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(1) In addition, pursuant to Rule 416(a), this Registration Statement also covers such indeterminate number of additional shares of Common Stock as is necessary
to eliminate any dilutive effect of any future stock split, stock dividend or similar transaction.
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and 457(h) of the Securities Act of 1933, as amended, and based on
the average of the high and low prices for the Common Stock on April 29, 2016 as reported on The Nasdaq Capital Market.

EXPLANATORY NOTE
Pursuant to General Instruction E to Form S-8 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement is filed by Exact
Sciences Corporation, a Delaware corporation (the “Company” or “Registrant”), for the purpose of registering 500,000 additional shares of the Company’s
common stock, par value $0.01 per share (the “Common Stock”), for offer and sale under the Exact Sciences Corporation 2010 Employee Stock Purchase Plan, as
amended (the “2010 Plan”), pursuant to an amendment to the 2010 Plan approved by the Company’s stockholders on July 24, 2014 (the “Amendment”). After
taking into account the shares added by the Amendment, the aggregate number of shares of Common Stock that may be issued under the 2010 Plan is 800,000,
which includes 300,000 shares of Common Stock previously registered under the Registration Statement on Form S-8, File No. 333-168909, filed with the
Securities and Exchange Commission (the “SEC”) on August 17, 2010 (the “Original Registration Statement”). Pursuant to Instruction E to Form S-8, the
Company hereby incorporates the Original Registration Statement by reference.
This Registration Statement is also filed by the Company, in part, for the purpose of registering 1,300,000 shares of the Company’s Common Stock for offer and
sale under the Exact Sciences Corporation 2016 Inducement Award Plan.
PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information.
The information required by this Item 1 is omitted from the registration statement in accordance with Rule 428(b)(1) of the Securities Act of 1933, as
amended (the “Securities Act”) and the Note to Part I of Form S-8.
Item 2. Registrant Information and Employee Plan Annual Information.
The information required by this Item 2 is omitted from this registration statement in accordance with Rule 428(b)(1) of the Securities Act and the Note to
Part I of Form S-8.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents have been filed by the Company with the SEC and are incorporated herein by reference:
·

Annual Report on Form 10-K for the fiscal year ended December 31, 2015 filed on February 24, 2016;
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·

Quarterly Report on Form 10-Q for the quarter ended March 31, 2016 filed on May 3, 2016;

·

Current Report on Form 8-K filed on January 27, 2016 (other than the portions of this document furnished but deemed not to have been filed); and

·

The description of the Company’s Common Stock contained in the Company’s Registration Statement on Form 8-A, filed with the SEC pursuant to
Section 12(g) of the Exchange Act on December 26, 2000, including any further amendment or report filed hereafter for the purpose of updating
such description.

All reports and other documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the
“Exchange Act”) after the date hereof, and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be part hereof from the date of filing of such
reports and documents. The Company is not incorporating by reference any documents or portions thereof that are not considered to be “filed” with the SEC.
Any statement contained herein or in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or
superseded for purposes of this registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated herein by reference modifies or supersedes such earlier statement. Any statement so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute a part of this registration statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.
The Company is incorporated under the laws of the State of Delaware. Section 145 (“Section 145”) of the Delaware General Corporation Law, as the
same exists or may hereafter be amended (“DGCL”), provides, among other things, that a Delaware corporation may indemnify any persons who were, are or are
threatened to be made, parties to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of such corporation, or is or
was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses
(including attorneys’ fees),
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judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding, provided such
person acted in good faith and in a manner he reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal action
or proceeding, had no reasonable cause to believe that his conduct was illegal.
Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise, against
any liability asserted against him and incurred by him in any such capacity, arising out of his status as such, whether or not the corporation would otherwise have
the power to indemnify him under Section 145.
The Company’s certificate of incorporation provides that, except to the extent that the DGCL prohibits the elimination or limitation of liability of directors
for breaches of fiduciary duty, directors of the Company shall not be personally liable to the Company or its stockholders for monetary damages for any breach of
their fiduciary duty as directors except (i) for any breach of the director’s duty of loyalty to the Company or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a known violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director
derived an improper impersonal benefit. In addition, the certificate of incorporation of the Company provides that the Company shall indemnify each person who
was or is a party, or is threatened to be made a party to, any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person is or was, or has agreed to become, one of the Company’s directors or officers or is or was serving, or has
agreed to serve, at the Company’s request as a director, officer or trustee of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise, against all expenses, including attorney’s fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding and any appeal therefrom, if he acted in good faith and in a manner he reasonably believed to be in, or not opposed
to, the best interests of the Company, and with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.
All of the Company’s directors and officers are covered by insurance policies maintained by the Company against specified liabilities for actions taken in
their capacities as such, including liabilities under the Securities Act.
Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
Reference is made to the attached Exhibit Index, which is incorporated herein by reference.
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Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of a prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement; and
(iii) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
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public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Company certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Madison, State of Wisconsin, on May 3, 2016.
EXACT SCIENCES CORPORATION

By

/s/ Kevin T. Conroy
Kevin T. Conroy
President and Chief Executive Officer

POWER OF ATTORNEY
Each person whose signature appears below constitutes and appoints Kevin T. Conroy and Maneesh K. Arora his or her true and lawful attorneys-in-fact
and agents, each acting alone, with full powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all parties, to
sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, each acting alone, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, each acting alone, or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and
on the date indicated.
Name

Title

Date

/s/ Kevin T. Conroy
Kevin T. Conroy

President and Chief Executive Officer
(Principal Executive Officer) and Chairman of the
Board

May 3, 2016

/s/ Maneesh K. Arora
Maneesh K. Arora

Senior Vice President and Chief Operating Officer
and Director

May 3, 2016

/s/ John K. Bakewell
John K. Bakewell

Chief Financial Officer
(Principal Financial Officer)

May 3, 2016

/s/ Thomas D. Carey
Thomas D. Carey

Director

May 3, 2016

6

/s/ James E. Doyle
James E. Doyle

Director

May 3, 2016

/s/ John A. Fallon, M.D.
John A. Fallon, M.D.

Director

May 3, 2016

/s/ Daniel J. Levangie
Daniel J. Levangie

Director

May 3, 2016

/s/ Katherine Napier
Katherine Napier

Director

May 3, 2016

/s/ Lionel N. Sterling
Lionel N. Sterling

Director

May 3, 2016

/s/ David A. Thompson
David A. Thompson

Director

May 3, 2016

/s/ Michael S. Wyzga
Michael S. Wyzga

Director

May 3, 2016
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FORM S-8
REGISTRATION STATEMENT
EXACT SCIENCES CORPORATION
EXHIBITS
Item 8
EXHIBIT INDEX
Exhibit
Number

Description

4.1

Sixth Amended and Restated Certificate of Incorporation of the Registrant (previously filed as Exhibit 3.3 to our Registration Statement on
Form S-1 (File No. 333-48812), which is incorporated herein by reference)

4.2

First Amendment to Sixth Amended and Restated Certificate of Incorporation of the Registrant (previously filed as Appendix B to the
Definitive Proxy Statement for the Registrant’s 2014 Annual Meeting of Stockholders filed on June 20, 2014, which is incorporated herein by
reference)

4.3

Second Amended and Restated By-Laws of the Registrant, dated October 27, 2015 (previously filed as Exhibit 3.3 to the Registrant’s Report
on Form 10-Q for the period ended September 30, 2015, which is incorporated herein by reference)

4.4

Exact Sciences Corporation 2010 Employee Stock Purchase Plan (previously filed as Appendix B to the Definitive Proxy Statement for the
Registrant’s 2010 Annual Meeting of Stockholders filed on April 30, 2010, which is incorporated herein by reference)

4.5

Amendment No. 1 to Exact Sciences Corporation 2010 Employee Stock Purchase Plan (previously filed as Appendix A to the Definitive
Proxy Statement for the Registrant’s 2014 Annual Meeting of Stockholders filed on April 30, 2014, which is incorporated herein by reference)

4.6

Exact Sciences Corporation 2016 Inducement Award Plan, filed herewith

4.7

2016 Inducement Award Plan Form Restricted Stock Unit Award Agreement, filed herewith

5

Opinion of K&L Gates LLP, filed herewith

23.1

Consent of Independent Registered Public Accounting Firm, filed herewith
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23.2

Consent of K&L Gates LLP (contained in Exhibit 5), filed herewith

24

Power of Attorney (see page 6)
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Exhibit 4.6
EXACT SCIENCES CORPORATION
2016 INDUCEMENT AWARD PLAN
Exact Sciences Corporation, a Delaware corporation (the “ Company ”), sets forth herein the terms of its 2016 Inducement Award Plan (the “ Plan ”), as
follows:
1.

PURPOSE

The purpose of the Plan is to provide, among other equity awards, restricted stock unit awards and non-qualified stock options to individuals not
previously employees of the Company (or following such individuals’ bona fide period of non-employment with the Company), as an inducement material to the
individuals’ entry into employment with the Company within the meaning of Rule 5635(c)(4) of the NASDAQ Listing Rules. It is anticipated that providing such
persons with a direct stake in the Company’s welfare will assure a closer identification of their interests with those of the Company and its stockholders, thereby
stimulating their efforts on the Company’s behalf and strengthening their desire to remain with the Company.
2.

DEFINITIONS
For purposes of interpreting the Plan and related documents (including Award Agreements), the following definitions shall apply:

2.1.
as amended.

“2010 Omnibus Plan” means the Company’s 2010 Omnibus Long-Term Incentive Plan (As Amended and Restated Effective April 28, 2015),

2.2.

“Alternative Award ” means an Award made pursuant to Section 8.2 .

2.3.

“ Award ” means an Inducement RSU Award or an Alternative Award.

2.4.
“ Award Agreement ” means a written agreement between the Company and a Grantee, or notice from the Company to a Grantee that
evidences and sets out the terms and conditions of an Award.
2.5.

“ Board ” means the Board of Directors of the Company.

2.6.

“ Committee ” means the Compensation Committee of the Board.

2.7.

“ Company ” means Exact Sciences Corporation, a Delaware corporation, or any successor corporation.

2.8.

“ Effective Date ” means January 25, 2016.

2.9.
“Eligible Individual” means any individual who was not previously an employee of the Company or any of its Subsidiaries (or who has had a
bona fide period of non-employment with the Company and its Subsidiaries) who is hired by the Company or one of its Subsidiaries.
2.10.
“ Family Member ” means a person who is a spouse, former spouse, child, stepchild, grandchild, parent, stepparent, grandparent, niece,
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother, sister, brother-in-law, or sister-in-law, including adoptive relationships, of the
applicable individual, any person sharing the applicable individual’s household (other than a tenant or employee), a trust in which any one or more of these persons

have more than fifty percent of the beneficial interest, a foundation in which any one or more of these persons (or the applicable individual) control the
management of assets, and any other entity in which one or more of these persons (or the applicable individual) own more than fifty percent of the voting
interests.
2.11.

“ Grantee ” means a person who receives or holds an Award under the Plan.

2.12.

“Inducement RSU Award” is defined in Section 8.1 .

2.13.

“ Plan ” means this Exact Sciences Corporation 2016 Inducement Award Plan.

2.14.

“Termination Date ” means the date of the Company’s 2017 Annual Stockholders’ Meeting.

Any capitalized terms used but not defined herein are defined in the 2010 Omnibus Plan.
3.

ADMINISTRATION OF THE PLAN
3.1.

General

Except as otherwise may be required by applicable law, regulatory requirement or the certificate of incorporation or the bylaws of the Company, the
Committee shall have full power and authority to take all actions and to make all determinations required or provided for under the Plan, any Award or any Award
Agreement, and shall have full power and authority to take all such other actions and make all such other determinations not inconsistent with the specific terms
and provisions of the Plan that the Committee deems to be necessary or appropriate to the administration of the Plan. The interpretation and construction by the
Committee of any provision of the Plan, any Award or any Award Agreement shall be final, binding and conclusive. Without limitation, the Committee shall have
full and final authority, subject to the other terms and conditions of the Plan, to:
(i) designate Grantees;
(ii) determine the type or types of Awards to be made to a Grantee;
(iii) determine the number of shares of Stock to be subject to an Award;
(iv) establish the terms and conditions of each Award (including, but not limited to, the Option Price of any Option, the nature and duration of any restriction
or condition (or provision for lapse thereof) relating to the vesting, exercise, transfer, or forfeiture of an Award or the shares of Stock subject thereto);
(v) prescribe the form of each Award Agreement; and
(vi) amend, modify, or supplement the terms of any outstanding Award including the authority, in order to effectuate the purposes of the Plan, to modify
Awards to foreign nationals or individuals who are employed outside the United States to recognize differences in local law, tax policy, or custom.
3.2.

Restrictions; No Repricing.

Notwithstanding the foregoing, no amendment or modification may be made to an outstanding Option or SAR that causes the Option SAR to become
subject to Section 409A without the Grantee’s prior written approval. Notwithstanding any provision herein to the contrary, the repricing of Options or SARs is
prohibited without prior written approval of the Company’s stockholders. For this purpose, a “repricing” means any of the following (or any other action that has
the same effect as any of the
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following): (A) changing the terms of an Option or SAR to lower its Option Price or SAR Exercise Price; (B) any other action that is treated as a “repricing” under
generally accepted accounting principles; and (C) repurchasing for cash or canceling an Option or SAR at a time when its Option Price or SAR Exercise Price is
greater than the Fair Market Value of the underlying shares in exchange for another Award, unless the cancellation and exchange occurs in connection with a
change in capitalization or similar change under Section 15 of the 2010 Omnibus Plan. A cancellation and exchange under clause (C) would be considered a
“repricing” regardless of whether it is treated as a “repricing” under generally accepted accounting principles and regardless of whether it is voluntary on the part of
the Grantee.
3.3.

No Liability

No member of the Board or of the Committee shall be liable for any action or determination made in good faith with respect to the Plan, any Award or
Award Agreement.
3.4.

Book Entry

Notwithstanding any other provision of this Plan to the contrary, the Company may elect to satisfy any requirement under this Plan for the delivery of
stock certificates through the use of book-entry.
4.

STOCK SUBJECT TO THE PLAN
4.1.

Authorized Number of Shares

Subject to adjustment under Section 9 , the aggregate number of shares of Common Stock that may be initially issued pursuant to the Plan is 1,300,000
shares.
4.2.

Share Counting

If any Award under the Plan expires, or is terminated, surrendered or forfeited, in whole or in part, or the shares of Common Stock are not delivered
because the Award is settled in cash or used to satisfy the applicable tax withholding obligations, the unissued Common Stock covered by such Award shall again
be available for the grant of Awards under the Plan. If shares of Common Stock issued pursuant to the Plan are repurchased by, or are surrendered or forfeited to
the Company at no more than cost, such shares of Common Stock shall again be available for the grant of Awards under the Plan.
5.

EFFECTIVE DATE, DURATION AND AMENDMENTS
5.1.

Term

The Plan shall be effective as of the Effective Date. The Plan shall terminate automatically on the Termination Date and may be terminated on any earlier
date as provided in Section 5.2 .
5.2.

Amendment and Termination of the Plan

The Committee may, at any time and from time to time, amend, suspend, or terminate the Plan as to any Awards which have not been made. An
amendment shall be contingent on approval of the Company’s shareholders to the extent stated by the Committee, required by applicable law or required by
applicable stock exchange listing requirements. No Awards shall be made after the Termination Date. The applicable terms of the Plan, and any terms and
conditions applicable to Awards granted prior to the Termination Date shall survive the termination of the Plan and continue to apply to such Awards. No
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amendment, suspension, or termination of the Plan shall, without the consent of the Grantee, materially impair rights or obligations under any Award theretofore
awarded.
6.

ELIGIBILITY

Grantees under the Plan will be such Eligible Individuals as are selected from time to time by the Committee in its sole discretion, and such Grantees shall
be eligible to receive an Award in accordance with Section 8 .
7.

AWARD AGREEMENT

Each Award shall be evidenced by an Award Agreement, in such form or forms as the Committee shall from time to time determine. Without limiting the
foregoing, an Award Agreement may be provided in the form of a notice which provides that acceptance of the Award constitutes acceptance of all terms of the
Plan and the notice. Award Agreements granted from time to time or at the same time need not contain similar provisions but shall be consistent with the terms of
the Plan.
8.

AWARDS
8.1.

Inducement RSU Awards

The Committee may, from time to time and in its sole discretion, grant to Grantees an award of restricted stock units (an “ Inducement RSU Award ”) in
such form as the Committee may from time to time approve.
8.2.

Other Awards

In addition to Inducement RSU Awards granted pursuant to Section 8.1 , the Committee is authorized to grant an alternative form of Award (other than
Incentive Stock Options), as long as such form of Award is provided for in the 2010 Omnibus Plan.
9.

EFFECT OF CHANGES IN CAPITALIZATION
9.1.

Changes in Stock

Subject to any required action by the shareholders of the Company, in the event of any change in the Stock effected without receipt of consideration by the
Company, whether through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse stock split,
split-up, split-off, spin-off, combination of shares, exchange of shares, or similar change in the capital structure of the Company, or in the event of payment of a
dividend or distribution to the shareholders of the Company in a form other than Stock (excepting normal cash dividends) that has a material effect on the Fair
Market Value of shares of Stock, appropriate and proportionate adjustments shall be made in the number and class of shares subject to the Plan and to any
outstanding Awards, and in the Option Price, SAR Exercise Price or Purchase Price per share of any outstanding Awards in order to prevent dilution or
enlargement of Grantees’ rights under the Plan. For purposes of the foregoing, conversion of any convertible securities of the Company shall not be treated as
“effected without receipt of consideration by the Company.” If a majority of the shares which are of the same class as the shares that are subject to outstanding
Awards are exchanged for, converted into, or otherwise become (whether or not pursuant to a Change in Control) shares of another corporation (the “ New Shares
”), the Committee may unilaterally amend the outstanding Awards to provide that such Awards are for New Shares. In the event of any such amendment, the
number of shares subject to, and the Option Price, SAR Exercise Price
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or Purchase Price per share of, the outstanding Awards shall be adjusted in a fair and equitable manner as determined by the Committee, in its discretion. Any
fractional share resulting from an adjustment pursuant to this Section shall be rounded down to the nearest whole number and the Option Price, SAR Exercise Price
or Purchase Price per share shall be rounded up to the nearest whole cent. In no event may the exercise price of any Award be decreased to an amount less than the
par value, if any, of the stock subject to the Award. The Committee in its sole discretion, may also make such adjustments in the terms of any Award to reflect, or
related to, such changes in the capital structure of the Company or distributions as it deems appropriate. Adjustments determined by the Committee pursuant to this
Section shall be made in accordance with Section 409A to the extent applicable.
9.2.

Change in Control
9.2.1.

Consequences of a Change in Control

Subject to the requirements and limitations of Section 409A if applicable, the Committee may provide for any one or more of the following in connection
with a Change in Control:
9.2.1.1 Accelerated Vesting . The Committee may, in its discretion, provide in any Award Agreement or, in the event of a Change in
Control, may take such actions as it deems appropriate to provide for the acceleration of the exercisability, vesting and/or settlement in
connection with such Change in Control of each or any outstanding Award or portion thereof and shares acquired pursuant thereto upon such
conditions, including termination of the Grantee’s Service prior to, upon, or following such Change in Control, to such extent as the Committee
shall determine.
9.2.1.2 Assumption, Continuation or Substitution. In the event of a Change in Control, the surviving, continuing, successor, or
purchasing corporation or other business entity or parent thereof, as the case may be (the “ Acquiror ”), may, without the consent of any
Grantee, either assume or continue the Company’s rights and obligations under each or any Award or portion thereof outstanding immediately
prior to the Change in Control or substitute for each or any such outstanding Award or portion thereof a substantially equivalent award with
respect to the Acquiror’s stock, as applicable. For purposes of this Section, if so determined by the Committee, in its discretion, an Award
denominated in shares of Stock shall be deemed assumed if, following the Change in Control, the Award confers the right to receive, subject to
the terms and conditions of the Plan and the applicable Award Agreement, for each share of Stock subject to the Award immediately prior to the
Change in Control, the consideration (whether stock, cash, other securities or property or a combination thereof) to which a holder of a share of
Stock on the effective date of the Change in Control was entitled; provided, however, that if such consideration is not solely common stock of the
Acquiror, the Committee may, with the consent of the Acquiror, provide for the consideration to be received upon the exercise or settlement of
the Award, for each share of Stock subject to the Award, to consist solely of common stock of the Acquiror equal in Fair Market Value to the per
share consideration received by holders of Stock pursuant to the Change in Control. If any portion of such consideration may be received by
holders of Stock pursuant to the Change in Control on a contingent or delayed basis, the Committee may, in its sole discretion, determine such
Fair Market Value per share as of the time of the Change in Control on the basis of the Committee’s good faith estimate of the present value of
the probable future payment of such consideration. Any Award or portion thereof which is neither assumed or continued by the Acquiror in
connection with the Change in Control nor exercised or settled as of
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the time of consummation of the Change in Control shall terminate and cease to be outstanding effective as of the time of consummation of the
Change in Control.
9.2.1.3 Cash-Out of Awards. The Committee may, in its discretion and without the consent of any Grantee, determine that, upon the
occurrence of a Change in Control, each or any Award or a portion thereof outstanding immediately prior to the Change in Control and not
previously exercised or settled shall be canceled in exchange for a payment with respect to each vested share (and each unvested share, if so
determined by the Committee) of Stock subject to such canceled Award in (i) cash, (ii) stock of the Company or of a corporation or other
business entity a party to the Change in Control, or (iii) other property which, in any such case, shall be in an amount having a Fair Market Value
equal to the Fair Market Value of the consideration to be paid per share of Stock in the Change in Control, reduced by the exercise or purchase
price per share, if any, under such Award. If any portion of such consideration may be received by holders of Stock pursuant to the Change in
Control on a contingent or delayed basis, the Committee may, in its sole discretion, determine such Fair Market Value per share as of the time of
the Change in Control on the basis of the Committee’s good faith estimate of the present value of the probable future payment of such
consideration. In the event such determination is made by the Committee, the amount of such payment (reduced by applicable withholding taxes,
if any) shall be paid to Grantees in respect of the vested portions of their canceled Awards as soon as practicable following the date of the
Change in Control and in respect of the unvested portions of their canceled Awards in accordance with the vesting schedules applicable to such
Awards.
9.3.

Adjustments

Adjustments under this Section 9 related to shares of Stock or securities of the Company shall be made by the Committee, whose determination in that
respect shall be final, binding and conclusive. No fractional shares or other securities shall be issued pursuant to any such adjustment, and any fractions resulting
from any such adjustment shall be eliminated in each case by rounding downward to the nearest whole share.
10.

NO LIMITATIONS ON COMPANY

The making of Awards pursuant to the Plan shall not affect or limit in any way the right or power of the Company to make adjustments, reclassifications,
reorganizations, or changes of its capital or business structure or to merge, consolidate, dissolve, or liquidate, or to sell or transfer all or any part of its business or
assets.
11.

TERMS APPLICABLE GENERALLY TO AWARDS GRANTED UNDER THE PLAN
11.1.

Disclaimer of Rights

No provision in the Plan or in any Award Agreement shall be construed to confer upon any individual the right to remain in the employ or service of the
Company or any Affiliate, or to interfere in any way with any contractual or other right or authority of the Company either to increase or decrease the compensation
or other payments to any individual at any time, or to terminate any employment or other relationship between any individual and the Company. In addition,
notwithstanding anything contained in the Plan to the contrary, unless otherwise stated in the applicable Award Agreement, no Award granted under the Plan shall
be affected by any change of duties or position of the Grantee, so long as such Grantee continues to be a Service Provider. The obligation of the Company to pay
any benefits pursuant
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to this Plan shall be interpreted as a contractual obligation to pay only those amounts described herein, in the manner and under the conditions prescribed herein.
The Plan shall in no way be interpreted to require the Company to transfer any amounts to a third party trustee or otherwise hold any amounts in trust or escrow for
payment to any Grantee or beneficiary under the terms of the Plan.
11.2.

Withholding Taxes

The Company or an Affiliate, as the case may be, shall have the right to deduct from payments of any kind otherwise due to a Grantee any federal, state,
or local taxes of any kind required by law to be withheld (i) with respect to the vesting of or other lapse of restrictions applicable to an Award, (ii) upon the
issuance of any shares of Stock upon the exercise of an Option or SAR, or (iii) otherwise due in connection with an Award. At the time of such vesting, lapse, or
exercise, the Grantee shall pay to the Company or the Affiliate, as the case may be, any amount that the Company or the Affiliate may reasonably determine to be
necessary to satisfy such withholding obligation. Subject to the prior approval of the Company or the Affiliate, which may be withheld by the Company or the
Affiliate, as the case may be, in its sole discretion, the Grantee may elect to satisfy such obligations, in whole or in part, (i) by causing the Company or the Affiliate
to withhold the minimum required number of shares of Stock otherwise issuable to the Grantee as may be necessary to satisfy such withholding obligation or (ii) by
delivering to the Company or the Affiliate shares of Stock already owned by the Grantee. The shares of Stock so delivered or withheld shall have an aggregate Fair
Market Value equal to such withholding obligations. The Fair Market Value of the shares of Stock used to satisfy such withholding obligation shall be determined
by the Company or the Affiliate as of the date that the amount of tax to be withheld is to be determined. A Grantee who has made an election pursuant to this
Section 11.2 may satisfy his or her withholding obligation only with shares of Stock that are not subject to any repurchase, forfeiture, unfulfilled vesting, or other
similar requirements.
11.3.

Captions

The use of captions in this Plan or any Award Agreement is for the convenience of reference only and shall not affect the meaning of any provision of the
Plan or any Award Agreement.
11.4.

Other Provisions

Each Award Agreement may contain such other terms and conditions not inconsistent with the Plan as may be determined by the Committee, in its sole
discretion.
11.5.

Number and Gender

With respect to words used in this Plan, the singular form shall include the plural form, the masculine gender shall include the feminine gender, etc., as the
context requires.
11.6.

Severability

If any provision of the Plan or any Award Agreement shall be determined to be illegal or unenforceable by any court of law in any jurisdiction, the
remaining provisions hereof and thereof shall be severable and enforceable in accordance with their terms, and all provisions shall remain enforceable in any other
jurisdiction.
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11.7.

Governing Law

The Plan shall be governed by and construed in accordance with the laws of the State of Wisconsin without giving effect to the principles of conflicts of
law, provided that the provisions set forth herein that are required to be governed by the Delaware General Corporation Law shall be governed by such law.
11.8.

Section 409A
11.8.1.

Short-Term Deferrals

For each Award intended to comply with the short-term deferral exception provided for under Section 409A, the related Award Agreement shall provide
that such Award shall be paid out by the later of (i) the 15 th day of the third month following the Grantee’s first taxable year in which the Award is no longer
subject to a substantial risk of forfeiture or (ii) the 15 th day of the third month following the end of the Company’s first taxable year in which the Award is no
longer subject to a substantial risk of forfeiture.
11.8.2.

Adjustments

To the extent that the Committee determines that a Grantee would be subject to the additional 20% tax imposed on certain deferred compensation
arrangements pursuant to Section 409A as a result of any provision of any Award, to the extent permitted by Section 409A, such provision shall be deemed
amended to the minimum extent necessary to avoid application of such additional tax. The Committee shall determine the nature and scope of such amendment.
11.9.

Separation from Service

The Committee shall determine the effect of a Separation from Service upon Awards, and such effect shall be set forth in the appropriate Award
Agreement. Without limiting the foregoing, the Committee may provide in the Award Agreements at the time of grant, or any time thereafter with the consent of
the Grantee, the actions that will be taken upon the occurrence of a Separation from Service, including, but not limited to, accelerated vesting or termination,
depending upon the circumstances surrounding the Separation from Service.
11.10.

Transferability of Awards
11.10.1. Transfers in General

Except as provided in Section 11.10.2 , no Award shall be assignable or transferable by the Grantee to whom it is granted, other than by will or the laws of
descent and distribution, and, during the lifetime of the Grantee, only the Grantee personally (or the Grantee’s personal representative) may exercise rights under
the Plan.
11.10.2. Family Transfers
If authorized in the applicable Award Agreement, a Grantee may transfer, not for value, all or part of an Award to any Family Member. For the purpose of
this Section 11.10.2 , a “not for value” transfer is a transfer which is (i) a gift, (ii) a transfer under a domestic relations order in settlement of marital property rights;
or (iii) a transfer to an entity in which more than fifty percent of the voting interests are owned by Family Members (or the Grantee) in exchange for an interest in
that entity.
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Following a transfer under this Section 11.10.2 , any such Award shall continue to be subject to the same terms and conditions as were applicable immediately prior
to transfer. Subsequent transfers of transferred Awards are prohibited except to Family Members of the original Grantee in accordance with this Section 11.10.2 or
by will or the laws of descent and distribution.
11.11.

Dividends and Dividend Equivalent Rights

If specified in the Award Agreement, the recipient of an Award under this Plan may be entitled to receive, currently or on a deferred basis, dividends or
dividend equivalents with respect to the Common Stock or other securities covered by an Award. The terms and conditions of a dividend equivalent right may be
set forth in the Award Agreement. Dividend equivalents credited to a Grantee may be paid currently or may be deemed to be reinvested in additional shares of
Stock or other securities of the Company at a price per unit equal to the Fair Market Value of a share of Stock on the date that such dividend was paid to
shareholders, as determined in the sole discretion of the Committee.

EXACT SCIENCES CORPORATION
By:
Title:

/s/ Kevin T. Conroy
Chief Executive Officer

The Plan was adopted by the Compensation Committee of the Board of Directors on January 25, 2016.
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Exhibit 4.7
EXACT SCIENCES CORPORATION
2016 INDUCEMENT AWARD PLAN
Restricted Stock Unit Award Agreement

GRANTED TO

GRANT DATE

NUMBER OF
RESTRICTED
STOCK UNITS

FAIR MARKET
VALUE
PER SHARE

[·]

[·]

[·]

[·]

This Restricted Stock Unit Award Agreement (the “Agreement”) is made between Exact Sciences Corporation, a Delaware corporation (the “Company”), and you,
a Service Provider to the Company (“Grantee”).
The Company sponsors the 2016 Inducement Award Plan (the “Plan”). A Prospectus describing the Plan has been delivered to you. The Plan itself is available
upon request, and its terms and provisions are incorporated herein by reference. When used herein, the terms which are defined in the Plan shall have the meanings
given to them in the Plan, as modified herein (if applicable).
WHEREAS, the Board of Directors of the Company (the “Board”) wishes to grant Grantee Restricted Stock Units in conjunction with, and as an inducement to,
Grantee’s acceptance of employment with the Company, subject to the terms provided in this Agreement and the Plan; and
WHEREAS, the Board anticipates that this Agreement will promote the best interests of the Company and its shareholders by providing Grantee with a proprietary
interest in the Company with a stronger incentive to put forth maximum effort for the continued success and growth of the Company and its subsidiaries.
NOW, THEREFORE, the Restricted Stock Units covered by this Agreement are subject to the following terms and provisions:
1.

Subject to the terms and conditions of the Plan and this Agreement, the Company awards to you the number of Restricted Stock Units shown above.
Each Restricted Stock Unit shall have a value equal to the Fair Market Value of one (1) share of Stock (a “Share”).

2.

The award of the Restricted Stock Units is subject to the terms and conditions of the Plan and this Agreement. You acknowledge having read the
Prospectus and agree to be bound by all the terms and conditions of the Plan and this Agreement.

3.

The Restricted Stock Units covered by this Award shall become earned by, and payable to, you in the amounts and on the dates shown on the attached
Exhibit A .

4.

You shall have no voting, dividend, dividend equivalent or other rights as a stockholder with respect to the Restricted Stock Units unless and until the
Restricted Stock Units have vested and Shares have been issued and delivered pursuant to this Agreement.
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5.

You agree that you shall comply with (or provide adequate assurance as to future compliance with) all applicable securities laws and income tax laws as
determined by the Company as a condition precedent to the delivery of any Shares pursuant to this Agreement. In addition, you agree that, upon request,
you will furnish a letter agreement providing that (i) you will not distribute or resell any of said Shares in violation of the Securities Act of 1933, as
amended, (ii) you will indemnify and hold the Company harmless against all liability for any such violation and (iii) you will accept all liability for any
such violation.

6.

You may designate a beneficiary to receive payment in connection with the Restricted Stock Units awarded hereunder in the event of your death while in
service with the Company in accordance with the Company’s beneficiary designation procedures, as in effect from time to time. If you do not designate a
beneficiary or if your designated beneficiary does not survive you, then your beneficiary will be your estate.

7.

The existence of this Award shall not affect in any way the right or power of the Company or its stockholders to make or authorize any or all adjustments,
recapitalizations, reorganizations or other changes in the Company’s capital structure or its business, or any merger or consolidation of the Company, or
any issue of bonds, debentures, preferred or prior preference stocks ahead of or convertible into, or otherwise affecting the Common Stock or the rights
thereof, or the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.

8.

The Company may, in its sole discretion, decide to deliver any documents related to this or future Awards that may be granted under the Plan by
electronic means. You hereby consent to receive such documents by electronic delivery and, if requested, agree to participate in the Plan through an online or electronic system established and maintained by the Company or another third party designated by the Company. Any notice which either party
hereto may be required or permitted to give to the other shall be in writing and may be delivered personally, by interoffice mail, by fax, by electronic mail
or other electronic means, or via a postal service, postage prepaid, to such electronic mail or postal address and directed to such person the Company may
notify you of from time to time; and to you at your electronic mail or postal address as shown on the records of the Company from time to time, or at such
other electronic mail or postal address as you, by notice to the Company, may designate in writing from time to time.

9.

Regardless of any action the Company takes with respect to any or all income tax, payroll tax or other tax-related withholding (“Tax-Related Items”), you
acknowledge that the ultimate liability for all Tax-Related Items owed by you is and remains your responsibility and that the Company (i) makes no
representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the grant of Restricted Stock Units,
including the grant and vesting of the Restricted Stock Units the subsequent sale of Shares acquired upon the vesting of the Restricted Stock Units and the
receipt of any dividends; and (ii) does not commit to structure the terms of the grant or any aspect of the Restricted Stock Units to reduce or eliminate your
liability for Tax-Related Items. In the event the Company determines that it must withhold any Tax-Related Items as a result of your participation in the
Plan, you agree as a condition of the grant of the Restricted Stock Units to make arrangements satisfactory to the Company to enable it to satisfy all
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withholding requirements, including, but not limited to, withholding any applicable Tax-Related Items from the pay-out of the Restricted Stock Units. In
addition, you authorize the Company to fulfill its withholding obligations by all legal means, including, but not limited to: withholding Tax-Related Items
from your other cash compensation the Company pays to you; withholding Tax-Related Items from the cash proceeds, if any, received upon sale of any
Shares received in payment for your Restricted Stock Units; and at the time of payment, withholding Shares sufficient to meet minimum withholding
obligations for Tax-Related Items. The Company may refuse to issue and deliver Shares in payment of any earned Restricted Stock Units if you fail to
comply with any withholding obligation.
10.

In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the remaining parts
of the Agreement, and the Agreement shall be construed and enforced as if the illegal or invalid provision had not been included. This Agreement
together with any applicable provisions of any employment agreement constitute the final understanding between you and the Company regarding the
Restricted Stock Units; provided, in the event of any conflict between the terms of an employment agreement and this Agreement, the terms of the
employment agreement govern. Any prior agreements, commitments or negotiations concerning the Restricted Stock Units are superseded.

11.

If any of the Company’s financial statements are required to be restated, the Company may recover all or a portion of this or any other Award made to
you under the Plan with respect to any fiscal year of the Company the financial results of which are negatively affected by such restatement. The amount
to be recovered shall be the amount, as determined by the Committee, by which the affected Award exceeds the amount that would have been payable had
the financial statements been initially filed as restated. In no event shall the amount to be recovered by the Company be less than the amount required to
be repaid or recovered as a matter of law. This Award and any other Award, amount or benefit received under the Plan shall be subject to potential
cancellation, recoupment, rescission, payback or other action in accordance with the terms of any applicable Company clawback policy or any applicable
law, as may be in effect from time to time. You hereby acknowledge and consent to the Company’s application, implementation and enforcement of any
applicable Company clawback policy and any provision of applicable law relating to cancellation, recoupment, rescission or payback of compensation that
may apply to you, whether adopted prior to or following the date of any Award made to you under the Plan. The Company may take such actions as may
be necessary to effectuate any such policy or applicable law, without further consideration or action.

12.

Notwithstanding any provisions in this Award Agreement to the contrary, the Restricted Stock Units shall be subject to any special terms and conditions
applicable to employees based outside the U.S., as set forth in Exhibit B to this Agreement. You acknowledge having read the Prospectus and agree to be
bound by all the terms and conditions of the Plan and this Award Agreement, including any special terms and conditions applicable to employees based
outside the U.S., as set forth in Exhibit B. IN THE EVENT OF ANY CONFLICT BETWEEN THIS AWARD AGREEMENT, EXHIBIT A AND
EXHIBIT B, THE PROVISIONS OF EXHIBIT B SHALL PREVAIL AND CONTROL THE RESTRICTED STOCK UNITS.
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer, and you have hereunto set your hand, all as of
the Grant Date stated above.

EXACT SCIENCES CORPORATION

By:
Grantee

Kevin Conroy
President and CEO
[Signature Page to RSU Award Agreement]

Exhibit A
Exact Sciences Corporation
2016 Inducement Award Plan
Vesting and Payment of Restricted Stock Units
(a)

VESTING SCHEDULE . Subject to the provisions of paragraph (b), the Restricted Stock Units shall become earned and vested in the following
installments, if you remain a Service Provider through each of the vesting dates as follows:
Number of Restricted Stock Units
That Become Earned and Vested

Vesting Date

[·]

[·]

(b)

IMPACT OF SEPARATION FROM SERVICE . If you have a Separation from Service prior to any of the above vesting date(s) for any reason
(including your death or disability), then any Restricted Stock Units that had not yet become earned and vested under paragraph (a) above shall be
immediately canceled and forfeited as of the date of such Separation from Service.

(c)

TIMING AND FORM OF PAYMENT . Any Restricted Stock Units that become earned and vested shall be paid upon such vesting by issuance and
delivery of one Share for each Restricted Stock Unit that is payable. Delivery of Shares shall occur as soon as administratively practicable after the
applicable vesting date, generally within thirty days.

(d)

SECTION 409A . This Award is intended to comply with the requirements of Section 409A of the Code, to the extent applicable. Notwithstanding any
provision of the Plan or this Agreement to the contrary, the Award shall be interpreted, operated and administered consistent with this intent.
A- 1

Exhibit B
Exact Sciences Corporation
2016 Inducement Award Plan
Employees Based Outside the U.S.
DATA PRIVACY
By accepting the Restricted Stock Units, you hereby explicitly and unambiguously consent to the collection, use and transfer, in electronic or other form, of your
personal data as described in this document by and among, as applicable, your employer and the Company and its Subsidiaries for the exclusive purpose of
implementing, administering and managing the Restricted Stock Units.
You understand that the Company and your employer hold certain personal information about you, including, but not limited to, your name, home address and
telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or directorships held in the
Company, details of any entitlement to shares of stock or equivalent benefits awarded, canceled, vested, unvested or outstanding in your favor (“Data”), for the
purpose of implementing, administering and managing the Restricted Stock Units. You understand that Data may be transferred to any third parties assisting in the
implementation, administration and management of the Restricted Stock Units, that these recipients may be located in your country or elsewhere, and that the
recipient’s country may have different data privacy laws and protections from your country. You understand that you may request a list with the names and
addresses of any potential recipients of the Data by contacting your local human resources representative. You authorize the recipients to receive, possess, use,
retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing the Restricted Stock Units. You understand
that Data will be held only as long as is necessary to implement, administer and manage the Restricted Stock Units. You understand that you may, at any time,
view Data, request additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents
herein, in any case without cost, by contacting in writing your local human resources representative. Further, you understand that you are providing the consents
herein on a purely voluntary basis. If you do not consent, or if you later seek to revoke your consent, your employment status or service and career with your
employer will not be adversely affected; the only adverse consequence of refusing or withdrawing your consent is that the Company would not be able to grant you
Restricted Stock Units or other awards or administer or maintain such awards. Therefore, you understand that refusing or withdrawing your consent may affect
your ability to benefit from the Restricted Stock Units. For more information on the consequences of your refusal to consent or withdrawal of consent, you
understand that you may contact your local human resources representative.
ADDITIONAL ACKNOWLEDGEMENTS
By entering into this Agreement and accepting the grant of Restricted Stock Units evidenced hereby, you acknowledge, understand and agree that:

(a)

the Restricted Stock Units are granted voluntarily by the Company, are discretionary in nature;

(b)

the grant of Restricted Stock Units is voluntary and occasional and does not create any contractual or other right to receive future awards of Restricted
Stock Units or benefits in lieu of Restricted Stock Units, even if such awards have been awarded in the past;

(c)

all decisions with respect to future awards, if any, will be at the sole discretion of the Company;

(d)

the grant of Restricted Stock Units shall not create a right to further employment or other service relationship with your employer and shall not interfere
with the ability of your employer to terminate your employment or other service relationship at any time, with or without Cause;

(e)

you are voluntarily accepting the grant of Restricted Stock Units;

(f)

the Restricted Stock Units and any payment made pursuant to the Restricted Stock Units are not part of normal or expected compensation or salary for
any purposes, including, but not limited to, calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses,
long-service awards, pension or retirement benefits or welfare benefits or similar payments, and in no event should be considered as compensation for, or
in any way relating to, past services for the Company or any of its Subsidiaries;

(g)

in the event that you are not an employee of the Company, the Restricted Stock Units and your participation in the Plan will not be interpreted to form an
employment contract or relationship with the Company; furthermore, the Restricted Stock Units will not be interpreted to form an employment contract
with any Subsidiary;

(h)

the future value of the Shares which determine the amount of the payment made pursuant to the Restricted Stock Units is unknown and cannot be
predicted with certainty;

(i)

no claim or entitlement to compensation or damages shall arise from forfeiture of the Restricted Stock Units resulting from termination of your
employment by the Company or your employer (for any reason whatsoever and regardless of whether or not such termination is later found to be invalid
or in breach of the employment laws in the jurisdiction where you are employed or the terms of your employment agreement, if any) or recoupment of all
or any portion of any payment made pursuant to the Restricted Stock Units and, in consideration of the grant of the Restricted Stock Units to which you
are not otherwise entitled, you irrevocably agree never to institute any claim against the Company or your employer, waive your ability, if any, to bring
any such claim, and release the Company and your employer from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court
of competent jurisdiction, then, by participating in the Plan, you shall be deemed irrevocably to have agreed not to pursue such claim, and you agree to
execute any and all documents necessary to request dismissal or withdrawal of such claim;

(j)

for purposes of the Restricted Stock Units, your employment will be considered terminated as of the date you are no longer actively employed and
providing services to the Company

or one of its Subsidiaries, and your right, if any, to earn and be paid any portion of the Restricted Stock Units pursuant to this Agreement after such
termination of employment (for any reason whatsoever and regardless of whether or not such termination is later found to be invalid or in breach of the
employment laws in the jurisdiction where you are employed or the terms of your employment agreement, if any) will be measured by the date you cease
to be actively employed and will not be extended by any notice period mandated under local law (e.g., active employment would not include a period of
“garden leave” or similar period mandated under the employment laws in the jurisdiction where you are employed or the terms of your employment
agreement, if any); the Company, in its sole discretion, shall determine when you are no longer actively employed for purposes of the Restricted Stock
Units (including whether you may still be considered actively employed while on an approved leave of absence);
(k)

unless otherwise provided in this Exhibit B, you are solely responsible for investigating and complying with any exchange control laws applicable to you
in connection with any payment made pursuant to Restricted Stock Units;

(l)

unless otherwise provided in the Plan or by the Company in its discretion, the Restricted Stock Units and the benefits evidenced by this Agreement do not
create any entitlement to have the Restricted Stock Units or any such benefits transferred to, or assumed by, another company nor to be exchanged, cashed
out or substituted for, in connection with any corporate transaction affecting the Company’s common stock;

(m)

neither your employer, the Company or any of its Subsidiaries shall be liable for any foreign exchange rate fluctuation between your local currency and
the United States Dollar that may affect the value of the Restricted Stock Units or any payment made pursuant to the Restricted Stock Units; and

(n)

the Company is not providing any tax, legal, or financial advice, nor is the Company making any recommendations regarding the Restricted Stock Units.
You are hereby advised to consult with your personal tax, legal and financial advisors regarding the Restricted Stock Units before taking any action in
relation thereto.

LANGUAGE
If you have received this Award Agreement or any other document related to the Plan translated into a language other than English and if the meaning of the
translated version differs from the English version, the English version shall control.
CHOICE OF LAW/VENUE
The validity, construction and effect of this Agreement are governed by, and subject to, the laws of the State of Wisconsin without giving effect to the principles of
conflicts of law, provided that the provisions set forth herein that are required to be governed by the Delaware General Corporation Law shall be governed by such
law, as provided in the Plan. For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this grant or
this Agreement, the parties hereby submit to and consent to the exclusive jurisdiction of the federal and

state courts located in the State of Wisconsin, where this grant is made and/or to be performed, and no other courts.
FURTHER ACTIONS
The Company reserves the right to impose other requirements on the Award to the extent the Company determines it is necessary or advisable in order to comply
with local law or facilitate the administration of the Award and to require you to sign any additional agreements or undertakings that may be necessary to
accomplish the foregoing.

Exhibit 5

K&L GATES LLP
HEARST TOWER
47TH FLOOR
214 NORTH TRYON STREET
CHARLOTTE, NC 28202
T 704.331.7400 F 704.331.7598 klgates.com
May 3, 2016
Exact Sciences Corporation
441 Charmany Drive
Madison, Wisconsin 53719
Ladies and Gentlemen:
We have acted as your counsel in connection with the Registration Statement on Form S-8 (the “Registration Statement”) filed on the date hereof with the
Securities and Exchange Commission under the Securities Act of 1933 (the “1933 Act”) for the registration of (i) 500,000 shares (the “ESPP Shares”) of Common
Stock, par value $0.01 per share, of Exact Sciences Corporation, a Delaware corporation (the “Company”), issuable pursuant to the 2010 Employee Stock Purchase
Plan, as amended (the “Employee Stock Purchase Plan”) and (ii) 1,300,000 shares (the “2016 Inducement Award Plan Shares” and, together with the ESPP Shares,
the “Shares”) of Common Stock, par value $0.01 per share, of the Company, issuable pursuant to the Exact Sciences Corporation 2016 Inducement Award Plan, as
amended (the “2016 Inducement Award Plan” and, together with the Employee Stock Purchase Plan, the “Plans”). Capitalized terms used but not defined herein
have the meanings ascribed to such terms in the Plans.
You have requested our opinion as to the matters set forth below in connection with the Registration Statement. For purposes of rendering that opinion,
we have examined: (a) the Registration Statement, (b) the Company’s Sixth Amended and Restated Certificate of Incorporation, as amended through the date
hereof, (c) the Company’s Second Amended and Restated By-Laws as in effect on the date hereof, (d) the Employee Stock Purchase Plan, (e) the 2016 Inducement
Award Plan and (f) a certificate of an officer of the Company, dated as of the date hereof. Other than our review of the documents listed in (a) through (f) above,
we have not reviewed any other documents or made any independent investigation for the purpose of rendering this opinion and we make no representation as to
the scope or sufficiency of our document review for your purposes. With your consent, our opinion is qualified in all respects by the scope of such document
examination.
For the purposes of this opinion letter, we have assumed that: (a) each document submitted to us is accurate and complete; (b) each such document that is
an original is authentic; (c) each such document that is a copy conforms to an authentic original; (d) all signatures on each such document are genuine; and (e) the
Company is and shall remain at all times a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware. We have
further assumed the legal capacity of natural persons, and we have assumed that each party to the

documents we have examined or relied on has the legal capacity or authority and has satisfied all legal requirements that are applicable to that party to the extent
necessary to make such documents enforceable against that party. We have not verified any of those assumptions.
In rendering our opinion below, we also have assumed that: (a) the Company will have sufficient authorized and unissued shares of Common Stock at the
time of each issuance of a Share under the Plans; (b) the Shares will be evidenced by appropriate certificates, duly executed and delivered or the Company’s Board
of Directors will adopt a resolution, providing that all Shares shall be uncertificated in accordance with Section 158 of the Delaware General Corporation Law (the
“DGCL”), prior to their issuance; (c) the issuance of each Share will be duly noted in the Company’s stock ledger upon its issuance; (d) each Plan constitutes the
valid and binding agreement of the Company, enforceable against the Company in accordance with its terms; (e) the Company will receive consideration for each
Share at least equal to the par value of such share of Common Stock and in the amount required by the applicable Plan (or the award agreement issued thereunder);
and (f) prior to the issuance of any Shares under the Plans, the Company’s Board of Directors will duly authorize each Award granted under the Employee Stock
Purchase Plan and 2016 Inducement Award Plan pursuant to an Award Agreement and in accordance with the DGCL and the applicable Plan.
Our opinion set forth below is limited to the DGCL.
Based upon and subject to the foregoing, it is our opinion that the Shares are duly authorized for issuance by the Company pursuant to, and on the terms
set forth in, the Plans and, when, and if, issued pursuant to the terms of the Plans and the applicable Award Agreement will be validly issued, fully paid, and
nonassessable.
This opinion is expressed as of the date hereof, and we disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed
herein or of any subsequent changes in applicable laws.
We hereby consent to the filing of this opinion letter with the Commission as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not
thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
Yours truly,
/s/ K&L Gates LLP
K&L Gates LLP

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Exact Sciences Corporation
Madison, Wisconsin
We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of our reports dated February 24, 2016, relating to the consolidated
financial statements, and the effectiveness of Exact Sciences Corporation’s internal control over financial reporting, appearing in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2015.

/s/BDO USA, LLP
BDO USA, LLP
Milwaukee, Wisconsin

May 3, 2016

