensation; or  
   

(iii) the Company moves your place of employment more than 35 miles from the Company’s current office location in 
Marlborough, Massachusetts.  
   

2. The Severance Payments will be equal to salary continuation at a rate equal to your base salary at the time of your termination of 
employment from EXACT. The Severance Payments will be paid in accordance with EXACT’s then existing payroll practices as such 
practices may be established or modified from time to time. The Severance Payments shall be subject to applicable federal, state and local 
withholding and payroll taxes. You will only be entitled to Severance Payments upon the occurrence of the events specified in Section 1 of this 
Agreement and all Severance Payments shall cease upon your obtaining full-time employment at any time during the Severance Period. You 
will not be entitled to any Severance Payments or other benefits if you voluntarily resign from EXACT or if your employment is terminated by 
EXACT for Cause.  

   

 



   
3. Prior to, and as a condition of, receiving the Severance Payments set forth in this Agreement, you agree to sign a full and 

comprehensive release in a form and of a scope acceptable to the Company and you at the time of your termination of employment. EXACT 
shall have no obligation to pay you any Severance Payments unless and until it receives this release executed by you and all statutory waiting 
periods have expired.  
   

4. If you materially breach your obligations under any Company agreement entered into between you and EXACT, the Company may 
immediately cease payment of all Severance Payments set forth in this Agreement. The cessation of any Severance Payments shall be in 
addition to, and not as an alternative to, any other remedies at law or in equity available to EXACT, including the right to seek specific 
performance or an injunction.  
   

5. Nothing in this Agreement is intended, or shall be construed, to restrict or otherwise limit EXACT’s right to terminate your 
employment with or without Cause and with or without notice. This letter is not a guarantee of continued employment, it being understood you 
are and continue to be employed at-will.  
   

6. In the event of a material breach by you of this agreement, EXACT shall be released from any obligations to make any Severance 
Payments under this Agreement, in addition to any and all of its remedies under law arising from such breach.  
   

7. This Agreement sets forth the entire Agreement of the parties with respect to the subject matter hereof and may not be changed 
orally.  
   

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  
   

 



   
Please indicate your acceptance of this Agreement by signing the enclosed copy of this letter and returning it to me.  

   
   

   

   
Very truly yours,  

      
      
   

/s/ Don Hardison  
   

   
Don Hardison  

   
Chief Executive Officer  

      
      
   

/s/ Charles Carelli  
   

   
Name: Charles Carelli  

   
Title: Corporate Controller  


