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Part | — Financial Information

EXACT SCIENCES CORPORATION
Condensed Balance Sheets
(Amounts in thousands, except share data - unauditk

ASSETS

Current Assets
Cash and cash equivalel
Marketable securitie
Prepaid expenses and other current a:

Total current asse

Property and Equipment, at ca
Laboratory equipmer
Office and computer equipme
Leasehold improvemen
Furniture and fixture

Les—Accumulated depreciatic

LIABILITIES AND STOCKHOLDERS ’' EQUITY
Current Liabilities:
Accounts payabl
Accrued expense
Deferred license fees, current port
Total current liabilities

Long-term debt
Long-term accrued intere
Deferred license fees, less current por

Commitments and contingenci
Stockholder Equity:

Preferred stock, $0.01 par val
Authorizec—5,000,000 share

Issued and outstandi—no shares at March 31, 2012 and December 31,

Common stock, $0.01 par val
Authorizec—100,000,000 shar¢

Issued and outstanding—57,109,496 and 56,624, 7&@slat March 31, 2012 and December 31,

2011
Additional paicin capital
Other comprehensive income (lo
Accumulated defici
Total stockholder equity

March 31, December 31,
2012 2011
$ 12,29: $ 35,781
71,24« 57,58(
1,91¢ 1,03¢
85,45¢ 94,39¢
2,45¢ 2,31¢
77< 72¢
28¢ 28¢€
23 23
3,54¢ 3,35¢
(99€) (796€)
2,551 2,55¢
$ 88,008 $ 96,95!
$ 94¢ 3 765
2,60( 3,06¢
4,14: 4,142
7,692 7,971
1,00( 1,00(
47 42
3,40: 4,43¢
571 56€
307,74( 304,76
21 (14)
(232,469 (221,829
75,86: 83,49¢
$ 88,008 $ 96,95

The accompanying notes are an integral part oféhendensed financial statements.
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EXACT SCIENCES CORPORATION
Condensed Statements of Operations
(Amounts in thousands, except per share data - undited)

Three Months Ended March 31,

2012 2011
Revenue
Product royalty fee $ — % 4
License fee: 1,03¢ 1,03¢
1,03¢ 1,04(
Cost of revenue
Product royalty fee — 6
Gross profil 1,03¢ 1,03¢
Operating expense
Research and developm 8,99¢ 2,98¢
General and administratiy 2,14¢ 2,15(
Sales and marketir 594 297
11,73¢ 5,43¢
Loss from operation (10,702 (4,402
Interest incomt 62 34
Interest expens (5 &)
Net loss $ (10,64) $ (4,379
Net loss per sha—basic and dilute: $ (0.19 $ (0.0¢)
56,71¢ 51,93(

Weighted average common shares outsta—basic and dilute:

The accompanying notes are an integral part oféhmsdensed financial statements.
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EXACT SCIENCES CORPORATION
Condensed Statements of Comprehensive Loss

Three Months Ended

March 31, March 31,
(In thousands) 2012 2011
Net loss $ (10,649 $ (4,379
Other comprehensive income (loss), net of
Unrealized gains on securitie

Unrealized holding gain on marketable securi 35 2
Other comprehensive incor 35 2
Comprehensive income (los $ (10,610 $ (4,379

The accompanying notes are an integral part ofelmmndensed financial statements.
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EXACT SCIENCES CORPORATION
Condensed Statements of Cash Flows
(Amounts in thousands, except share data - unauditk

Cash flows from operating activitie
Net loss

Adjustments to reconcile net loss to net cash usegerating activities
Depreciation of property and equipmi
Stocl-based compensatic
Amortization of deferred license fe
Warrant licensing expen:

Changes in assets and liabiliti
Prepaid expenses and other current a:
Accounts payabl
Accrued expense
Accrued interes

Net cash used in operating activit

Cash flows from investing activitie
Purchases of marketable securi
Maturities of marketable securiti
Purchases of property and equiprmr

Net cash used in investing activiti

Cash flows from financing activitie
Proceeds from exercise of common stock optionssémak purchase ple
Net cash provided by financing activiti

Net decrease in cash and cash equiva
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental disclosure of r-cash investing and financing activitit
Unrealized loss on availal-for-sale investment
Issuance of 32,872 and 27,872 shares of commohk &idand the Company’s 401(k) matching
contribution for 2011 and 2010, respectiv

Three Months Ended March 31,

2012 2011
$ (10,64 $ (4,379
20z 67
1,03¢ 68€
(1,036) (1,036)
27 27
(884) (222)
184 (20€)
(195) (399)
5 5
(11,30) (5,459
(29,962) (2,499)
16,33« 1,49¢
(195) (24E)
(13,82 (1,240)
1,647 14
1,647 14
(23,48¢) (6,679)
35,78" 78,75:
$ 12,29: $ 72,07:
$ (35 $ (2
274 $ 16¢

The accompanying notes are an integral part oféhmsdensed financial statements.
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EXACT SCIENCES CORPORATION

Notes to Condensed Financial Statements
(Unaudited)

(1) ORGANIZATION AND BASIS OF PRESENTATION
Organization

Exact Sciences Corporation (“Exact,” “we,” “us” tie “Company”) was incorporated in February 199%adE is a molecular diagnostics
company focused on the early detection and premerati colorectal cancer. The Company’s non-invasteel-based DNA (SDNA) screening
technology includes proprietary and patented methioat isolate and analyze human DNA present ol stoscreen for the presence of
colorectal pre-cancer and cancer.

Basis of Presentation

The accompanying condensed financial statemerteed€ompany are unaudited and have been preparadasis substantially consist
with the Company'’s audited financial statements raotgs as of and for the year ended December 31, id@luded in the Company’s Annual
Report on Form 10-K. These condensed financiatistants are prepared in conformity with accountiniggiples generally accepted in the
United States of America (“GAAP”) and follow theqrgrements of the Securities and Exchange Commmigs®8EC”) for interim reporting. In
the opinion of management, all adjustments (congjginly of adjustments of a normal and recurriatune) considered necessary for a fair
presentation of the results of operations have re#aded. The results of the Company’s operationgny interim period are not necessarily
indicative of the results of the Company’s operatifor any other interim period or for a full fisgeear. The statements should be read in
conjunction with the audited financial statemenmtd eelated notes included in our Annual Report om¥10-K for the year ended
December 31, 2011 (the “2011 Form 10-K”).

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdhte of the financial statements and the repc
amounts of revenues and expenses during the negqririod. Actual results could differ from thesstimates.

Cash and Cash Equivalents

The Company considers cash on hand, demand depobask, money market funds, and all highly ligindestments with an original
maturity of 90 days or less to be cash and casivalgats. The Company had no restricted cash atMat, 2012 and December 31, 2011.

Marketable Securities

Management determines the appropriate classificatialebt securities at the time of purchase areleduates such designation as of ¢
balance sheet date. Debt securities carried attem@dicost are classified as held-to-maturity wtienCompany has the positive intent and
ability to hold the securities to maturity. Markel@ equity securities and debt securities not diagsas held-to-maturity are classified as
available-for-sale. Available-for-sale securities aarried at fair value, with the unrealized gaind losses, net of tax, reported in other
comprehensive income. The amortized cost of dehtriges in this category is adjusted for amorimatof premiums and accretion of discot
to maturity computed under the straidine method. Such amortization is included in inwent income. Realized gains and losses and de
in value judged to be other-than-temporary on atédé-for-sale securities are included in interasbime. The cost of securities sold is based on
the specific identification method. Interest anddends on securities classified as available-&de-are included in interest income.
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At March 31, 2012 and December 31, 2011, the Coripanvestments were comprised of fixed income gimeents and all were deemed
available-for-sale. The objectives of the Comparny@stment strategy are to provide liquidity aaéesy of principal while striving to achieve
the highest rate of return consistent with these abjectives. The Company’s investment policy igiinvestments to certain types of
instruments issued by institutions with investmgnaide credit ratings and places restrictions oruriiggs and concentration by type and issuer.
All of the Company’s investments are consideredentr There were no realized losses for the threetihs ended March 31, 2012. Realized
losses for the three months ended March 31, 201é& $477. Realized gains for the three months eiadh, 31, 2012 were $2,528. There
were no realized gains for the three months endartivi31, 2011. Unrealized gains or losses on invests are recorded in other
comprehensive income.

Available-for-sale securities at March 31, 2012sishof the following:

March 31, 2012

Gains in Losses in
Accumulated Accumulated
Other Other

Amortized Comprehensive Comprehensive Estimated
(In thousands) Cost Income Income Fair Value
U.S. government agency securit $ 29,34: $ — 3 12 $ 29,33:
Corporate bond 28,81: 32 — 28,84+
Certificates of depos 11,56¢ — 1 11,56¢
Commercial pape 1,49¢ — — 1,49¢
Total availabl-for-sale securitie $ 71,227 $ 32 % (11) $ 71,24/
Available-for-sale securities at December 31, 26disist of the following:

December 31, 2011
Gains in Losses in
Accumulated Accumulated
Other Other

Amortized Comprehensive Comprehensive Estimated Fair
(In thousands) Cost Income Income Value
U.S. government agency securit $ 28,00¢ $ — 3 (10) $ 27,99:
Corporate bond 19,124 — 2 19,12:
Certificates of depos 9,46 — 2 9,46t
Commercial pape 99¢ — — 99¢
Total availabl-for-sale securitie $ 57,59 $ — 3 (149 $ 57,58(
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Net Loss Per Share

Basic net loss per common share was determinedvigirdy net loss applicable to common stockhold®rshe weighted average comrmr
shares outstanding during the period. Basic aludedi net loss per share is the same becausetstanding common stock equivalents have

been excluded, as they are anti-dilutive as atre$tihe Company’s losses.

The following potentially issuable common sharesen®t included in the computation of diluted reetd per share because they would
have an anti-dilutive effect due to net lossesfieh period:

March 31,
(In thousands) 2012 2011
Shares issuable upon exercise of stock op 6,44¢ 6,71¢
Shares issuable upon exercise of outstanding war¢ay 32t 82t
Shares of restricted stock awards outstan 884 52¢
7,654 8,06’

(1) At March 31, 2012, represents warrants to purcB&8e000 shares of common stock issued under sslitgragreement and warrants
to purchase 75,000 shares of common stock issuggl @nconsulting agreement. At March 31, 201 Iresgnts warrants to purchase
750,000 shares of common stock issued under sslingmagreement and warrants to purchase 75,008sshhcommon stock issued
under a consulting agreement.

Revenue Recognition

Licensefees. License fees for the licensing of product rights mecorded as deferred revenue upon receipt ofaradihecognized as
revenue on a straight-line basis over the licems®@. As more fully described in the 2011 FormKL,(dn connection with our January 2009
strategic transaction with Genzyme Corporation, Zyere agreed to pay us a total of $18.5 millionwbfch $16.65 million was paid on
January 27, 2009 and $1.85 million was subjectholdback by Genzyme to satisfy certain potentidemnification obligations in exchange
for the assignment and licensing of certain int¢llal property to Genzyme. The Company’s on-goiegggmance obligations to Genzyme
under the Collaboration, License and Purchase Ageee (the “CLP Agreement”), as described belowiuiding its obligation to deliver
through licenses certain intellectual property ioy@ments to Genzyme, if improvements are made guhi@ initial five-year collaboration
period, were deemed to be undelivered elementseo€t.P Agreement on the date of closing. Accordintiie Company deferred the initial
$16.65 million in cash received at closing andni®etizing that up-front payment on a straight-leesis into revenue over the initial five-year
collaboration period ending in January 2014. ThenGany received the first holdback amount of $96@2,®¢hich included accrued interest
due, from Genzyme during the first quarter of 20Mie Company received the second holdback amoub@34,250 which included accrued
interest due, from Genzyme during the third quasfe2010. The amounts were deferred and are tsimaytized on a straight-line basis into
revenue over the remaining term of the collaboratibthe time of receipt.

In addition, Genzyme purchased 3,000,000 sharesromon stock from the Company on January 27, 20092.00 per share,
representing a premium of $0.51 per share aboveltiseng price of the Company’s common stock on tizde of $1.49 per share. The
aggregate premium paid by Genzyme over the clqsilng of the Company’s common stock on the dath®ftransaction of $1.53 million is
deemed to be a part of the total considerationhf®ICLP Agreement. Accordingly, the Company defiethe aggregate $1.53 million premium
and is amortizing that amount on a straight-linsidato revenue over the initial five-year colladbiion period ending in January 2014.

The Company recognized approximately $1.0 milliofidense fee revenue in connection with the amatitin of the up-front payments
from Genzyme, during the three months ended Mat¢t2@12 and March 31, 2011.
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(3) MAYO LICENSING AGREEMENT
Overview

On June 11, 2009, the Company entered into a kcageeement (the “License Agreement”) with MAYO Rdation for Medical
Education and Research (“MAYQO”). Under the LiceAggeement, MAYO granted the Company an exclusiva]dwide license within the
field (the “Field”) of stool or blood based canckagnostics and screening (excluding a specifietepmic target) with regard to certain
MAYO patents, and a non-exclusive worldwide licemstnin the Field with regard to certain MAYO knowow. The licensed patents cover
advances in sample processing, analytical testidgdata analysis associated with non-invasive |-4tased DNA screening for colorectal
cancer. Under the License Agreement, the Compasynass the obligation and expense of prosecutingremiataining the licensed patents i
is obligated to make commercially reasonable efftotbring products covered by the licenses to etafkursuant to the License Agreement
Company granted MAYO two common stock purchase avdsrwith an exercise price of $1.90 per shareraayd,000,000 and 250,000
shares of common stock, respectively. The Compsajsd required to make payments to MAYO forfupit fees, fees once certain milesto
are reached by the Company, and other paymentstiérsed in the agreement. In addition to the lieettsintellectual property owned by
MAYO, the Company will receive product developmantl research and development efforts from MAYO qanel. The Company
determined that the payments made for intelleqitgberty should not be capitalized as the futumemic benefit derived from the
transactions is uncertain. The Company is alsddisgbmake royalty payments to MAYO on potentigufie net sales of any products develc
from the licensed technology.

Warrants

The warrants granted to MAYO were valued based Blaek-Scholes pricing model at the date of thengrahe warrants were granted
with an exercise price of $1.90 per share of comstook. The grant to purchase 1,000,000 sharesmwaediately exercisable and the grant to
purchase 250,000 shares vests and becomes exir@saba four year period. The total value of Werants was calculated to be $2.1 million
and a non-cash charge of $1.7 million was recoghézeresearch and development expense in the squarteér of 2009 and the remaining
$0.4 million non-cash charge is being recognizeaigit-line over the four year vesting period.

In March of 2010, MAYO patrtially exercised its want covering 1,000,000 shares by utilizing the sshexercise provision contained
in the warrant. As a result of this exercise fgrass amount of 200,000 shares, in lieu of pagicgsh exercise price, MAYO forfeited its
rights with respect to 86,596 shares leaving ihwaitnet amount of 113,404 shares.

In September of 2010, MAYO partially exercised thiarrant by utilizing the cashless exercise pravisiontained in the warrant. As a
result of this exercise for a gross amount of 300 §hares, in lieu of paying a cash exercise pkieY O forfeited its rights with respect to
97,853 shares leaving it with a net amount of 242 ghares.

In June of 2011, MAYO partially exercised this vt by utilizing the cashless exercise provisiontamed in the warrant. As a result of
this exercise for a gross amount of 250,000 shardigu of paying a cash exercise price, MAYO @&téd its rights with respect to 60,246
shares leaving it with a net amount of 189,754 ehar

In September 2011, MAYO partially exercised thignaat by utilizing the cashless exercise provigontained in the warrant. As a res
of this exercise for a gross amount of 250,000es)an lieu of paying a cash exercise price, MAYEdited its right with respect to 56,641
shares leaving it with a net amount of 193,359eshdFollowing this exercise, the warrant coverir@)0,000 shares was fully exercised.
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Royalty Payments

The Company will make royalty payments to MAYO lisa a percentage of net sales of products dewvelfspm the licensed
technology starting in the third year of the agreatn Minimum royalty payments will be $10,000 i®12 and $25,000 per year thereafter
through 2029, the year the last patent expires.

Other Payments

Other payments under the MAYO agreement includepdront payment of $80,000, a milestone paymed#2&0,000 on the
commencement of patient enroliment in FDA trialstfte Company’s Cologuard pre-cancer and canceesarg test, and a $500,000 payment
upon FDA approval of the Company’s Cologuard t&3te upfront payment of $80,000 was made in thel tipsarter of 2009 and expensed to
research and development in the second quart€¥a&. Zhe Company began enrollment in its FDA iralune of 2011 and the milestone
payment of $250,000 was made in June of 2011s uhcertain as to when the FDA will approve the @any’s Cologuard test. Therefore, the
$500,000 milestone payment has not been recordadiasility. The Company periodically evaluates 8tatus of the FDA trial.

In addition, the Company is making payments to MAf6®Oresearch and development efforts. Duringttinee months ended
March 2012, the Company made payments of $0.2anilind at March 31, 2012 the Company recordedtanagted liability in the amount of
$0.1million for research and development effoffairing the three months ended March 2011, the Compaade payments of $0.5 million ¢
at March 31, 2011 the Company recorded an estinliaigitity in the amount of $0.2 million for resedr and development efforts.

(4) STOCK-BASED COMPENSATION
Stock-Based Compensation Plans

The Company maintains the 2010 Omnibus Long-Tementive Plan, the 2010 Employee Stock Purchase #lar2000 Stock Option
and Incentive Plan and the 2000 Employee StockhaseePlan (collectively, the “Stock Plans”).

Stock-Based Compensation Expense

The Company recorded $1.0 million in stock-basedmensation expense during the three months endechM4, 2012 in connection
with the amortization of restricted stock and riestid stock unit awards, stock purchase rightstgchonder the Company’s employee stock
purchase plan and stock options granted to empsogee non-employee directors. The Company recdsietimillion in stock-based
compensation expense during the three months dvidech 31, 2011 in connection with the amortizatidmestricted stock and restricted st
unit awards, stock purchase rights granted unge€Ctimpany’s employee stock purchase plan and sfatodns granted to employees and non-
employee directors.

Determining Fair Value

Valuation and Recognition - The fair value of each option award is estimatedhe date of grant using the Black-Scholes opgigting
model based on the assumptions in the table beldwe. estimated fair value of employee stock optisnmecognized to expense using the
straight-line method over the vesting period.

Expected Term - The Company uses the simplified calculation qfested life, described in the SEC’s Staff AccoumtBulletins 107 and
110, as the Company does not currently have seiffidiistorical exercise data on which to base eimat of expected life. Using this meth
the expected life is determined using the averdgleeovesting period and the contractual life af gtock options granted.

Expected Volatility - Expected volatility is based on the Company’sdrisal stock volatility data over the expectedniesf the awards.

Risk-Free Interest Rate - The Company bases the risk-free interest rate usthe Black-Scholes valuation method on the ietpyield
currently available on U.S. Treasury zero-coupsnés with an equivalent expected term.
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Forfeitures - The Company records stock-based compensatiomegpmly for those awards that are expected to Vesébrfeiture rate is
estimated at the time of grant and revised, if sgapy, in subsequent periods if actual forfeitaifer from initial estimates.

The fair value of each restricted stock and restictock unit award is determined on the dateaafitgusing the closing stock price on t
day. The fair value of each option award is estadatn the date of grant using the Black-Schole®ogtricing model based on the

assumptions in the following table.

Option Plan Shares

Risk-free interest rate
Expected term (in year

Expected volatility
Dividend yield

Weighted average fair value per share of optioastgd during the peric

ESPP Shares

Risk-free interest rate
Expected term (in year

Expected volatility
Dividend yield

Weighted average fair value per share of optioastgd during the peric

(1) The Company did not issue stock purchase rightgnitsl 2000 Employee Stock Purchase Plan or it Ziployee Stock
Purchase Plan during the period indicated.

Stock Option and Restricted Stock Activity

Three Months Ended
March 31,

2012 2011

0.84% 2.0%-2.3%

6

91.¢% 92.2%-92.3%

0%
6.8 $

(1)
(1)
(1)
(1)
1)

A summary of stock option activity under the St&tlns during the three months ended March 31, 2042 follows:
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Weighted
Weighted Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Options Shares Price Term (Years) Value (1)
(Aggregate intrinsic value in thousanc
QOutstanding, January 1, 20 6,453,64. $ 2.2 7.2
Grantec 440,500 $ 9.07
Exercisec (443,159 $ 3.71
Forfeited (6,250 $ 4.4¢
Outstanding, March 31, 20: 6,444,741 $ 2.6< 72 $ 55,14
Exercisable, March 31, 20: 3,862,411 $ 1.7¢ 6.7 $ 36,517
Vested and expected to vest, March 31, Z 6,444,741 $ 2.6¢ 7.2 % 55,14:

(1) The aggregate intrinsic value of options ourdiag, exercisable and vested and expected tds/eatculated as the difference between the
exercise price of the underlying options and theketgprice of the Company’s common stock for opsitimat had exercise prices that were
lower than the $11.16 market price of the Compangtamon stock at March 31, 2012.

As of March 31, 2012, there was $12.9 million dhtaunrecognized compensation cost related to rested share-based compensation
arrangements granted under all Stock Plans. Tot&cognized compensation cost will be adjusteduiare changes in forfeitures. The
Company expects to recognize that cost over a wesdgiiverage period of 2.95 years.

A summary of restricted stock and restricted stowk activity under the Stock Plans during the ¢hmeonths ended March 31, 2012 is as
follows:

Weighted

Restricted Average Grant

Shares Date Fair Value
QOutstanding, January 1, 20 401,49 $ 6.24
Granted 519,000 $ 9.3¢
Release( (35,03) $ 4.8¢
Forfeited (1,879 $ 5.61
Outstanding, March 31, 20: 883,57t $ 8.14

During the first quarter of 2012, the Company gedra total of 262,500 restricted stock units taaierexecutives that will vest based
upon the satisfaction of certain service and perfarce conditions. The performance condition is dasethe Company meeting certain
performance targets in 2012. The Company perforameelvaluation of internal and external factors, @etgrmined the number of shares that
are most likely to vest based on the probabilitywbft performance conditions will be met. The exgeefor the fair value of the awards that are
expected to vest, is being recognized ratably theeresting period.
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(5) FAIR VALUE MEASUREMENTS

The FASB has issued authoritative guidance whighires that fair value should be based on the assons market participants would
use when pricing an asset or liability and esthbbsa fair value hierarchy that prioritizes theinfation used to develop those assumptions.
This guidance was adopted in 2009 for non-finaresalets and liabilities. Under the standard Malue measurements are separately disclosec
by level within the fair value hierarchy. The faalue hierarchy established and prioritizes tlpaiisa used to measure fair value that maximizes
the use of observable inputs and minimizes theofisaobservable inputs. Observable inputs aretighat reflect the assumptions that market
participants would use in pricing the asset orilighdeveloped based on market data obtained fsoorces independent of the Company.
Unobservable inputs are inputs that reflect the gamy’s assumptions about the assumptions markétipants would use in pricing the asset
or liability developed based on the best informatwvailable in the circumstances.

The three levels of the fair value hierarchy esshleld are as follows:

Level 1 Quoted prices (unadjusted) in active markets feniital assets or liabilities that the Companythasability to access as of the
reporting date. Active markets are those in whiahsactions for the asset or liability occur iffisient frequency and volume to
provide pricing information on an ongoing ba:

Level 2 Pricing inputs other than quoted prices in actiakats included in Level 1, which are either dikeot indirectly observable as
the reporting date. These include quoted pricesifoilar assets or liabilities in active marketslajuoted prices for identical or
similar assets or liabilities in markets that ao¢ active.

Level 3 Unobservable inputs that reflect the Company’s mggions about the assumptions that market partitgpaould use in pricing
the asset or liability. Unobservable inputs shellised to measure fair value to the extent thatrebble inputs are not availab

Fixed-income securities and mutual funds are valgdg a third party pricing agency. The valuai®based on observable inputs
including pricing for similar assets and other aldable market factors. There has been no materaige from period to period.

The following table presents the Company’s faiueaineasurements as of March 31, 2012 along witkettet within the fair value
hierarchy in which the fair value measurements@irtentirety fall. Amounts in the table are imtisands.
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Fair Value Measurement at March 31, 2012 Using:

Quoted Prices in Active Significant Other Significant Unobservable
Fair Value at Markets for Identical Assets Observable Inputs Inputs
Description March 31, 2012 (Level 1) (Level 2) (Level 3)
Available-for-Sale
Marketable securitie
U.S. governement agency securif $ 29,33 % — % 29,33 % —
Corporate bond 28,84 — 28,84 —
Certificates of depos 11,56¢ — 11,56¢ —
Commercial pape 1,49¢ — 1,49¢ —
Total $ 71,24: $ — $ 71.24: $ —

The following table presents the Company’s faiueaneasurements as of December 31, 2011 alongheitlevel within the fair value
hierarchy in which the fair value measurements@irtentirety fall. Amounts in the table are imtisands.

Fair Value Measurement at December 31, 2011 Using:

Quoted Prices in Active Significant Other Significant Unobservable
Fair Value at Markets for Identical Assets Observable Inputs Inputs
Description December 31, 2011 (Level 1) (Level 2) (Level 3)
Available-for-Sale
Marketable securitie
U.S. government agency securit $ 27,99 $ — 3 27,99 $ —=
Certificates of depos 9,46¢ — 9,46¢ —
Corporate bond 19,12 — 19,12 —
Commercial pape 99¢ — 99¢ —
Total $ 57,58( $ — $ 57,58( $ —

(6) INCOME TAXES

The Company is subject to taxation in the U.S.\eaxibus state jurisdictions. All of the Companyéx tyears are subject to examination
by the U.S. and state tax authorities due to theyfaward of unutilized net operating losses.

Under financial accounting standards, deferredatsets or liabilities are computed based on therdiices between the financial
statement and income tax bases of assets andtiégbilsing the enacted tax rates. Deferred inciaxexpense or benefit represents the change
in the deferred tax assets or liabilities from pério period.

A valuation allowance to reduce the deferred taetssis reported if, based on the weight of thdenge, it is more likely than not that
some portion or all of the deferred tax assetsntlbe realized. The Company has incurred sigmititosses since its inception and due to the
uncertainty of the amount and timing of future tabesincome, management has determined that adlhtion allowance at March 31, 2012 is
necessary to reduce the tax assets to the amains timore likely than not to be realized. Dueh®e éxistence of the valuation allowance, fu
changes in our unrecognized tax benefits will ngpact the Company’s effective tax rate.

The Company recognizes the financial statementfiieriex tax position only after determining thhetrelevant tax authority would more
likely than not sustain the position following aidét. For tax positions meeting the more-likely#theot threshold, the amount recognized ir
financial statements is the largest benefit thatdngreater than 50 percent likelihood of beingjzed upon ultimate settlement with the reley
tax authority. At March 31, 2012 the Company hadinrecognized tax benefits, nor are there anpdtaitions where it is reasonably possible
that the total amounts of unrecognized tax benefitssignificantly increase or decrease within tt#& months following March 31, 2012.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion of the financial conditiand results of operations of Exact Sciences Catjor should be read in conjunction
with the condensed financial statements and tlae@inotes thereto included elsewhere in this @dgriReport on Form 10-Q and the audited
financial statements and notes thereto and Managsrigiscussion and Analysis of Financial Conditaomd Results of Operations included in
our Annual Report on Form 10-K for the year ended@®nber 31, 2011, which has been filed with the 8&8€“2010 Form 10-K").

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forwdwodking statements within the meaning of Sectioh @f the Securities Act of 1933,
as amended, and Section 21E of the Securities addaBge Act of 1934, as amended, that are intetalbd covered by the “safe harbor”
created by those sections. Forward-looking statémevhich are based on certain assumptions andritesour future plans, strategies and
expectations, can generally be identified by the afforward-looking terms such as “believe,” “exgg “may,” “will,” “should,” “could,”
“seek,” “i " “plan,” “estimate,” “anticipate” or other comparable terms. Forward-looking stataetsen this Quarterly Report on

”ou

intend,
Form 1(-Q may address the following subjects among othetegements regarding the sufficiency of our cdpéaources, expected operating
losses, anticipated results of our pivotal clinitd@l, expected license fee revenues, expectazhrels and development expenses, expected
general and administrative expenses and our exfientconcerning our business strategy. Forwlooking statements involve inherent risks
and uncertainties which could cause actual resatdiffer materially from those in the forward-ldng statements, as a result of various
factors including those risks and uncertaintiesaig®d in the Risk Factors and in Managen’'s Discussion and Analysis of Financial
Condition and Results of Operations sections ofanumual Report on Form 10-K for the year ended Dawmer 31, 2011 and our subsequently
filed Quarterly Reports on Form -Q. We urge you to consider those risks and uag#iés in evaluating our forwartboking statements. V
caution readers not to place undue reliance upoy such forward-looking statements, which speak aslgf the date made. Except as
otherwise required by the federal securities laws,disclaim any obligation or undertaking to publicelease any updates or revisions to any
forward-looking statement contained herein (or elsewht&regflect any change in our expectations with relgaiereto or any change in
events, conditions or circumstances on which aey statement is based.

Overview

Exact Sciences Corporation is a molecular diagoestompany focused on the early detection and ptieweof colorectal cancer. We
have exclusive intellectual property protecting nan-invasive, molecular screening technology lier detection of colorectal cancer.

Our primary goal is to become the market leadeafpatient-friendly diagnostic screening producttfe early detection of colorectal
pre-cancer and cancer. Our strategic roadmaphieaethis goal includes the following key compaisen

* develop and refine our non-invasive Cologuard ™lstased DNA (SDNA) colorectal pre-cancer and cascesening test;
e advance our Cologuard test through U.S. Food amnd Bdministration (FDA) clinical trials; and
« commercialize an FDA-cleared product that deteatsrectal pre-cancer and cancer.

Our Cologuard test includes DNA markers, which ublgshed studies have been shown to be associdtie@®lorectal cancer. In
addition to DNA markers, our test will also includgrotein marker to detect blood in stool, utilzian antibody-based fecal immunochemical
test (FIT).

Our current focus is on seeking U.S. Food and digninistration clearance or approval for our Colagltest. We also are in the
process of developing our strategy for the ultir@enmercialization of our Cologuard test. We badiebtaining FDA clearance or approva
critical to building broad demand and successfohim@rcialization for our SDNA colorectal cancer seriag technologies. Product
performance, throughput and cost are among theegienthat will need to be addressed in the desigrdavelopment of a commercial product
based on our technology.
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Our Cologuard test is designed to detect pre-cansdesions or polyps, and each of the four stafeslorectal cancer. Pre-cancerous
polyps are present in approximately 6 percent efaye risk people 50 years of age and older whaedorfor routine colorectal cancer
screening.

We are designing our test with a goal of detectiath pre-cancers and cancers. The target sehsitate for cancer is equal to or greater
than 85 percent at a specificity of 90 percentprigliminary validation studies our Cologuard twats able to detect cancers at or above this
target sensitivity rate and we were also able toatestrate strong pre-cancer detection. We areeiptbcess of developing our strategy for the
ultimate commercialization of our Cologuard test.

It is widely accepted that colorectal cancer is agithe most preventable, yet least prevented canc@olorectal cancer typically takes
to 10-15 years to progress from a pre-canceroumlés metastatic cancer and death. However titdssecondeading cause of cancer deatl
the United States, killing almost 50,000 peoplehegear.

There is a significant unmet clinical need relatethe diagnosis of colorectal cancer. Approxiryad® percent of those who should be
screened for colorectal cancer are not screenextding to current guidelines.

Poor compliance has meant that nearly two-thirdsotdn cancer diagnoses are made in the diseade’sthges. The five-year survival
rates for stages 3 and 4 are 67 percent and 12mgerespectively.

Our Cologuard test can detect pre-cancers and rsaeady, and is expected to be a powerful, preveribol. By detecting pre-cancers
and cancers early with our test, affected patieatsbe referred to colonoscopy, during which thggor lesion can be removed. The sDNA
screening model has the potential to significareuce colorectal cancer deaths. The earlierrire&gncer or cancer can be detected, the
greater the reduction in mortality.

The benefits of SDNA-based screening are cleaetitcts both pre-cancers and cancers. SDNA-baseensieg is non-invasive and
requires no bowel preparation or dietary restrictike other methods. The sample for SDNA-basedesing can be collected easily at home
and mailed to the appropriate laboratory, whergdbng would be conducted. sDN¥ased screening also is affordable, particulatitire to
colonoscopy.

The competitive landscape is favorable to sDNA-Hasmeening. All of the colorectal cancer detectisethods in use today are
constrained by some combination of poor sensitiyigor compliance and cost. Colonoscopy is uncaiaide and expensive. A 2010 study
showed that seven out of 10 people age 50 and widemere told they should get a colonoscopy diddwoso primarily due to fears. Fecal
blood testing suffers from poor sensitivity, indlugl 66 percent detection rates for cancer and 2depédetection rates for pre-cancers, and
poor compliance. Blood-based DNA testing also $advantaged by its low sensitivity for cancer d@adnability to reliably detect pre-cancer.
Data from a validation study of one blood-basetwes released in late 2011. It demonstrated oBlgescent sensitivity across all stages of
cancer at 80 percent specificity, with little seingty for pre-cancer.

The competitive advantages of SDNA-based scregmiogide a significant market opportunity. Assumag80-percent test adoption rate
and a three-year screening interval, we estimaediential U.S. market for SDNA screening to be2$illion.

Our intellectual property portfolio positions ustie the leading player to develop and market festthe detection of colorectal cancer
from stool samples. Our portfolio of issued andgieg patents broadly protects our position froompetitors and yields freedom to operate in
this market. We have continued to invest in oteliactual property filings. We have intellectuabperty pertaining to: sample type, sample
preparation, sample preservation, biomarkers, eladed methods and formulations. In 2009, we ededrour intellectual property estate
through our collaboration with the Mayo Clinic alicensed Invader detection technology from Hologibhjch we plan to incorporate into our
Cologuard test. We have an extensive license taers digital PCR, and other technologies appleatthe detection of colon cancer from
Johns Hopkins University, and have additional lgashintellectual property from MDx Health (formefncomethylome Sciences) and Case
Western Reserve University.
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We have generated limited operating revenues émeption and, as of March 31, 2012, we had anraatated deficit of approximately
$232.5 million. We expect to continue to incur kes$or the next several years, and it is possilglenay never achieve profitability.

2012 Priorities

In 2012 we will devote significant time and resas©n the FDA clinical trial for our Cologuard testd preparing our FDA submissions.
Our goal is to complete the clinical trial and siithiime PMA to the FDA for the manufacturing and lgtiaal modules by the end of 2012. If 1
any reason this trial is not successful or is sarfi&lly delayed, if the FDA does not approve oliAPor such approval is substantially delayed
or if for any other reason we are unable to sudatgsommercialize our Cologuard test, our busgansd prospects would likely be materially
adversely impacted.

With the goal of expediting receipt of a favorabtererage decision, we are working with the CerdeMedicare and Medicaid (CMS) to
coordinate our clinical trial with the CMS coverageiew process for our Cologuard test.

We also plan to focus on manufacturing preparatétksdeveloping the market for our Cologuard tesing) 2012. This includes workir
to develop an FDA compliant quality managementesysand the capability to manufacture and ship mr@age customers as well as
completing a healthcare/cost effectiveness studblighing scientific papers regarding our sSDNA eeldal cancer screening technologies and
continuing our outreach to physicians, third-pgrdyors and advocates.

Financial Overview

Revenue. Our revenue is comprised of the amortization ofropt license fees for the licensing of certaingmatights to Genzyme and
product royalty fees on tests sold by LabCorpaitij our technology. We expect that total reverare?2f12 will be consistent with amounts
recorded in 2011.

Our Cost Structure. Our selling, general and administrative expersesist primarily of non-research personnel sadaoéfice
expenses, professional fees, sales and marketpenegs incurred in support of our commercializagifforts and, non-cash stock-based
compensation.

Critical Accounting Policies and Estimates

Management'’s discussion and analysis of our firerzindition and results of operations is basedwrcondensed financial statements,
which have been prepared in accordance with acowuptinciples generally accepted in the UnitedexaThe preparation of these financial
statements requires us to make estimates and agssomhat affect the reported amounts of asseatdiabilities and the disclosure of
contingent assets and liabilities at the date effitiancial statements as well as the reportednige® and expenses during the reporting periods
On an ongoing basis, we evaluate our estimatefuaigdnents, including those related to revenue reitiog, certain third party royalty
obligations and stock-based compensation. We hasestimates on historical experience and on varather factors that are believed to be
appropriate under the circumstances, the resultghath form the basis for making judgments aboetdarrying value of assets and liabilities
that are not readily apparent from other sourcesu® results may differ from these estimates uifégrent assumptions or conditions.

While our significant accounting policies are méukly described in Note 2 of our condensed finahstatements included in the
2011Form 10-K, we believe that the following acdiug policies and judgments are most critical @ iaifully understanding and evaluating
our reported financial results.

Revenue Recognition.

License fees. License fees for the licensing of product rigtisinitiation of strategic agreements are recomedeferred revenue upon
receipt of cash and recognized as revenue onigtdtiae basis over the license period. In conimectvith our January 2009 strategic
transaction with Genzyme Corporation, Genzyme aptegay us a total of $18.5 million, of which $85.million was paid on January 27,
2009 and $1.85 million was subject to a holdbackleynzyme to satisfy certain potential indemnificatobligations in exchange for the
assignment and licensing of certain intellectuaperty to Genzyme. Our on-going performance oliiga to Genzyme under the
Collaboration, License and
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Purchase Agreement (the “CLP Agreement”), as desdrbelow, including our obligation to deliver @éntintellectual property improvements
to Genzyme, if improvements are made during thiélrfive-year collaboration period, were deemedé¢oundelivered elements of the CLP
Agreement on the date of closing. Accordingly,deéerred the initial $16.65 million in cash recal\a closing and are amortizing that up-
front payment on a straight-line basis into reveower the initial five-year collaboration perioddémg in January 2014. We received the first
holdback amount of $962,000, which included acciinégtest due, from Genzyme during the first quasfe2010 and the second holdback
amount of $934,250, which included accrued inteidigt from Genzyme during the third quarter of 20The amounts were deferred and are
being amortized on a straight-line basis into reseover the remaining term of the collaboratiothattime of receipt.

In addition, Genzyme purchased 3,000,000 sharesrofommon stock on January 27, 2009, for $2.0Gpare, representing a premium
of $0.51 per share above the closing price of oumroon stock on that date of $1.49 per share. Ghesgate premium paid by Genzyme over
the closing price of our common stock on the dathe transaction of $1.53 million is deemed tcaheart of the total consideration for the €
Agreement. Accordingly, we deferred the aggre§at&3 million premium and are amortizing that antaama straight-line basis into revenue
over the initial five-year collaboration period émglin January 2014.

In total, we recognized approximately $1.0 milliorlicense fee revenue in connection with the aination of the up-front payments and
holdback amounts from Genzyme during the three hsoehded March 31, 2012 and 2011.

Stock-Based Compensation.

In accordance with GAAP, all stock-based paymentduding grants of employee stock options, retgdcstock and restricted stock units
and shares purchased under an employee stock parpltem “ESPP” (if certain parameters are not nae§) recognized in the financial
statements based on their fair values. The follgveissumptions are used in determining fair valuefoployee stock options, restricted stock
and ESPP shares:

*  Valuation and Recognition — The fair value of each option award is estimatedhe date of grant using the Black-Scholes option
pricing model based on the assumptions in Noteautacondensed financial statements. The estinfatedalue of employee stock
options is recognized to expense using the strdiightmethod over the vesting period.

*  Expected Term - The Company uses the simplified calculation qgfested life, described by the SEGtaff Accounting Bulletins 1(
and 110, as the Company does not currently havieisnt historical exercise data on which to basestimate of expected term.
Using this method, the expected term is determursiolg the average of the vesting period and thé&ractual life of the stock options
granted.

»  Expected Volatility - Expected volatility is based on the Company’sdrisal stock volatility data over the expectediesf the
awards.

e Risk-Freelnterest Rate - The Company bases the risk-free interest rate insthe Black-Scholes valuation method on the ietpl
yield currently available on U.S. Treasury zeroqomu issues with an equivalent remaining term.

. Forfeitures - The Company records stock-based compensatiomegpmly for those awards that are expected to Vesbrfeiture
rate is estimated at the time of grant and revigetwcessary, in subsequent periods if actuakfanfes differ from initial estimates.

The fair value of each restricted stock award astricted stock unit is determined on the daterafigusing the closing stock price on
that day. The fair value of each option award tgvested on the date of grant using the Black-Schofgtion pricing model based on the
assumptions in Note 4 to our condensed financaéstents.
Results of Operations

Revenue. Total revenue remained unchanged at $1.0 mifbothe three months ended March 31, 2012 and .2Ddthl revenue is
primarily composed of the amortization of up-fremthnology license fee payments associated witlporghase agreement with Genzyme.
Revenues also include royalties on LabCorp’s safi€onloSure.
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Research and development expenses. Research and development expenses increas@dton$llion for the three months ended March
2012 from $3.0 million for the three months endearsh 31, 2011.The increase for the three monthsdeNirch 31, 2012 was primarily due
to an increase of $2.7 million in professional épenses primarily related to our clinical trial,$million in clinical trial related expenses,
$0.5 million in compensation expenses, $0.5 milliétab expenses, $0.2 million in other researdhdavelopment expenses, $0.1 million in
stock-based compensation expenses, and $0.1 niiliesearch collaborations compared to the samedcim 2011.The increase in these
categories was the result of increased researckderelopment activities in support of our effodglevelop and seek FDA approval for our
Cologuard test, which included hiring additionadearch and development personnel and administetinglinical trial. As a result of these
efforts, we expect research and development cof812 to continue to be higher than 2011 levels.

General and administrative expenses. General and administrative expenses decreask?l amnillion for the three months ended
March 31, 2012, compared to $2.2 million for thmegperiod in 2011. The decrease for the three nsaertded March 31, 2012 was primarily
due to an increase of $0.2 million in stock-basemipensation expenses compared to the same perid in offset by a $0.3 million decrease
in legal and professional fees.

Sales and marketing expenses. Sales and marketing expenses increased to $0i6mrfidir the three months ended March 31, 2012 from
$0.3 million for the same period in 2011as a restibcreased sales and marketing efforts in supgfavur efforts to develop and
commercialize our Cologuard test which includedhigimdditional personnel and increased market rebesctivities.

Interestincome . Interest income increased to $62,000 for theethmonths ended March 31, 2012 from $34,000 fosdnee period in
2011. This increase is primarily due to largeristment balances when compared to the same parRalil.

I nterest expense. Interest expense was $5,000 for the three montiiscelarch 31, 2012 and 2011 as the loan from treevisin
Department of Commerce remained unchanged.

Liquidity and Capital Resources

We have financed our operations since inceptiomanily through private and public offerings of @mammon stock, cash received from
LabCorp in connection with our license agreemeth WwabCorp, and cash received in January 2009 fe@mzyme in connection with the
Genzyme strategic transaction. As of March 31, 20&2had approximately $12.3 million in unrestrittash and cash equivalents and
approximately $71.2 million in marketable secustie

All of our investments in marketable securities evenprised of fixed income investments and alld@emed available-for-sale. The
objectives of this portfolio are to provide liguigland safety of principal while striving to achéethe highest rate of return, consistent with
these two objectives. Our investment policy liniitgestments to certain types of instruments issyehstitutions with investment grade credit
ratings and places restrictions on maturities amtentration by type and issuer.

Net cash used in operating activities was $11.8anifor the three months ended March 31, 2012oaspared to $5.5 million for the
three months ended March 31, 2011. The principalaf cash in operating activities for the threenthe ended March 31, 2012 and 2011 was
to fund our net loss which increased primarily tluéncreased research and development activitiéshwhcluded the start of our clinical trial
in June 2011.

Net cash used in investing activities was $13.8anilfor the three months ended March 31, 2012oaspared to $1.2 million for the thr
months ended March 31, 2011. The increase inusethin investing activities for the three monthdedd March 31, 2012 compared to the
same period in 2011 was primarily the result ofchase and maturity activity of marketable secigitiexcluding the impact of purchases and
maturities of marketable securities, net cash uséu/esting activities consisted of purchasesropprty and equipment of $0.2 million for the
three months ended March 31, 2012 and $0.2 mifbothe three months ended March 31, 2011. Pueshaefproperty and equipment during
the three months ended March 31, 2012 were a rekinitreased research and development activitBased on our plans for further
development of our sSDNA technology for colorectahcer detection, we expect that purchases of pyopad equipment during 2012 will be
higher than amounts invested in 2011.

Net cash provided by financing activities was $tibion for the three months ended March 31, 2Gd2compared to $14,000 for the tf
months ended March 31, 2011. The increase inmashded by financing activities for the
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three months ended March 31, 2012 was due to oflsiwvs from stock options exercises of $1.6 millfon the three months ended March 31,
2012. During the three months ended March 31, 2€44h inflows were not as significant and consistie$tl4,000 from stock option exercis

We expect that cash and cash equivalents on havidrah 31, 2012, will be sufficient to fund our oemt operations for at least the next
twelve months, based on current operating plarsweier, since we have no current sources of matergoing revenue, we expect that we
will need to raise additional capital to fully fudr current strategic plan, the primary goal ofaliis developing and commercializing an
FDA-cleared/approved non-invasive SDNA colorectatgancer and cancer screening test. If we are unalalbtain sufficient additional fun
to enable us to fund our operations through theptetion of such plan, our results of operations famahcial condition would be materially
adversely affected and we may be required to dékaymplementation of our plan and otherwise sbalek our operations. Even if we
successfully raise sufficient funds to complete mlan, we cannot assure you that our businessewdlt generate sufficient cash flow from
operations to become profitable.

Off-Balance Sheet Arrangements
As of March 31, 2012, we had no off-balance sheenhgements.
Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Our exposure to market risk is principally confirtecour cash, cash equivalents and marketableiiesuiVe invest our cash, cash
equivalents and marketable securities in secumfiese U.S. governments and its agencies andviestment-grade, highly liquid investments
consisting of commercial paper, bank certificatedeposit and corporate bonds, which, as of Matki2B12 were classified as available-for-
sale. We place our cash equivalents and markesablgrities with high-quality financial institutionigmit the amount of credit exposure to any
one institution and have established investmerdaimes relative to diversification and maturitéesigned to maintain safety and liquidity.

Based on a hypothetical ten percent adverse movementerest rates, the potential losses in fukamnings, fair value of risk-sensitive
financial instruments, and cash flows are immateaithough the actual effects may differ mateyidtbm the hypothetical analysis.

Item 4. Controls and Procedures

As of the end of the period covered by this repeg,carried out an evaluation, under the supemviaitd with the participation of our
management, including our Chief Executive Officed aur Chief Financial Officer, of the effectivesasf the design and operation of our
disclosure controls and procedures pursuant to Redel5e promulgated under the Securities Exchaangef 1934, as amended. Based upon
that evaluation, our Chief Executive Officer and @hief Financial Officer concluded that, as of EtaB1, 2012, our disclosure controls and
procedures were effective. Disclosure controlsmdedures enable us to record, process, sumnaarizeeport information required to be
included in our periodic SEC filings within the reed time period. Our disclosure controls andcptures include controls and procedures
designed to ensure that information required tdibelosed by us in the periodic reports filed wilte SEC is accumulated and communicats
our management, including our principal executfirgncial and accounting officers, or persons panfag similar functions, as appropriate to
allow timely decisions regarding required discl@sur

In the quarter ended March 31, 2012, we compldtedriplementation of “SAP”, a new enterprise reseylanning software.
Management, together with our CEO and CFO, evadutie changes in our internal control over finahaaorting as part of the
implementation and it was determined that thiseypstvas fully implemented and operating effectivdljith this implementation, our
management ensures that our key controls are mapggaplicable SAP controls, and as appropriaténtaias and evaluates controls over the
flow of information to and from the SAP system.

There were no other changes in our internal cowotvel financial reporting during the quarter entiéarch 31, 2012 that have materially
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting
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Part Il - Other Information
Iltem 1. Legal Proceedings
Not applicable.
Item 1A. Risk Factors
We operate in a rapidly changing environment thablives a number of risks that could materiallyeaffour business, financial condition
or future results, some of which are beyond outrobn In addition to the other information settfoin this report, the risks and uncertainties
that we believe are most important for you to cdesare discussed in Part I, “Item 1A. Risk Factorour most recent Annual Report on
Form 10-K. There have been no material chang#setoisk factors described in that report.
Item 2. Unregistered Sales of Equity Securities andse of Proceeds
Not applicable
Item 3. Defaults Upon Senior Securities
Not applicable.
Iltem 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information

Not applicable.

22




Table of Contents
ltem 6. Exhibits
The exhibits required to be filed as a part of tejgort are listed in the Exhibit Index.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisddiport to be signed on its
behalf by the undersigned thereunto duly authorized

EXACT SCIENCES CORPORATIOI

Date: May 4, 2012 By: /s/ Kevin T. Conroy

Kevin T. Conroy

President and Chief Executive Offic
(Principal ExecutiveOfficer

Date: May 4, 2012 By: /s/ Maneesh K. Aror

Maneesh K. Aror:

Chief Operating Officer, Chief Financial OfficendSecretal
(Principal Financial Officer and Principal AccourgiOfficer)
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10.1 Employment Agreement by and between Laura Stoltgnded the Registrant, dated as of March 19, :
31.1 Certification Pursuant to Rule 13-14(a) or Rule 1£-14(a) of Securities Exchange Act of 19
31.2 Certification Pursuant to Rule 13-14(a) or Rule 15-14(a) of Securities Exchange Act of 19
32.1 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarl-Oxley Act of 2002
101 Interactive Data File
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Exhibit 10.1
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”) is entered into effective as of tfe" day of March, 2012, by and between
Laura S. Stoltenberg (“Employee”) and Exact Scien€erporation, a Delaware corporation (the “Company

WHEREAS , the Company desires to employ Employee as itef@ommercial Officer and Employee desires to acseph
employment pursuant to the terms and conditionostt in this Agreement.

NOW, THEREFORE , in consideration of the mutual covenants and itimms$ hereinafter set forth, and other good arldazle
consideration, receipt of which is hereby acknogést] the parties agree as follows:

1. Employment The Company hereby agrees to employ Employ#¢leeaSompany’s Chief Commercial Officer, in which
capacity Employee will function as the Company’g&€leommercial officer, and Employee hereby agteeserve the Company in such
position, subject to the terms and provisions & &greement subject to the authority and directbthe Board of Directors of the Company.
Employee agrees (a) to devote her full-time profess efforts, attention and energies to the bussiraf the Company, and (b) shall faithfully
and to the best of her ability perform her dutiessinder. Employee may serve as a director or ¢tteemmember of other corporations,
charitable organizations and trade associatiorw/iged that the Company is notified in advancello$ich positions) and may otherwise
engage in charitable and community activities,véllectures and fulfill speaking engagements (Withprior approval of the CEO), and
manage personal investments, but only if such sesvand activities do not interfere with the parfance of her duties and responsibilities
under this Agreement.

2. Term of Employment Employee’s employment (the “Employment Term”)lwontinue until terminated as provided in
Section 6 below.

3. Compensation During the Employment Term, Employee shall reedhe following compensation.

3.1 Base Salary Employee’s annual base salary on the date ofhisement is Three Hundred Ten Thousand
Dollars ($310,000), payable in accordance withrthemal payroll practices of the Company (“Base 8d)a Employee’s Base
Salary will be subject to annual review by the Chlirecutive Officer (“CEQ”), the Compensation Contteé and the Board of
Directors of the Company. During the Employmentrifeon each anniversary date of this AgreementCitmapany shall review
the Base Salary amount to determine any modifinatidn no event shall the Base Salary be lessttitmBase Salary amount for
the immediately preceding twelve (12) month peotiter than as permitted in Section 6.1(c) hereunder

3.2 Annual Bonus CompensationEmployee shall be eligible to be consideredafoannual, discretionary cash
bonus each calendar year (including a pro-ratedi®for calendar year 2012, measured for the péréddeen Employee’s first
day of employment with the Company and DecembefB12). Employee’s target annual bonus percerftageach calendar
year shall be forty percent (40%) of her Base $aarof January 1 of the applicable new calendar {@ the first day
employment for calendar year 2012). Employee askexdges and agrees that any such annual bonushghalitirely within the
discretion of the CEO and the Compensation Comentttesed upon the achievement of goals




(including without limitation corporate and individl goals) and other discretionary factors as detexd by the Board and/or the
Compensation Committee after consultation with@fO. Employee shall not be eligible to be congiddor, or to receive, an
annual bonus for any calendar year unless she nsreaiployed with the Company through December 3heapplicable
calendar year. If Employee is terminated with @afas defined below) or resigns without Good Re#aerefined below), she
shall not be entitled to receive any annual borusn if a determination to award the Employee amuahbonus has previously
been made but such annual bonus has not yet Baibject to the preceding sentence, if an annuald@nawarded to Employee,
it shall be paid no later than March 15 followimg tend of the calendar year for which it was awdrde

3.3 Equity Incentives

(@) The Board of Directors, upon the recommendatiothefCompensation Committee, or the Compensation
Committee, may grant Employee from time to timdan to purchase shares of the Company’s commai,sto
and/or other equity awards including without lintida restricted stock, both as a reward for pagitvidual and
corporate performance, and as an incentive foréyperformance. Such options and/or other aw#rdsjarded,
will be pursuant to the Company'’s then current sgimicentive plan.

(b) Employee will receive an initial grant of One HuedrSixty-Five Thousand (165,000) restricted statiksu
(“RSUs"), to be settled in shares of the Compagi:mon stock, pursuant to the Company’s 2010 Onsnlilmng-
term Incentive Plan upon commencement of employmeé&ntenty five percent (25%) of the shares undagysuch
RSUs shall vest on the first anniversary of thedditgrant and the balance shall vest in equal hipimstaliments
over the remaining three-year period commencintherone-year anniversary of the grant date, subgettie
acceleration of vesting (i) as described in Sediichhereof, (ii) as described in Section 7.1(d) ar2(b) hereof, and
(iif) as may be set forth in the grant agreemesgaed by the Company, as amended, provided, thia¢ iavent of a
conflict between any grant agreement and this Ages#, this Agreement shall control.

4. Benefits.

4.1 Benefits. Employee will be entitled to participate, effeetion her first day of employment with the Company,
in the sick leave, insurance (including medicé &nd long-term disability), profit-sharing, retinent, and other benefit programs
that are generally provided to employees of the gamy similarly situated, all in accordance with thies and policies of the
Company as to such matters and the plans estadblisbesfore.

4.2 Vacation and Personal Tim&he Company will provide Employee with four (4¢e@ks of paid vacation each
calendar year Employee is employed by the Comparaccordance with Company policy. The foregoingaten days shall be
in addition to standard paid holiday days for ergpks of the Company.

4.3 Indemnification. To the fullest extent permitted by applicable kawd as provided for in the Compasrticles
of incorporation and bylaws the Company will, dgrind after termination of employment, indemnifyfoyee (including
providing advancement of expenses) for any judgmdimes, amounts paid in settlement and
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reasonable expenses, including attorneys’ feeariied by Employee in connection with the defensamyf lawsuit or other claim
or investigation to which Employee is made, or éiteaed to be made, a party or witness by reasbainf) or having been an
officer, director or employee of the Company or afijts subsidiaries or affiliates as deemed urtderSecurities Exchange Act
1934 (“Affiliates”) or a fiduciary of any of thelenefit plans.

4.4 Liability Insurance. Both during and after termination (for any regsafnfEmployee’s employment, the
Company shall cause Employee to be covered undieectors and officers’ liability insurance poliéyr her acts (or non-acts) as
an officer of the Company or any of its AffiliateSuch policy shall be maintained by the Companitsa@xpense in an amount
and on terms (including the time period of coverafier the Employee’s employment terminates) adtlaa favorable to the
Employee as policies covering the Company’s othemirers of its Board of Directors.

4.5 Relocation Stipend Company shall pay Employee a stipend in the aiolOne Hundred Thousand Dollars
($100,000) (“Relocation Stipend”), with a deductfon any tax withholdings required under applicable, to cover anticipated expenses
in connection with her relocation to the Madisoris®énsin area for purposes of her employment wiéghGompany. The Relocation
Stipend shall be paid at the time, and only if, Foyee relocates her primary residence to the Mali¥¢isconsin area. Employee agrees
that if Employee terminates her employment with@uenpany without Good Reason (as defined belowif,tbe Company terminates
Employee’s employment for Cause (as defined belatdny time before the first anniversary of thie&tfve date of this Agreement,
Employee shall repay the Relocation Stipend withirty (30) days of the effective date of her temation. Any taxes payable with resp
to the Relocation Stipend shall be the sole redpiitg of Employee, and the Company will followderal, state and local tax regulations
with regard to reporting of the payment of the Rattn Stipend and required withholdings relatetheopayment of the Relocation
Stipend.

5. Business ExpensedJpon submission of a satisfactory accounting byByee, consistent with the policies of the Conyp.
the Company will reimburse Employee for any reabtmand necessary out-of-pocket expenses incugré&triployee in the furtherance of the
business of the Company.

6. Termination.

6.1 By Employee.

(@) Without Good Reason. Employee may terminate h@l@ment pursuant to this Agreement at any timéeuit
Good Reason (as defined below) with at least ti86) business days’ written notice (the “Emplojstice
Period”) to the Company. Upon termination by Enyple under this section, the Company may, in its dgcretion
and at any time during the Employee Notice Pesodpend Employee’s duties for the remainder oEtingloyee
Notice Period, as long as the Company continugayocompensation to Employee, including benetitsgughout
the Employee Notice Period.

(b) With Good Reason. Employee may terminate her eynpdoit pursuant to this Agreement with Good Reaasn (
defined below) at any time within ninety (90) dafter the occurrence of an event constituting GRedson.
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(€)

(@)

(b)

(€)

6.2

Good Reason. “Good Reason” shall mean any ofdal@afing: (i) Employee’s Base Salary is reducedifxa
manner that is not applied proportionately to oserior executive officers of the Company or (y)hgre than thirt
percent (30%) of Employee’s then current Base $a({ay Employee’s duties, authority or responsiisls are
materially reduced or are materially inconsisteithwthe scope of authority, duties and responsiediof Employees
position; (iii) the occurrence of a material bre&dghthe Company of any of its obligations to Emgeynder this
Agreement or (iv) the Company materially violatesontinues to materially violate any law or regigda contrary ti
the written advice of Employee and the Companytside counsel to the Board of Directors and the Gamy fails
to rectify such violation within thirty (30) day$ the written advice that such violations are takplace.

By the Company

With Cause. The Company may terminate Employemisl@yment pursuant to this Agreement for Cause, as
defined below, immediately upon written notice tojoyee.

“Cause” shall mean any of the following:
0] any willful failure or refusal to perform the Empgkee’s duties which continues for more than ten ¢3)s
after written notice from the Company, specificatlgntifying the manner in which the Company bedigv

the Employee had failed or refused to perform heied,;

(i) the commission of any fraud or embezzlement byEitmployee in connection with the Employee’s duties
or committed in the course of Employee’s employment

(iii) any gross negligence or willful misconduct of thraftoyee with regard to the Company or any of its
subsidiaries resulting in a material economic tosthe Company;

(iv) a conviction of, or plea of guilty or nolo contemelto, a felony or other crime involving moral turpdtey

(v) the Employee is convicted of a misdemeanor theigistances of which involve fraud, dishonesty orahor
turpitude and which is substantially related to ¢chheumstances of Employee’s job with the Company;

(vi) any willful and material violation by the Employe&any statutory or common law duty of loyalty ket
Company or any of its subsidiaries resulting inaemal economic loss; or

(vii) any material breach by the Employee of this Agre#roe any of the agreements referenced in Sectioih 8
this Agreement.

Without Cause Subject to Section 7.1, the Company may terreiiamployee’s employment pursuant to this
Agreement without Cause upon at least thirty dayéten notice (“Company Notice Period”) to Empl@yeUpon
any termination




by the Company under this Section 6.2(c), the Campaay, in its sole discretion and at any time migithe
Company Notice Period, suspend Employee’s dutiethioremainder of the Company Notice Period, ag &s the
Company continues to pay compensation to Empldpekiding benefits, throughout the Company Notiegiét.

6.3 Death or Disability. Notwithstanding Section 2, in the event of teatth or disability of Employee during the
Employment Term, (i) Employee’s employment and thigeement shall immediately and automatically feate, (ii) the
Company shall pay Employee (or in the case of demtiployee’s designated beneficiary) Base Salaglyaaorued but unpaid
bonuses, in each case up to the date of terminatiah(iii) all equity awards granted to Employeégether stock options or stock
purchase rights under the Compangfuity compensation plan, or other equity awardd,are unvested at the time of termina
shall immediately become fully vested and exerdesapon such termination. Neither Employee, heefierary nor estate shall
be entitled to any severance benefits set for@eiction 7 if terminated pursuant to this sectiorthie event of the disability of
Employee, the parties agree to comply with appleééderal and state law.

6.4 Survival. The Confidential Information Agreement descrilie&ection 8 hereof and attached hereto as
Schedule A shall survive the termination of thiséement.

Severance and Other Rights Relating to TerminatimhChange of Control

7.1 Termination of Agreement Pursuant to Section 6 d{8.2(c). If the Employee terminates her employment for
Good Reason pursuant to Section 6.1(b), or the @agnferminates Employee’s employment without Cguussuant to
Section 6.2(c), subject to the conditions describe8lection 7.3 below, the Company will provide Bayee the following
payments and other benefits:

(@) (i) provided the Employee has completed six (6) iubnths as an employee of the Company at the dinseich
termination, salary continuation for a period oétvwe (12) months at Employee’s then current Badargavhich
shall commence on the first payroll date whichrisoo immediately follows the 30 day following the termination
Employee’s employment, (ii) any accrued but unfgade Salary as of the termination date; and (iy) @arned,
awarded and accrued, but unpaid, bonus as of timénigtion date, all on the same terms and at thregames as
would have applied had Employee’s employment notiteated.

(b) If Employee elects COBRA coverage for health andéntal insurance in a timely manner, the Compaayl pay
the monthly premium payments for such timely eléceverage (consistent with what was in place etihite of
termination) when each premium is due until théieaof: (i) (12) twelve months from the date ofrténation;

(i) the date Employee obtains new employment wioitfars health and/or dental insurance that isaealsly
comparable to that offered by the Company; or ii§ date COBRA continuation coverage would othsewi
terminate in accordance with the provisions of C@BRhereafter, health and dental insurance covesagé be
continued only to the extent required by COBRA anty to the extent Employee timely pays the prempayment:
herself.




(€)

(d)

Within thirty (30) days of the effective date ofrtenation, the Company shall pay Employee Ten Thod<Dollars
($10,000) towards the cost of an outplacement dongypackage for Employee.

The time-vesting period of the then unvested ecaitards granted to Employee, whether stock opti@sssicted
stock or stock purchase rights under the Compasylsty compensation plan, or other equity awardall s
immediately accelerate by a period of 12 monthswgah termination or resignation. Employee willdngitled to
exercise such equity awards in accordance withi@Geet6.

Change of Contral The Board of Directors of the Company has deteeahithat it is in the best interests of the

Company and its stockholders to assure that thep@aynwill have the continued dedication of the Emgpk, notwithstanding the
possibility, threat or occurrence of a Change oft@1d (defined in Section 7.2(a) below). The Bobslieves it is imperative to
diminish the inevitable distraction of the Employsevirtue of the personal uncertainties and rigleated by a pending or
threatened Change of Control and to encouragenifdyee’s full attention and dedication to the Campcurrently and in the
event of any threatened or pending Change of Cpmind to provide the Employee with compensation benefits arrangements
upon a Change of Control which ensure that the emsgtion and benefits expectations of the Emplayikée satisfied and
which are competitive with those of other similasijuated companies. Therefore, in order to acdisimghese objectives, the
Board has caused the Company to include the pomsgsiet forth in this Section 7.2.

(@)

Change of Control. “Change of Control” shall meamng shall be deemed to have occurred if, on er #fe date of
this Agreement, (i) any “person” (as such termsediin Sections 13(d) and 14(d) of the SecuritieshBnge Act of
1934, as amended) or group acting in concert, dhizar a trustee or other fiduciary holding secesitinder an
employee benefit plan of the Company acting in szaghacity or a corporation owned directly or indthe by the
stockholders of the Company in substantially thees@roportions as their ownership of stock of tieenpany,
becomes the “beneficial owner” (as defined in RiBd-3 under said Act), directly or indirectly, afcarrities of the
Company representing more than 50% of the totahgqiower represented by the Company’s then outsign
Voting Securities, (i) during any 12-month peridaividuals who at the beginning of such periodstdute the
Board of Directors of the Company and any new dinewhose election by the Board of Directors or im@ation for
election by the Company’s stockholders was apprdwea vote of at least two thirds (2/3) of the diges then still
in office who either were directors at the begimgnai the period or whose election or nominationdtaction was
previously so approved, cease for any reason tetitote a majority thereof, (iii) the consummatioina merger or
consolidation of the Company with any other corfioraother than a merger or consolidation which ldoesult in
the Voting Securities of the Company outstandinmadiately prior thereto continuing to representhfi by
remaining outstanding or by being converted intdirdpSecurities of the surviving entity) at leaityfpercent
(50%) of the total voting power represented by\loéing Securities of the Company or such survivémgity
outstanding immediately after such merger or cadatibn, or (iv) the sale or disposition by the Guany of (in one
transaction or a series of related transactiohgy aubstantially all of the Company’s assets.
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(b) Acceleration of Vesting of Equity Awards. SubjéztEmployee’s agreement to remain employed by th@&gany
(or any successor), if requested, for a period téast six (6) months following such Change of €almat her then
current Base Salary, one hundred percent (100%)eathen unvested equity awards granted to Emp)ayleether
stock options, restricted stock or stock purchages under the Company’s equity compensation manther
equity awards, shall immediately become fully véstad exercisable upon a Change of Control. Enggayill be
entitled to exercise such vested equity awards@om@ance with the applicable grant agreements.

7.3 Conditions PrecedenfThe Companys obligations to Employee described in Sectionsaand 7.2 are continge
on Employee’s delivery to the Company of a signedver and release in a form reasonably satisfadtotiye Company of all
claims she may have against the Company, and heevaking such release within 21 days after hée détermination.
Moreover, the Employee’s rights to receive onggagments and benefits pursuant to Sections 7.7 @&h@including, without
limitation, the right to ongoing payments under @@mpany’s equity plans) are conditioned on the Byg®’s ongoing
compliance with her obligations as described inti8e@ hereof. Any cessation by the Company of sugh payments and
benefits shall be in addition to, and not in liduamy and all other remedies available to the Camydor Employee’s breach of
her obligations described in Section 8 hereof.

7.4 No Severance BenefitEmployee is not entitled to any severance benifihis Agreement is terminated
pursuant to Sections 6.1(a) or 6.2(a) of this Agrest; provided however, Employee shall be entitte(l) Base Salary prorated
through the effective date of such terminationd &) medical coverage and other benefits requingdbw and plans (as provided
in Section 7.5, below).

7.5 Benefits Required by Law and Plans: Vacation Tirag .Rn the event of the termination of Employee’s
employment, Employee will be entitled to medicatl ather insurance coverage, if any, as is requiseldw and, to the extent not
inconsistent with this Agreement, to receive suttlittonal benefits as Employee may be entitled utlde express terms of
applicable benefit plans (other than bonus or s;@ plans) of the Company, its subsidiaries arfitiaaés.

7.6 Exercise Period of Equity Awards after Terminatid#nless it would subject the Employee to advease t
consequences under Section 885 of the AmericanQadation Act of 2004, Pub. Law No. 108-357, 118tSt418 (the Act),
which added 8§ 409A to the Internal Revenue Codwyitttstanding anything contained herein or in theity grant agreements to
the contrary, in the event of the termination offmyee’s employment with the Company, Employee'sted equity awards shall
be open for exercise until the earlier of (i) tvi®) years from the date of termination or (ii) théekt date on which those equity
awards expire or are eligible to be exercised utitegrant agreements, determined without regasdi¢h termination or
resignation; provided further that such extendest@ge period shall not apply in the event the Exygé resigns without Good
Reason or is terminated by the Company for Cansghich case, the exercise periods shall contialeetgoverned by the terms
of the grant agreements.

7.7 409A Compliance Notwithstanding anything in this Section 7 te dontrary, to the extent that any payments urider t
Section 7 are considered deferred compensatioeduioj Section 409A of the Internal Revenue Codeh payments shall not be paid for
months following the




Employee’s separation from service (if, and onlyhe extent, applicable and required for complianith Section 409A). To the extent that
any payment is delayed pursuant to this subsedtishall be paid on the first day after the endwdh required period.

8. Restrictions
8.1 The Confidential Information AgreementEmployee will enter into and comply with thentesr of the Employe

Confidentiality and Assignment Agreement in subs#dly the form attached hereto as Exhibit A (tl&ohfidential Information
Agreement”).

8.2 Agreement Not to Competdn consideration for all of the payments and ignéehat may become due to
Employee under this Agreement, Employee agreedtiratg Employees employment by the Company and for a period ofuvs
(12) months after termination of her employmentdny reason, she will not, directly or indirectlyithout the Company’s prior
written consent, (a) perform for a Competing Enitityany Restricted Area any of the same servicesibstantially the same
services that she performed for the Company; (laninRestricted Area, advise, assist, participatpeérform services for, or
consult with a Competing Entity regarding the mamagnt, operations, business or financial strategyketing or sales functions
or products or product development (including withlimitation clinical trials) of the Competing Etyt (the activities in clauses
(a) and (b) collectively are, the “Restricted Adigs”); or (c) solicit or divert the business afyaRestricted Customer by offering
competitive products or services to such Restri€tastomer to the detriment of the Company. Empayeknowledges that in
her position with the Company she has had andhaile access to knowledge of confidential informratibout all aspects of the
Company that would be of significant value to thenpany’s competitors.

8.3 Additional Definitions.

(@) “Customer” means any individual or entity for whaie Company has provided services or products dema
proposal to perform services or provide products.

(b) “Restricted Customer” means any Customer with whdnth Employee had contact on behalf of the Company
during the twelve (12) months preceding the endwioatever reason, of her employment.

(c) “Competing Entity” means any business entity enddgehe development, design, manufacture, margetin
distribution or sale of molecular diagnostic protduc

(d) “Restricted Area” means any geographic locationnelieEmployee were to perform any Restricted Aititsg for a
Competing Entity in such a location, the effecso€h performance would be competitive to the Compan

8.4 Reasonable Restrictions On Competition Are Necgss&mployee acknowledges that reasonable resmitio
on competition are necessary to protect the intefshe Company. Employee also acknowledgesstimhas certain skills
necessary to the success of the Company, anchth&@dmpany has provided and will provide to hetaderconfidential
information that it would not otherwise provide base she has agreed not to compete with the basifilse Company as set
forth in this Agreement.




8.5 Restrictions Against SolicitationsEmployee further covenants and agrees that glizimployee$ employmen
by the Company and for a period of twelve (12) rherfbllowing the termination of her employment wikie Company for any
reason, she will not, except with the prior cons#rthe Company’s Chief Executive Officer, directliyindirectly, solicit or hire,
or encourage the solicitation or hiring of, anygmer who is an employee of the Company for any jposés an employee,
independent contractor, consultant or otherwisavigded that the foregoing shall not prevent Empéofrem serving as a

reference.

8.6 Affiliates . For purposes of this Section 8, the term “Comypavill be deemed to include the Company and its
Affiliates.

8.7 Ability to Obtain Other Employment Employee hereby represents that her experiemteapabilities are sut

that in the event her employment with the Compartgiminated, she will be able to obtain employnifestie so chooses during
the period of noncompetition following the termiioat of employment described above without violatihg terms of this
Agreement, and that the enforcement of this Agrerog injunction, as described below, will not peat her from becoming so
employed. To assist Employee in obtaining subsetgemaployment, the Company agrees to respond witiee (3) business
days to any request of Employee as to whether aposition would be viewed by the Company as violatf the restrictions in
this Agreement.

8.8 Injunctive Relief. Employee understands and agrees that if shateghny provision of this Section 8, then in
any suit that the Company may bring for that violat an order may be made enjoining her from suclation, and an order to
that effect may be made pending litigation or éisa determination of the litigation. Employee tluer agrees that the Company’s
application for an injunction will be without prejice to any other right of action that may accéht Company by reason of the
breach of this Section 8.

8.9 Severability. In case any provisions (or portions thereof)taored in this Agreement shall, for any reason, be
held invalid, illegal or unenforceable in any respsuch invalidity, illegality or unenforceabilighall not affect the other
provisions of this Agreement, and this Agreemeastidhe construed as if such invalid, illegal or ofeeceable provision had ne\
been contained herein. If, moreover, any one aembthe provisions contained in this Section 8listor any reason be held to
be excessively broad as to duration, geographémgles activity or subject, it shall be construedibmting and reducing it, so as
to be enforceable to the extent compatible withablicable law as it shall then appear.

8.10 Section 8 Survives TerminationThe provisions of this Section 8 will survivertenation of this Agreement
and the termination of the Employee’s employmdfimployee understands that her obligations under3action 8 will continue
in accordance with its express terms regardlessipichanges in title, position, duties, salary, pensation or benefits or other
terms and conditions of employment. The Compandlhaie the right to assign Employseabligations under this Section 8 to
affiliates, successors and assigns. Employee ssigreonsents to be bound by the provisions of3kistion 8 for the benefit of
the Company or any parent, subsidiary or affiliatevhose employ Employee may be transferred witttoeinecessity that this
Agreement be re-executed at the time of such teansf

9. Arbitration. Unless other arrangements are agreed to by Eepland the Company, any disputes arising undier or
connection with this Agreement, other than a dispaitwhich the




primary relief sought is an equitable remedy swuhrainjunction, will be resolved by binding arbtton to be conducted pursuant to the
Agreement for Arbitration Procedure of Certain Eayphent Disputes attached as Exhibit B hereof.

10. Assignments: Transfers: Effect of MergeNo rights or obligations of the Company undes #hgreement may be assigned
or transferred by the Company except that suchsighobligations may be assigned or transferredyaunt to a merger or consolidation, or
pursuant to the sale or transfer of all or subglytall of the assets of the Company, provideat the assignee or transferee is the successor t
all or substantially all of the assets of the CompaThis Agreement will not be terminated by angrger, consolidation or transfer of assets of
the Company referred to above. In the event ofsuayh merger, consolidation or transfer of asskeésprovisions of this Agreement will be
binding upon the surviving or resulting corporatmrthe person or entity to which such assetsraressterred. The Company agrees that
concurrently with any merger, consolidation or sfen of assets referred to above, it will cause sugcessor or transferee unconditionally to
assume, either contractually or as a matter of #haf the obligations of the Company hereundeat imriting promptly delivered to the
Employee. This Agreement will inure to the benefjtand be enforceable by or against, Employdenoployee’s personal or legal
representatives, executors, administrators, sucredwirs, distributees, designees and legatdeae of Employee’s rights or obligations
under this Agreement may be assigned or transfé@ydtinployee other than Employee’s rights to conspéian and benefits, which may be
transferred only by will or operation of law. Ifriployee should die while any amounts or benefitehseen accrued by Employee but not yet
paid as of the date of Employee’s death and whighladvbe payable to Employee hereunder had Emplogetnued to live, all such amounts
and benefits unless otherwise provided hereinhveilpaid or provided in accordance with the termihisf Agreement to such person or persons
appointed in writing by Employee to receive suctoants or, if no such person is so appointed, to |Byge’s estate.

11. No Setoff. No Mitigation Required Except as expressly provided otherwise in tigse&ment, the obligation of the
Company to make any payments provided for hereusdeiotherwise to perform its obligations hereund#émot be affected by any set-off,
counterclaim, recoupment, defense or other claiht or action which the Company may have agaimspleyee or others. In no event will
Employee be obligated to seek other employmerdla@ bther action by way of mitigation of the amaupdyable to Employee under any of
provisions of this Agreement, and such amountsnuatibe reduced (except as otherwise specificatlyiged herein) whether or not Employee
obtains other employment.

12. Taxes. The Company shall have the right to deduct femy payments made pursuant to this Agreement ashplafederal,
state, and local taxes or other amounts requirddvyo be withheld.

13. 409A Compliance The intent of Employee and the Company is thatseverance and other benefits payable to Employee
under this Agreement not be deemed “deferred cosgtem” under, or otherwise fail to comply with,c8en 409A of the Internal Revenue
Code. Employee and the Company agree to use raaledmest efforts to amend the terms of this Agezgrfrom time to time as may be
necessary to avoid the imposition of penaltiesddliteonal taxes under Section 409A of the IntefRalenue Code; provided, however, any
such amendment will provide Employee substantiadjyivalent economic payments and benefits as gétlierein and will not in the
aggregate, materially increase the cost to, oiliialof, the Company hereunder.

14. Miscellaneous No amendment, modification or waiver of any fpstns of this Agreement or consent to any departur
thereof shall be effective unless in writing sigrsdthe party against whom it is sought to be esddr This Agreement contains the entire
Agreement that exists between Employee and the @oynwith respect to the subjects herein contaimedreplaces and
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supersedes all prior agreements, oral or writtetwéen the Company and Employee with respect teuhgcts herein contained. Nothing
herein shall affect any terms in the Confidentidbfmation Agreement, the Agreement for Arbitratlrocedure of Certain Employment
Disputes, and any stock plans or agreements bet&eghoyee and the Company now and hereafter irctefifem time to time (except as and
to the extent expressly provided herein). If angvsion of this Agreement is held for any reasobeaunenforceable, the remainder of this
Agreement shall remain in full force and effectckaection is intended to be a severable and imilgpe section within this Agreement. The
headings in this Agreement are intended solelgémvenience of reference and shall be given naiffithe construction or interpretation of
this Agreement. This Agreement is made in theeStéWWisconsin and shall be governed by and coedtiin accordance with the laws of said
State.

This Agreement may be executed in one or more eopatts, each of which shall be deemed an orignagall of which together shall
constitute one and the same instrument. All netared all other communications provided for in #hggeement shall be in writing and shall
considered duly given upon personal delivery, @by nationally reputable overnight courier, arthe third business day after mailing from
within the United States by first class certifiadregistered mail, return receipt requested, pestagpaid, all addressed to the address set forth
below each party’s signature. Any party may chatgyaddress by furnishing notice of its new additeshe other party in writing in
accordance herewith, except that any notice of gharf address shall be effective only upon receipt.
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The parties hereto have executed this Employmereekgent as of the date first written above.

/s/ Laura S. Stoltenbe

Laura S. Stoltenber¢Employe(”)
Notice Address

W282 N4138 Somerset L
Pewaukee, WI 5307
Exact Sciences Corporatio“Compan™)

By: /s/ Kevin T. Conroy

Kevin T. Conroy
President and Chief Executive Offic

Notice Address
441 Charmany Driwv:
Madison, WI 5371¢

[Signature Page to Lidgard Employment Agreement]
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EXHIBIT B
Agreement for Arbitration Procedure of Certain Eayphent Disputes
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EXACT SCIENCES CORPORATION

AGREEMENT FOR ARBITRATION PROCEDURES OF
CERTAIN EMPLOYMENT DISPUTES

This Agreement for Arbitration Procedure of Cert&Bmployment Disputes (this “Agreement”) is madesefive as of March 19, 2012
by and between Exact Sciences Corporation, a Detaeaaporation, its subsidiaries, affiliates, swsms and assigns (together, the
“Company”) and the Company employee signing beliwe (Employee”). This Agreement is intended to makailable a means for the
resolution of certain employment disputes betwéenGompany and the Employee that is: (1) timéyfdir; (3) cost effective; (4) created by
the parties; (5) responsive to the parties; (6)keduby maximum decision-maker expertise in emplaymeatters; and (7) a source of finality
for all involved.

Now therefore, in consideration of the foregoirgg utual covenants and conditions hereinaftefiostt, and other good and valua
consideration, the receipt and sufficiency of whighereby acknowledged, the parties agree asifsilo

1. Initial Conflict Resolution The Employee agrees to use and exhaust theahtesmplaint procedures of the Company, with ret
to any claim or controversy that is subject to thigeement before taking any other action hereundée Employee also agrees that in the
event s/he is unsatisfied with a resolution untder@ompany’s internal procedures, prior to arbidraaind if requested by the Company, the
parties will submit their dispute to a neutral nadr to help them negotiate resolution of theipdie. The parties acknowledge that mediation
is a non-binding procedure, but agree that anyesgeat reached and documented during mediatiomding on the parties and can be
enforced by the courts without arbitration.

2. Arbitration. The Employee and the Company agree that thdyswbimit to private, final, and binding arbitratiany of the
following claims or controversies against the Compar any of its employees, officers, directorssbareholders: (i) any dispute respecting
the terms of the Employee’s Employment Agreemett thie Company (“Employment Agreement’)) &ny dispute respecting the terms of
Employee’s Employee Confidentiality and Assignmigteement (the “Confidential Information Agreemeéntthe Employment Agreement
and the Confidential Information Agreement shalréferred to collectively herein as the “Agreem&nt§ii) any dispute arising out of the
Employee’s employment or the cessation thereofivdiany complaint or charge the Employee makesgatlg a violation by the Company of
state, federal, or local law concerning Employestédus with the Company or his/her cessation ofleynpent. Any question of arbitrability
under this Agreement shall also be subject toratixin. The binding nature of this Agreement shallvive the termination of the Employee’s
employment with the Company for any reason.

(&) The arbitration shall be governed by the UnitedeStérbitration Act, 9 U.S.C. §§ 1-16, and judgmepbn the award rendered
by the arbitrator may be entered by any court lgjdnisdiction thereof.

(b) The arbitration shall be administered by JAMS bthé parties agree in writing, be privately adreiared. In either case, the
arbitration shall be conducted in accordance withrules of JAMS, which will be made available bg Company upon request.
In the event that any provision of such rules sbatiflict with the language of any of the Agreenseait this Arbitration
Agreement, the Agreements and this Arbitration Agnent shall prevail.




3. Exclusions from Arbitration Notwithstanding the foregoing, the parties adhed each shall have the right to commence a legal
action in court for (i) the purposes of obtainiegiporary and/or preliminary injunctive relief tishiall remain in effect until such time as the
arbitrator has rendered a decision regarding tldenlying merits of the claims relating to such reafor which injunctive relief was sought a
(ii) the purpose of protecting the Company’s irgetual property, including, but not limited to, @ats, copyrights and trademarks. With regard
to any court action commenced by either party, tiepursuant to this Paragraph 3 or not, bothgm#egree to submit to personal jurisdiction
in the federal or state court located in Dane Cpuisconsin and not to contest venue in such sourt

4. Arbitration Procedure The place of the arbitration shall be in Danei@y, Wisconsin. The parties have the right tod@esente
by counsel in any arbitration proceeding condugt@cuant to this Agreement.

(a) Selection of the Arbitrator Arbitration shall be by a single arbitrator wivdl be selected utilizing the alternative strikingethoc
from a list of five (5) neutral arbitrators withgarience in employment disputes provided by JAMSfahe parties choose privi
arbitration, from a list provided by the State B&Wisconsin or other local law association. Thetyinitiating the arbitration h
the right to make the first strike.

(b) Arbitrator's Powers The arbitrator can only exercise the powersa@igkd by this Arbitration Agreement and can neithed to
nor delete from the provisions of this Arbitratidgreement. At the commencement of the arbitratioa,parties shall state the
issue(s) to be submitted to the arbitrator. Theétr@tor can decide only the dispute submittedito or her. Any other dispute is
outside the scope of the arbitrator’s jurisdictéord any award involving such dispute is subjeet totion to vacate. The
arbitrator must decide any dispute according togthveerning principles of law and equity. Nothimgthis paragraph, however,
shall be construed to limit the arbitrator’'s auttyoto award remedies or relief available to a pamder applicable law.

(c) Discovery. The parties may engage in pre-hearing discottextyshall be governed by the Federal Rules ofl €rdcedure. All
discovery must be completed on or before sixty (@0¢ndar days before the hearing date, or aswiderngreed to by the parties
and approved by the arbitrator.

(d) Evidence The Federal Rules of Evidence shall govern andgplicable to the arbitration proceeding. Detmss for testimon'
may be used in accordance with the Federal Rul€wvilfProcedure.

(e) Motions. The parties may submit, pursuant to the Fedeméds of Civil Procedure, motions, including, bot timited to,
procedural motions and dispositive motions (inahgdibut not limited to, motions to dismiss and s for summary judgment)
for determination by the arbitrator. The arbitragball, at the request of either party, issueittemr decision regarding any such
motion setting forth the factual and legal reassungporting the decision.

() PostHearing Brief. In lieu of closing argument, each party shalléhthe right to present a post-hearing brief.

(g) Decision of the Arbitrator The arbitrator shall issue a written opinion amdard, which the arbitrator must sign and datténget
forth the factual and legal reasons supporting @achof the opinion. The arbitrator’s opinion adard must decide all issues
submitted.




(h) Available Remedies The arbitrator is authorized to fashion remetlies make the prevailing party whole for demoristta
losses incurred. The arbitrator may not, howeawaqrd consequential, punitive, or liquidated darsagdess an applicable stai
permits or requires such damages to be awarded.

5. Waiver of Jury Trial The parties recognize, understand and agredyhentering into this Agreement, both are waivamy and
all rights to a trial by jury. Furthermore, the Blimyee understands that s/he is encouraged toth@svAgreement reviewed by an attorney
before signing it.

6. Arbitration Fees The party initiating arbitration shall pay érfiy fee of $250 and the Company shall be respoméivithe entire
remaining balance of the Arbitrator’s fees. If thmployee prevails in the arbitration, he or shallde entitled to recoup any filing fee paid by
Employee. Unless the recovery of attorney’s feesasts by either party from the other is affordader applicable federal or state law as a
remedy relating to the dispute, controversy omalbeing resolved by the arbitration and is, in factlered by the Arbitrator to be paid by one
party to the other, each party shall bear hisftseolivn attorneys’ fees and costs.

7. Time Limit for Filing Complaints Any claim subject to this Agreement shall bemitted to arbitration within 300 days of the
event giving rise to the claim or shall be waivéd.the case of continuing violations under statéederal civil rights laws, the 300 day timel
shall begin to run on the date of the latest atlegelation.

8. Choice of Law The arbitrator shall apply applicable federal End the law of the State of Wisconsin, withodgrence to its
conflicts of laws principles, to any matter arhiiéeh

9. Severability The provisions of this Agreement are severabteshould be construed independently. The inwsliofi
unenforceability of any provision of this Agreemeshall not affect the other provisions. Moreovieone or more of the provisions of this
Agreement shall for any reason be held to be ekadgdroad as to scope, activity, subject or otfiee so as to be unenforceable at law, such
provision or provisions shall be construed by thprapriate judicial body by limiting or reducingdt them, so as to be enforceable to the
maximum extent compatible with the applicable Iasntashall then appear. The language of all parthis Agreement shall in all cases be
construed as a whole according to its fair meanimdynot strictly for or against either of the pesti

10. Madifications. No change or modification to this Agreement khalvalid unless it is made in writing and sigrimgcthe
Employee and the Company.

/s/ Laura S. Stoltenbel
Employee

Exact Sciences Corporatic

By: /s/Kevin T. Conroy
Title: President/CE(

iv




Exhibit 31.1
Certification pursuant to Section 302 of the Sadsa®xley Act of 2002
I, Kevin T. Conroy, certify that:
1. | have reviewed this quarterly report on Form 1@f@xact Sciences Corporation (the “registrant”);

2. Based on my knowledge, this report does not com@aynuntrue statement of a material fact or omfitede a material fact necessary to
make the statements made, in light of the circuntgtsi.under which such statements were made, nttamlisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &dave:

a) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byegtwithin those entities,
particularly during the period in which this rep@teing prepared;

b) Designed such internal control over financial réjpgr or caused such internal control over finah@orting to be designed under
our supervision, to provide reasonable assuramgadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions about the
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psit based on such evaluation; and

d) Disclosed in this report any change in the regittsainternal control over financial reporting thatcurred during the registrastnos
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: May 4, 201. By: /s/ Kevin T. Conroy
Kevin T. Conroy
President and Chief Executive Offic




Exhibit 31.2
Certification pursuant to Section 302 of the Sadsa®xley Act of 2002
I, Maneesh K. Arora, certify that:
1. | have reviewed this quarterly report on Form 10f@xact Sciences Corporation (the “registrant”);

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omfitsde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements$ adimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtiias defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and proceduties tiesigned under our
supervision, to ensure that material informatidatieg to the registrant is made known to us byeathwithin those entities,
particularly during the period in which this rep@teing prepared,;

b) Designed such internal control over financial réipor, or caused such internal control over finahaaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure conaants procedures, as of the end of the period cousyelis report based on
such evaluation; and

d) Disclosed in this report any change in the regigtsdanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s board of direct(ws persons performing the
equivalent functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofmancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaamd report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: May 4, 2012 By: /s/ Maneesh K. Aror
Maneesh K. Arori
Chief Operating Officer, Chief Financial OfficendSecretar




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Exacieces Corporation (the “Company”) on Form 10-Qtfa quarter ended March 31, 2012 as
filed with the Securities and Exchange Commissiornihe date hereof (the “Report”), we, Kevin T. GonrPresident and Chief Executive
Officer of the Company and Maneesh K. Arora, SeNioe President, Chief Financial Officer, Treasuaad Secretary of the Company, cen
pursuant to 18 U.S.C. Section 1350, as adoptedignt$o Section 906 of the Sarbanes-Oxley Act 62280 our knowledge, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and
(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the

Company.

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

May 4, 2012

/s/ Maneesh K. Aror
Maneesh K. Aror:
Chief Operating Officer, Chief Financial OfficendSecretar

May 4, 2012




