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scCciences

May 1, 2006
Dear Stockholder:

You are cordially invited to attend the annual mmegbf stockholders of EXACT Sciences Corporatiomé held at 10:00 a.m., local
time, on Friday, July 21, 2006, at the offices @o@win Procter LLP, our outside legal counsel, fedat Exchange Place, 53 State Street,
Boston, Massachusetts 02109.

We look forward to your attending either in persorby proxy. At the annual meeting, you will be edko elect two Class Il directors
for three-year terms and to ratify the selectioowfindependent accountants. The Board of Dirsatoanimously recommends that you vote
FOR each of these proposals. Details regardingntiiters to be acted upon at this meeting appaaeiaccompanying Notice of Annual
Meeting and Proxy Statement. Please give this mahigyur careful attention.

Enclosed in this package is a proxy card for yoretmord your vote and a return envelope for yooxprcard. Your vote is important al
| hope that you will vote as soon as possible bmmeting, signing and dating the accompanying precasg and returning it in the enclosed
postage-prepaid envelope.

Whether or not you plan to attend the annual mgetire urge you to sign and return the enclosedypsoxthat your shares will be
represented at the annual meeting. If you so degitecan withdraw your proxy and vote in persothatannual meeting. Voting by written
proxy will ensure your representation at the anmoéting if you do not attend in person.

Very truly yours,

DON M. HARDISON
President and Chief Executive Offic
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EXACT SCIENCES CORPORATION
100 Campus Drive
Marlborough, Massachusetts 01752
(508) 683-1200
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on July 21, 200t

To the Stockholders of EXACT Sciences Corporation:

NOTICE IS HEREBY GIVEN that the annual meeting tifckholders of EXACT Sciences Corporation, a Del@n@rporation, will be
held on July 21, 2006, at 10 a.m., local timehatdffices of Goodwin Procter LLP, our outside legaunsel, located at Exchange Place, 53
State Street, Boston, Massachusetts 02109, fdoHosving purposes:

1. To elect two members of the Board of Directorsdnys for three year terms as Class Il directaashesuch director to serve for

such term and until his respective successor has thely elected and qualified, or until his eartieath, resignation or removal.
To ratify the selection of the firm of Ernst & Yog.LP as our independent registered public accagrfirm for the fiscal year

ending December 31, 2006.
3. To transact such other business as may properly ¢mfore the annual meeting and any adjournmermiesiponements thereof.

Only stockholders of record at the close of busirmsMay 23, 2006, the record date fixed by ther8@é Directors, are entitled to

notice of and to vote at the annual meeting andaaijigurnment or postponement thereof.
By Order of the Board of Directo

DON M. HARDISON
President and Chief Executive Offic

Boston, Massachusetts
May 1, 2006

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUESTED TO SIGN THE ENCLOSED
PROXY AND RETURN IT IN THE ENCLOSED STAMPED ENVELOP E BY RETURN MAIL.

IN ACCORDANCE WITH SECURITY PROCEDURES, ALL PERSONS ATTENDING THE ANNUAL MEETING OF
STOCKHOLDERS WILL BE REQUIRED TO PRESENT PICTURE ID ENTIFICATION.




EXACT SCIENCES CORPORATION
100 Campus Drive
Marlborough, Massachusetts 01752

PROXY STATEMENT
May 1, 2006

This proxy statement is furnished in connectiorhwtfite solicitation of proxies by our Board of Ditexs for use at the annual meeting of
stockholders of EXACT Sciences Corporation, a Del@icorporation (the “Company” or “EXACT”) to beltiat the offices of Goodwin
Procter LLP, our outside legal counsel, locateBxathange Place, 53 State Street, Boston, Massatha2409 on July 21, 2006, at
10:00 a.m., local time, and any adjournments otgmrements thereof. Our 2005 Annual Report to Stolders, containing financial
statements for the fiscal year ended December@®15,2s being mailed together with this proxy staet to all stockholders entitled to vot
the annual meeting. This proxy statement and therapanying notice and form of proxy is expectetddirst sent or given to stockholders
on or about May 25, 2006.

The record date for the determination of stockha@mtitled to notice of and to vote at the anmoeéting has been fixed by our Boar
Directors as the close of business on May 23, 2806&lers of our common stock are entitled to cast wote for each share held of record at
the close of business on May 23, 2006 on each nmthenitted to a vote at the annual meeting. Admfl 21, 2006, 26,397,603 shares of the
Company’s common stock were outstanding.

Stockholders may vote in person or by proxy. Exiecudf a proxy will not in any way affect a stocktier's right to attend the annual
meeting and vote in person. Any proxy given purstiathis solicitation may be revoked by the pergiving it at any time before it is voted.
Proxies may be revoked by (i) filing with the Searg of the Company, before the taking of the \aitthe annual meeting, a written notice of
revocation bearing a later date than the proxyd(ily completing a later-dated proxy relatinghie same shares and delivering it to the
Secretary of the Company before the taking of thte at the annual meeting, or (iii) attending thawsml meeting and voting in person
(although attendance at the annual meeting wilimaind of itself constitute a revocation of a proxf a stockholder is not attending the
annual meeting, any proxy or notice of revocatiooud be returned to the Secretary of the Compatiyeaabove address in time for receipt
no later than the close of business on the dayepiieg the annual meeting.

A majority in interest of the outstanding share®of common stock entitled to vote and represeatéke annual meeting in person ol
proxy shall constitute a quorum for the transactibbusiness. Votes withheld from any nominee, exiigins and broker “non-votes” are
counted as present or represented for purposesterfining the presence or absence of a quoruthéosinnual meeting. A “non-vote”
occurs when a broker or other nominee holding shiarea beneficial owner votes on one proposaldoets not vote on another proposal
because the broker or other nominee does not hageetionary voting power and has not receivedimsions from the beneficial owner.
Directors are elected by a plurality of the votastdy stockholders entitled to vote and votindl@nmatter at the annual meeting. On all ¢
matters that may be submitted to stockholdersffamative vote of at least




a majority of the shares present, or representqatdyy, entitled to vote and voting at the annuakting is required for approval. Broker
“non-votes” on any matter shall be deemed not teetmeen voted on such matter. The vote on eaclensatbmitted to stockholders is
tabulated separately.

The persons named as attorneys-in-fact in the pi&p M. Hardison and Jeffrey R. Luber, were selédty the Board of Directors and
are officers of the Company. All properly execupedxies returned in time to be counted at the mgeiiill be voted by such persons at the
meeting. Where a choice has been specified onrthey pvith respect to the foregoing matters, thershaepresented by the proxy will be
voted in accordance with the specifications. Wébpect to the election of directors, any stockhasdémitting a proxy has a right to withh
authority to vote for any individual nominee by g that nominee’s name in the space providederptoxy. Where a proxy is properly
signed and returned without indicating any votingtiuctions regarding the foregoing matters, ttexeshrepresented by the proxy will be
votedFOR the proposal.

The Board of Directors knows of no other matterbd@resented at the annual meeting. If any otlatemshould be presented at the
annual meeting upon which a vote properly may kertashares represented by all proxies receivetidBoard of Directors will be voted
with respect thereto in accordance with the judgméthe persons named in the proxies.

SECURITIES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS A ND MANAGEMENT
The following table sets forth certain informatiggarding beneficial ownership of our common staslof April 21, 2006 by:
« each person or group of affiliated persons knownbyo be the beneficial owner of more than 5%uwfapmmon stock;
« each named executive officer in the Executive Carspon Table below;
» each of our directors;
« each person nominated to become director; and
« all executive officers, directors and nominees gsoap.

Unless otherwise noted below, the address of eadop listed on the table is c/o EXACT Sciencegp@ation, 100 Campus Drive,
Marlborough, Massachusetts 01752. To our knowledgd,subject to applicable community property lagassh person listed below has sole
voting and investment power over the shares sh@eaeficially owned except to the extent jointlyn@d with spouses or otherwise noted
below.




Beneficial ownership is determined in accordandd wie rules of the Securities and Exchange ComomigsSEC”). The information
does not necessarily indicate ownership for angroplurpose. Under these rules, shares of commok stsuable by us to a person pursuant
to options or warrants which may be exercised wiii days after April 21, 2006 are deemed to befigally owned and outstanding for
purposes of calculating the number of shares amgéhcentage beneficially owned by that person. éd@n these shares are not deemed
beneficially owned and outstanding for purposesanfiputing the percentage beneficially owned byaher person. The applicable
percentage of common stock outstanding as of &rilR2006 is based upon 26,397,603 shares outstandin

Number of STr$at1?<|55 Percent of
Number of Shares Beneficially = Common Stock
Name and Address of Beneficial Owne Issued Share: Issuable(1) Owned Qutstanding
The TCW Group, Inc.(2) 2,936,74. —  2,936,74 11.1%%
Zesiger Capital Group LLC(: 1,713,40( — 1,713,40( 6.4%%
Paloma International L.P.(: 1,712,73( — 1,712,73( 6.4S%
Sigma Capital Management, LLC( 1,528,12¢ — 1,528,12¢ 5.7¢%
OnelLiberty Fund Entities(¢ 1,202,78 — 1,202,78 4.56%
Edwin M. Kania Jr.(7 1,284,82: 62,49¢ 1,347,32: 5.0¢%
Stanley N. Lapidu 991,40( 92,49¢ 1,083,89¢ 4.09%
Don M. Hardison(8 246,44 677,22¢ 923,66¢ 3.41%
Anthony P. Shuber(¢ 31,00( 559,99¢ 590,99¢ 2.1%%
Jeffrey R. Lube — 167,56 167,56 *
Harry W. Wilcox, 111(10) 3,271 66,945 70,214 *
Sally W. Crawforc 46,057 62,49¢ 108,55¢ *
Lance Willsey, MD 4,807 62,49¢ 67,30¢ *
Connie Mack, 1lI 6,807 57,49¢ 64,30¢ *
Patrick J. Zenne — 52,49¢ 52,49¢ *
Charles R. Carelli, J — 12,081 12,081 *
All executive officers, directors and director nowees
as a group (11 persons)(1 2,614,60¢ 1,873,80¢ 4,488,41: 15.8¢%
*  Indicates ownership of less than 1%.

(1) Represents shares of our common stock issuablagnir®d options which may be exercised on or befaree 20, 2006, which is 60 di
after April 21, 2006.




()

(3)

(4)

(5)

Includes 2,936,743 shares for which the TCW Busiéist (defined below) has shared dispositive powead 1,860,947 shares for
which the TCW Business Unit has shared voting poWarious persons other than the TCW Business kit the right to receive or
the power to direct the receipt of dividends frahthe proceeds from the sale of, shares of comstmek of Exact. TCW Group, Inc.
(“TCW?”) together with its direct and indirect sublsries collectively constitute The TCW Group, Ibasiness unit (the “TCW Business
Unit”). The TCW Business Unit is primarily engagedhe provision of investment management servidesof July 6, 2001, the
ultimate parent company of TCW is Societe Genefl&, (“SG”). The principal business of SG is agtas a holding company for a
global financial services group, which includesaier distinct specialized business units that adependently operated, including the
TCW Business Unit. SG may be deemed ultimatelyotdrol TCW and the TCW Business Unit. SG disclabegeficial ownership of
the shares owned by the TCW Business Unit. Theesddof TCW is 865 South Figueroa Street, Los Argg&alifornia 90017. This
information has been obtained solely from a SchedB(G filed by TCW, on behalf of the TWC Businesstlwith the SEC on
February 13, 2006, and all such information, inalgadhe percentage of common stock beneficially @dyris as of December 31, 2005.

Includes 1,713,400 shares for which Zesiger Cafitaup LLC (“ZCG"), an investment advisor registrader the Investment
Advisors Act of 1940, has sole dispositive powed 4,209,000 shares for which ZCG has sole votowep. Various persons for whom
Zesiger Capital Group LLC acts as investment adviggy withdraw dividends or the proceeds of salesfthe accounts managed by
ZCG. No single client account of ZCG owns more th& of the Company’s common stock. All of the abegeurities are held in
discretionary accounts which ZCG manages and, disigly, ZCG disclaims beneficial ownership of alch securities. The address of
ZCG is 320 Park Avenue, 30 Floor, New York, Newk/'0022. This information has been obtained sdielgn a Schedule 13G filed
by ZCG with the SEC on February 16, 2006, andwulhgnformation, including the percentage of commstmtk beneficially owned, is
as of December 31, 2005.

Consists of 1,712,730 shares beneficially owne@#lpma International L.P. (“Paloma”) through itsolMr-owned subsidiary, Sunrise
Partners Limited Partnership. Paloma, MAK Capitak@.L.C., Donald S. Sussman and Michael A. Kaufinave shared dispositive
power and shared voting power with respect to,d@l 2,730 shares. Mr. Kaufman also has shared disogower and shared voting
power with respect to 128,280 shares beneficiallped by MAK Capital Fund LP. The address of Paldnternational L.P. is Two
American Lane, Greenwich, Connecticut 06836. Tiisrimation has been obtained from a Schedule 13i&é by Paloma Internation
L.P. with the Securities and Exchange CommissioR&ruary 14, 2006, and all such information, idalg the percentage of common
stock beneficially owned, is as of December 31,5200

Consists of 1,528,128 shares for which Sigma Clapgtaociates, LLC has shared dispositive powersdrated voting power. Pursuan
an investment management agreement, Sigma Capdtaddyement, LLC maintains investment and voting pawth respect to the
shares held by Sigma Capital Associates, LLC. Si@ayaital Management, LLC is controlled by SteverCaAhen. Mr. Cohen and Sigt
Capital Management, LLC disclaim beneficial owngrahf such shares except. The address of Sigmaaapanagement, LLC is 540
Madison Avenue, New York, New York 10022. This inf@tion has been obtained from a Schedule 13Gé4l fily Sigma Capital
Associates,




LLC with the Securities and Exchange Commissiofrebruary 14, 2006, and all such information, intlgdhe percentage of common
stock beneficially owned, is as of December 31,5200

(6) Includes 726,999 shares beneficially owned by Ooedty Fund Ill, L.P, of which OneLiberty Partnels L.P. is the general partner.
Also includes 465,096hares beneficially owned by OneLiberty Fund I\R L.of which OneLiberty IV, L.L.C. is the generarmer, ant
10,692 shares beneficially owned by OneLiberty Advs Fund IV, L.P. Mr. Kania may be deemed to shatimg and investment power
with respect to such shares and disclaims any lésdedwnership of such shares except to the exiehts pecuniary interest therein.
The address of the OneLiberty Fund Entities is @&fthbridge Park Drive, Cambridge, Massachusetts@214

(7) Includes shares owned by the OneLiberty Fund entés set forth in Note (6). Mr. Kania is a genpeatner of OneLiberty Partners I,
L.P. and a general partner of OneLiberty AdvisaradFIV, L.P. Mr. Kania may be deemed to share pénd investment power with
respect to such shares and disclaims any benedisiaérship of such shares except to the extenisgidtuniary interest therein.

(8) Includes 20,625 shares held by the Donnie M. Hardill Irrevocable Trust—2000 and 20,625 shardd bg the John C. Hardison
Irrevocable Trust - 2000. Mr. Hardison disclaimsdficial ownership of such shares.

(9) Includes 13,578 shares held by The Shuber Remairrdet—2000. Mr. Shuber’'s employment as an exeeutificer with the Company
terminated as of March 10, 2006.

(10) Harry W. Wilcox resigned as the Company’s SeniarePresident, Chief Financial Officer and Treaswe#ective as of April 28, 2006,
and ceased to be an executive officer of the Cognparof such date. Mr. Wilcox will continue witheti@ompany in the part-time role of
Senior Vice President of Corporate Development.

(11) Includes shares covered by Notes (6) through (10).

Our policy governing transactions in our securibgdirectors, officers and employees permits drgatiors, officers and certain other
persons to enter into trading plans complying Withe 10b5-1 under the Securities Exchange Act 8418s amended (the “Exchange Act”).
We anticipate that, as permitted by Rule 10b5-1@mdpolicy governing transactions in our secusitsome or all of our officers, directors
and employees may establish trading plans in theduWe intend to disclose the names of our exexufficers and directors who have a
trading plan in effect in compliance with Rule 18b%nd the requirements of our policy governingdetions in our securities in our future
quarterly and annual reports on Form 10-Q and Tiel with the SEC. However, we undertake no olllmato update or revise the
information provided herein, including for the reiein or termination of an established trading ptather than in such quarterly and annual
reports.




PROPOSAL |
ELECTION OF DIRECTORS

Our Board of Directors currently consists of semsmbers. Our sixth amended and restated certifafdateorporation divides our
Board of Directors into three classes of directoith staggered three-year terms. Pursuant to athr aimended and restated certificate of
incorporation and our amended and restated by-leawsBoard of Directors has the authority to insethe number of directors and fill any
vacancies on the Board of Directors and to decrsesaumber of directors to eliminate any vacanoieshe Board of Directors. Each direc
will hold office until that director’s successorshlaeen elected and qualified or until his earleatt, resignation or removal. The directors are
elected by a plurality of votes cast by stockhad@fr. Lapidus has notified the Company of hisiiten not to stand for re-election to our
Board of Directors. In connection with Mr. Lapidw#parture the Board of Directors has decreasechumber of directors constituting our
Board from seven members to six, effective as efahnual meeting. Mr. Lapidus’ departure did netifefrom any disagreement with the
Company on any matter relating to the Company’satms, policies or practices.

Upon the recommendation of the Corporate GovernandeNominating Committee of the Board of Directofshe Company, the Boa
of Directors has nominated and recommended Msy 8&llCrawford and Mr. Edwin M. Kania, Jr. for elict to the Board of Directors as
Class lll directors. Shares represented by allipsoseceived by the Board of Directors and not rarso as to withhold authority to vote for
any individual nominee (by writing that individudirector’'s name where indicated on the proxy) tlvoted=OR the election of all the
nominees named below. The Board of Directors knafws reason why any such nominee would be unablmwilling to serve, but if such
should be the case, proxies may be voted for #aieh of some other person nominated by the BoRirectors.




THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
AVOTE " FOR " THE NOMINEES LISTED BELOW

The following table sets forth the nominees to leeted at the annual meeting and continuing dirscad, for each director whose term
of office will extend beyond the annual meeting Ylear such nominee or director was first electea director, the positions currently held
by the nominees and each director with the Compidueyyear each nominee’s or director’s current tefthexpire and the current class of
director of each nominee and each director.

Year Current Term
Nomine€'s or Director's Name Current Class

and Year First Became Director Position with the Company Will Expire of Director

Nominees for Class Il Directors:

Sally W. Crawforc Chairperson and Direct 200¢€ Il
1999

Edwin M. Kania, Jr Director 200¢€ 1]
1995

Continuing Directors:

Lance Willsey, MD Director 200¢ Il
2000

Patrick J. Zenne Director 200¢8 I
2003

Don M. Hardisor President, Chief Executive Offic 2007 |
2000 and Directol

Connie Mack, Il Director 2007 |
2001




OCCUPATIONS OF DIRECTORS, THE NOMINEES FOR DIRECTOR AND OFFICERS

Set forth below is information relating to the dit@rs, the nominees for director and executivecef of EXACT Sciences Corporation:

Name Age Position

Don M. Hardison 55 President, Chief Executive Officer and Class | Diioe

Jeffrey R. Luber 39 Vice President, Chief Financial Officer, Treasuf@eneral
Counsel and Secreta

Charles R. Carelli, J 35 Vice President Financ

Sally W. Crawford(1)(3 52 Chairperson and Class Il Direct

Edwin M. Kania, Jr.(2)(3 48 Class lll Directol

Stanley N. Lapidus 56 Class Il Directol

Connie Mack, I11(1) 65 Class | Directo

Lance Willsey, MD(1)(2)(3 44  Class Il Directol

Patrick J. Zenner(z 59 Class Il Directol

(1) Member of the Corporate Governance and Nominatioi@ittee

(2) Member of the Compensation Committee

(3) Member of the Audit Committee

* Mr. Lapidus has notified the Company of his intentnot to stand for re-election to our Board ofeRiors at the annual meeting.

Don M. Hardison, age 55, has served as President, Chief Executifiee©&nd Director since June 2001 and as PresatahDirector
from May 2000 to June 2001. From August 1998 tail&00, Mr. Hardison was Managing Partner for ®ieBystems, Inc. From
January 1996 to February 1998, Mr. Hardison wasd®&fice President of Sales and Marketing for QuRisignostics Inc. From April 1978
December 1995, Mr. Hardison held various posit@nSmithKline Beecham Corporation, most recentlyiae President of Sales and
Marketing for SmithKline Beecham Clinical Laboradts. Mr. Hardison also serves on the board of thrsof Valeo Medical, Inc.

Mr. Hardison has an AB in political science frone tniversity of North Carolina, Chapel Hill.

Jeffrey R. Luber, age 39, has served as General Counsel and SecgtegyNovember 2002 and has been appointed tsetse as
Vice President, Chief Financial Officer and Treasueffective as of April 28, 2006. From Februa®@@ to November 2002, Mr. Luber
served as Vice President of Finance and Administrat.egal Counsel and Secretary for Kaon Intevactinc. From March 1999 to
February 2000, Mr. Luber was General Counsel fan@anity Rehab Centers, a private outpatient phy#iemapy company with operations
in several states. From December 1996 to March 1989 uber was employed by Concentra Managed Gace, a publicly-traded
nationwide provider of managed care services, mezgintly as Assistant Vice President and AssoGateeral Counsel. Mr. Luber received
his BS in business administration from Southernr@eticut State University, and his J.D. and M.BfrAm Suffolk University.




Charles R. Carelli, Jr., age 35, was appointed Vice President Finance aféeat of April 13, 2006, and served as Contraiied
principal accounting officer from November 9, 2G04April 12, 2006. Mr. Carelli served as Controlfesm August 1999 to April 2004 and
Director of Finance from April 2004 to November 20&x Alkermes, Inc., a publicly-traded pharmacelttompany. From 1997 to 1999,
Mr. Carelli served as Accounting Manager and th@ed@or of Accounting at Creative BioMolecules, Ina publicly traded biotechnology
company engaged in manufacturing and research psitigin therapies. From 1993 to 1997, Mr. Care#is employed by Deloitte & Touche
LLP. Mr. Carelli is a Certified Public Accountantdholds a BA in Accounting from Assumption College

Sally W. Crawford, age 52, has served as a director since Augustdms®@s our Chairperson since January 2006. Ms.fGrdWwas
been an independent healthcare consultant sincedah997. From April 1985 to January 1997, Ms.v@oad served as Chief Operating
Officer for Healthsource, Inc., a publicly-tradeédmaged care organization which she@maoaded. As Chief Operating Officer of Healthsoy
Ms. Crawford was responsible for reviewing and egthing systems for financial reporting. Ms. Cravd also served as the Chief Executive
Officer of several subsidiaries of Healthsourcel emas responsible for the analysis and oversigthi@bubsidiaries’ financial reporting.
Ms. Crawford is also a director of Chittenden Campd Cytyc Corporation. Ms. Crawford holds a BAEimglish from Smith College and an
MS in communications from Boston University.

Edwin M. Kania, Jr., age 48, has served as a director since Septem88r $hce 1999, Mr. Kania has been a Senior Magagin
Director and the Chairman of Flagship Venturesgmtnepreneurship and venture capital firm that alemages the OneLiberty funds. Prior to
the formation of Flagship Ventures, Mr. Kania wlas Managing General Partner of OneLiberty Ventutesyenture capital firm that he co-
founded in 1995. Mr. Kania is also a director opAst Medical Systems. Mr. Kania holds a degreehiysjes from Dartmouth College and an
MBA from Harvard Business School.

Stanley N. Lapidus,age 57, is an experienced life-science entreprerieut995 he founded the Company and served &seétsident
from February 1995 through May 2000 and as Chairfran May 2000 through December 2005. Mr. Lapidilscontinue to serve as a
member of the Company’s board until July 21, 2GQé&yhich time he will become a member of the ComgfsmBcientific Advisory Board.
Since December 2003, Mr. Lapidus has served ad Ekerutive Officer of Helicos BioSciences Corpaat the third life-science company
founded by Mr. Lapidus, a developer of moleculajusscing technologies. Prior to founding the Conypdir. Lapidus founded Cytyc
Corporation (NASDAQ:CYTC) and was President and GEm 1987 through 1994. In addition to his entegyeurial activities, Mr. Lapidt
holds academic appointments in the Pathology Deymant at Tufts University Medical School and MITlse& School of Management. He
earned a BSEE from Cooper Union. He has servedmasstee of Cooper Union since 2002. Mr. Lapidoisl$129 issued patents.




Connie Mack, Ill, age 65, has served as a director since June 2Dk Bebruary 2005 Mr. Mack has served as seniaypadvisor at
King & Spalding LLP. From February 2001 to Februa®05 Mr. Mack served as a senior policy advis@lew Pittman LLP. Mr. Mack wi
first elected to public office as a U.S. Congressifiea the 13" district in the State of Florida i#8R. In 1988, he was elected to a six-year
term in the U.S. Senate from the State of Florith\@as re-elected for a second term in 1994. Hendiceek re-election in 2000. Mr. Mack
was the Republican Conference Secretary from 189997. He was Chairman of the Senate Republicarfie@ance from 1997 to 2001 and
Chairman of the Joint Economic Committee from 18992001. Mr. Mack is also a director of Darden Rasints Inc., Genzyme Corporati
Moody’s Corporation, Mutual of America Life Insu@Company and Spirit Aero Systems Inc. Mr. Mackiba BS in Business
Administration from the University of Florida.

Lance Willsey, MD, age 44, has served as a director since May 2000Vllsey was a founding partner of DCF Capitainfrduly 1998
to April 2002. From July 1997 to July 1998, Dr. Wy served on the Staff Department of Urologic @ogy at Dana Farber Cancer Institute
at Harvard University School of Medicine. From JUB96 to July 1997, Dr. Willsey served on the Skxpartment of Urology at
Massachusetts General Hospital at Harvard Uniye8sthool of Medicine, where he was also a urolaggydent from July 1992 to July 1996.
Dr. Willsey is also a director of Exelixis, Inc. DNillsey holds a BS in physiology from Michigana8t University and an MS in biology and
an MD from Wayne State University.

Patrick J. Zenner, age 59, has served as a director since March 200anuary 2001, Mr. Zenner retired from HoffmdmmRoche Inc
North America, the prescription drug unit of thedRe Group, a leading reses-based health care enterprise, where he servegksisiént
and Chief Executive Officer since 1993 and was enber of the global Pharmaceutical Executive ConawitMr. Zenner joined Hoffmann-
La Roche Inc. as a sales representative in 1968 @msequently held a series of marketing and bssidevelopment posts that culminated in
his being named Vice President and General Manafgeoche Laboratories in 1982. He later spent tma @ half years with Roche Holding
Ltd. as head of international pharmaceutical mamgetievelopment and regulation. In 1988, Mr. Zerwas elected to Hoffmann-La Rocke’
Executive Committee and Board of Directors, andoaipd Senior Vice President of the pharmaceudoasion. Mr. Zenner also serves as a
director of ArQule, Inc., Curagen Corporation, Det&international, Inc., First Horizon PharmaceatiCorporation, Geron Corporation,
Praecis Pharmaceuticals, Inc, West Pharmaceutizaic®s, Inc. and Xoma Ltd. Mr. Zenner also sergihterim Chief Executive Officer of
Curagen Corporation from May 2005 to March 2006. E&nner holds a BS in business administration f@meighton University and an
MBA from Fairleigh Dickinson University and is austee of both universities.

Executive officers of the Company are elected leyBbard of Directors on an annual basis and semtikthieir successors have been
duly elected and qualified. There are no familatiehships among any of the executive officers dinectors of the Company.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS
Board Independence

The Board of Directors has determined that eacsatlyy W. Crawford, Edwin M. Kania, Jr., Lance Wadls Connie Mack, Il and Patrii
J. Zenner, comprising five of its seven memberanisndependent director within the meaning ofdinector independence standards of The
NASDAQ Stock Market, Inc."NASDAQ") and the applicable rules of the SEC. Iarmore, the Board has determined that all of the
members of the Audit Committee, Compensation Cotemiand Corporate Governance and Nominating Coeerétte independent within
the meaning of the applicable director independaieedards of NASDAQ and the SEC.

Executive Sessions of Independent Directors

Executive sessions of our independent directorganerally held following each regularly schedulegerson meeting of the Board of
Directors. Executive sessions do not include anyindependent directors of the Company and areathdy a Lead Independent Director
who is appointed annually by the Board of Directioosn our independent directors. Ms. Crawford, Ghairperson, also currently serves as
the Lead Independent Director . The Lead Indepenidiactor is also responsible for coordinating #tutivities of the independent directors.
The independent directors of the Board of Directoes in executive session five times in 2005.

Policy Governing Security Holder Communications wih the Board of Directors

Any of our security holders who wishes to commutg@aiirectly with the Board of Directors or an inidival member of the Board of
Directors may do so by sending such communicatiooebtified mail addressed to the Chairperson efBbard, as a representative of the
entire Board of Directors, or to the individualetitor or directors, in each case, c/o Office of@emeral Counsel, EXACT Sciences
Corporation, 100 Campus Drive, Marlborough, Massaetts 01752. We will forward any such securitydeolcommunication to the
Chairperson and/or to the director to whom the comigation is addressed on a periodic basis.

Policies Regarding Director Nominations
Director Qualifications

The Corporate Governance and Nominating Commitieesponsible for reviewing with the Board of Dimgs from time to time the
appropriate qualities, skills and characteristiesigtd of members of the Board of Directors indbetext of the needs of the business and
current makeasp of the Board of Directors. Director candidates @nsidered based upon a variety of criteridudiog demonstrated busine
and professional skills and experiences relevaBX¥ACT’s business and strategic direction, conderdong-term shareholder interests,
personal integrity and sound business judgment.Bidegd of Directors seeks members from diversegssibnal backgrounds who combine a
broad spectrum of relevant industry and strategjiegence and expertise that, in concert, offertGbepany and its shareholders diversity of
opinion and insight in the areas most importarEXACT and its corporate mission. In addition, noegs for director are selected to have
complementary, rather than overlapping, skill satscandidates for director nominee must have tamailable to devote to the activities of
the
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Board of Directors. The Corporate Governance anchiNating Committee also considers the independehcandidates for director
nominee, including the appearance of any conftigdrving as a director. Candidates for directoninees who do not meet all of these
criteria may still be considered for nominatiortlie Board of Directors, if the Corporate Governaaged Nominating Committeeelieves tha
the candidate will make an exceptional contributmthe Company and its stockholders.

Process for Identifying and Evaluating Director Noges

The Board of Directors is responsible for selecttagpwn members. The Board of Directors delegtiteselection and nomination
process to the Corporate Governance and Nomin&timgmittee, with the expectation that other membétke Board of Directors, and of
management, may be requested to take part in toegs as appropriate. Generally, the Corporate iGamee and Nominating Committee
identifies candidates for director nominees in cttasion with management, through the use of sefinets or other advisers, through the
recommendations submitted by other directors akétolders or through such other methods as thedtatg Governance and Nominating
Committee deems appropriate. Once candidates heareitlentified, the committee confirms that thedidates meet the qualifications for
director nominees established by the Corporate fbavee and Nominating Committee . The Committee gadlier information about the
candidates through interviews, detailed questioesacomprehensive background checks, or any atkans that the Committee deems to be
helpful in the evaluation process. The committemtmeets as a group to discuss and evaluate thigeguand skills of each candidate, both
on an individual basis and taking into accountdtierall composition and needs of the Board of Dok Based on the results of the
evaluation process, the Corporate Governance anuidting Committee recommends candidates for therdBof Directors’ approval as
director nominees for election to the Board of Bices. The committee also recommends candidateahdédBoard of Directors’ appointment
to the standing committees of the Board of Dirextor

Procedures for Recommendation of Director NomirgeStockholders

The policy of the Corporate Governance and Nomiga@ommittee is to consider properly submitted shalder nominations for
candidates for membership on the Board of Direct®itsckholders, in submitting recommendations &Glorporate Governance and
Nominating Committee for director nominee candidaghall make such recommendation in writing aradl sficlude:

« the name and address of the stockholder makingetteenmendation, as they appear on the Compaigoks and records, and of s
record holder’s beneficial owner;

« the number of shares of capital stock of the Comphat are owned beneficially and held of recordsbgh stockholder and such
beneficial owner;

» the name of the individual recommended for consitien as a director nominee;
« why such recommended candidate meets the Compatitgsa and would be able to fulfill the dutiesaflirector;
* how the recommended candidate meets applicablpémdience requirements established by the SEC aiSDX®;

» the recommended candidate’s beneficial ownershiperCompany’s securities;
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» any relationships between the recommended candigiat¢he Company which may constitute a conflidhtdrest; and

« all other information relating to the recommendaddidate that would be required to be disclosesblititations of proxies for the
election of directors or is otherwise requiredeath case pursuant to Regulation 14A under thedbgehAct, including the
recommended candidate’s written consent to beingedan the proxy statement as a nominee and tingeag a director if approved
by the Board of Directors and elected.

Nominations must be sent to the Chairman of thep@uaite Governance and Nominating Committee , céoebary, EXACT Sciences
Corporation, 100 Campus Drive, Marlborough, Massaetts 01752. The Secretary must receive any segdmmendation for nomination
not later than the close of business on the 128ymar earlier than the close of business on ti¢hl&ay prior to the first anniversary of the
date of the proxy statement delivered to stockhslideconnection with the preceding year's annuegtimg; provided, however, that with
respect to a special meeting of stockholders céljethe Company for the purpose of electing dinecto the Board of Directors, the Secre
must receive any such recommendation not earlgar the 90th day prior to such special meeting atar lthan the later of (i) the close of
business on the 60th day prior to such specialingget (ii) the close of business on the 10th dalpfving the day on which a public
announcement is first made regarding such spe@ating. The Company will promptly forward any summinations to the Corporate
Governance and Nominating Committee . Once the @atp Governance and Nominating Committee recéhegsomination of a candidate,
such candidate will be evaluated and a recommesrdatith respect to such candidate will be deliverethe Board of Directors.

Policy Governing Director Attendance at Annual Meeings of Stockholders

The Company'’s policy is to schedule a regular nngetif the Board of Directors on the same date a€thmpany’s annual meeting of
stockholders and, accordingly, directors are eragend to be present at such stockholder meetingenS®ard members attended the annual
meeting of stockholders held in 2005.

Code of Ethics

In 2003, we adopted a “code of ethics” as defingdegulations promulgated under the Securitiesofdt933, as amended, (the
“Securities Act”) and the Exchange Act, which applto all of our directors, officers and employd&ése code of ethics is designed to deter
wrongdoing and promote:

* honest and ethical conduct, including the ethiealdiing of actual or apparent conflicts of intertestween personal and professional
relationships;

« full, fair, accurate, timely and understandableldisure in reports and documents that we file wittrsubmit to, the SEC and in other
public communications that we make;

» compliance with applicable governmental laws, raled regulations;

« the prompt internal reporting of violations of thede to an appropriate person identified in thesoafdethics;
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« accountability for adherence to the code of ettaost
* anonymous reporting of violations of the code @parting mechanisms approved by our Audit Committee

A current copy of our code of ethics is availalilatip://www.exactsciences.cam copy may also be obtained, free of charge, ftioen
Company upon a request directed to EXACT Scien@epd@@ation, 100 Campus Drive, Marlborough, Massaetta 01752, attention: Inves
Relations. We intend to disclose any amendments ¥aaivers of a provision of the code of ethicgimgting such information on our website
available atttp://www.exactsciences.cand/or in our public filings with the SEC.

Director Evaluations

The Board of Directors performs periodic self-ewadilons of its composition and performance, inclgdivaluations of its standing
committees and its individual directors. In additiour Board of Directors retains the authoritghgage its own advisors and consultants.

For more corporate governance information, yourariged to access the Corporate Governance segfionr website available at
http://www.exactsciences.com.
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THE BOARD OF DIRECTORS AND ITS COMMITTEES
Board of Directors

Our bylaws state that the number of directors étistg the entire Board of Directors shall be detmed by resolution of the Board of
Directors. Pursuant to the sixth amended and esbtartificate of incorporation and our amendedmsthted byaws, our Board of Directo
has the authority to increase the number of dirsaad fill any vacancies on the Board of Directamd to decrease the number of directors to
eliminate any vacancies on the Board of Directdbh& number of directors currently fixed by our Bbaf Directors is seven. In connection
with Mr. Lapidus’ departure, the Board of Directtvas decreased the number of directors constitotimd@oard from seven members to six,
effective as of the annual meeting.

Our Board of Directors met five times in person éma times by telephone during the fiscal yeareshBecember 31, 2005. All
directors attended at least 75% of the aggregad#i ofeetings of the Board of Directors and all coittees of the Board of Directors on wh
he or she then served during fiscal 2005. The Bo&Rirectors has standing Compensation, Audit, @ocporate Governance and
Nominating Committees. The Board of Directors aadhestanding committee retains the authority taagegts own advisors and consulta
Each standing committee has a charter that hasam®oved by the Board of Directors. A copy of eeashmittee charter is available at
http://www.exactsciences.com.copy of the Audit Committee Charter is also dtteat as Appendix A to this proxy statement. Eachrodtae
reviews the appropriateness of its charter at lmastially.

Committees

Compensation Committee. Our Compensation Committee presently consiskaxfsrs. Willsey, Kania and Zenner, each of whom is
non-employee director as defined in Rule 16b-3effExchange Act, and an outside director pursuaRute 162(m) of the Internal Revenue
Code. The Board of Directors has determined thett @ember of the Compensation Committee is alsadgependent director within the
meaning of NASDAQ's director independence standavtisZenner serves as Chairman of the Compens&mmittee. Mr. Willsey was
appointed to the Compensation Committee on July@@5. Dr. Richard W. Barker, formerly a membeoof Board of Directors, had served
as a member of the Compensation Committee pribtrtdVillsey’s appointment. The Compensation Comedtts responsible for
(i) discharging the Board of Directors’ responstlak relating to the compensation of the Compaey'gloyees and non-employee directors,
(il administering the Company’s equibased compensation and incentive plans and recodingeto the Board of Directors for approval
new equity-based plans or any material modificatiohthe Company’s current equity-based plansrdiire shareholder approval, and
(iii) producing an annual report on executive congagion for inclusion in the Company’s proxy stagenfor its annual meeting of
stockholders. The Compensation Committee met fimes in person, two times by telephone, and todikady written consent three times
during fiscal 2005. The Compensation Committee ajgsrunder a written charter adopted by the BolRirectors, a current copy of which
is available ahttp://www.exactsciences.com.
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Audit Committee. Our Audit Committee consists of Ms. Crawford d&nessrs. Kania and Willsey. The Board of Directoas
determined thae@ach member of the Audit Committee is independéihtinvthe meaning of the NASDAQ director indepenckestandards at
applicable rules of the SEC for audit committee rbers. The Board of Directors has elected Ms. Creadvée Chairperson of the Audit
Committee and has determined that she qualifiemdaudit committee financial expert” under theemubf the SEC. The Audit Committee is
responsible for (i) reviewing the financial repaptevided by the Company to the SEC, our stockhsldeto the general public, (ii) reviewi
the Company’s internal financial and accountingtrals, (iii) overseeing the engagement of and wamekormed by any independent public
accountants, and (iv) recommending, establishirgraonitoring procedures designed to improve thdityuand reliability of the disclosure
of the Company’s financial condition and result®pérations. The Audit Committee recommends, estas and monitors procedures
designed to facilitate (a) the receipt, retentind aeatment of complaints relating to accountintgrnal accounting controls or auditing
matters and (b) the receipt of confidential, anoaymsubmissions by employees of concerns regacgiagtionable accounting or auditing
matters. The Audit Committee engages advisors esssary, and determines the funding from the Cognfiaat is necessary or appropriatt
carry out the Audit Committee’s duties. The Auddrimittee met five times in person and one timedbgpthone during fiscal 2005. The
Audit Committee operates under a written chartepéet by the Board of Directors, a current copybich is available at
http://www.exactsciences.cand is attached hereto as Appendix A.

Corporate Governance and Nominating Committe®ur Corporate Governance and Nominating Committesists of Ms. Crawford
and Messrs. Willsey and Mack. The Board of Direstoas determined that each member of the CorpG@ternance and Nominating
Committee is an independent director within the mreg of the NASDAQ director independence standardsapplicable rules of the SEC.
Mr. Mack serves as Chairman of the Corporate Gamre and Nominating Committee. The Corporate Garex® and Nominating
Committee is responsible for (i) assisting the BlaairDirectors in fulfilling its responsibilitiesybdeveloping and recommending principles of
corporate governance of the Company to ensure dlaedBof Directors’ compliance with its fiduciarysponsibilities to the Company and its
stockholders, (ii) assessing the size and compaositf the Board of Directors, (iii) evaluating céates to serve as directors of the Company,
and (iv) approving director nominee candidatesefection or re-election by the Company’s stockhrdde, in the event of a vacancy on the
Board of Directors, by the Board of Directors. T®erporate Governance and Nominating Committee hmeettimes in person and one time
by telephone during fiscal 2005. The Corporate Guaece and Nominating Committee operates undeiteewicharter adopted by the Board
of Directors, a current copy of which is availabtdttp://www.exactsciences.com.
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Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee forlf&@@5 were initially Dr. Richard W. Barker, Edwih. Kania and Patrick J.
Zenner. Mr. Willsey was appointed to the CompepsaGommittee on July 22, 2005, in place of Dr. Bankho did not stand for re-election
and resigned from our Board of Directors, effectigeof July 22, 2005. No member of the Compens&immmittee was at any time during
the past year an officer or employee of the Comganwny of its subsidiaries), was formerly an aéfi of the Company (or any of its
subsidiaries). During the last year, no executifieer of the Company served as: (i) a member efdbmpensation committee (or other
committee of the Board of Directors performing emlent functions or, in the absence of any suchroittee, the entire Board of Directors)
of another entity, one of whose executive officessed on the Compensation Committee of the Compahg director of another entity, o
of whose executive officers served on the Comp@rs&@ommittee of the Company; or (iii) a membetted Compensation Committee (or
other committee of the Board of Directors perforgneguivalent functions or, in the absence of amhsiommittee, the entire Board of
Directors) of another entity, one of whose exeautifficers served as a director of the Company.
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COMPENSATION AND OTHER INFORMATION CONCERNING DIREC TORS AND OFFICERS

Director Compensation

We maintain a compensation package for our non-@yepl directors (“Director Compensation Policy”etmable the Company to attract
and retain, on a long-term basis, high-caliberades who are not employees or officers of the Camypor its subsidiaries. Pursuant to the
Director Compensation Policy, all non-employee clives received compensation for board servicedisated in the table below. Board
members, at their discretion, may choose to reqadyenent of their annual retainer in either caskiumh number of shares of the Company’s
common stock that are of equal value to the anmatainer amount on the date of grant.

Telephonic
Annual Retainer(1) In-Person Meeting(2) Meeting
Board of Directors
Chairperson of the Boal $ 20,00¢ $3,00C $500
Directors $10,00( $1,50C $500
Board Committees
Committee Chairpersc $3,00C $500
Committee Member $1,50C $500

(1) The Company pays annual retainers in a lump susther cash or in stock.

(2) Non-employee directors receive compensation foh eaairmanship and committee membership that théd. For example, a director
who is a committee chairperson as well as a mewi@nother board committee, will receive $1,500dach board meeting attended,
$3,000 for each committee meeting attended at wii¢she serves as committee chair, and $1,50G&dr @mmittee meeting attended
for each additional committee on which he/she seagea member. Additionally, non-employee directdrs participate telephonically
at an in-person meeting shall receive 50% of thenpeeting fee.

Any newly elected non-employee director (i.e., edichctor joining the Board of Directors for thestfitime) will be granted an option to
purchase 10,000 shares of common stock (adjustesidok splits) pursuant to our 2000 Stock Optind mcentive Plan (“2000 Plan™n the
date they are elected to the Board of Directors {Election Option Grant”). Election Option Grastsall vest one-third on the first year
anniversary of the date of grant, and then rattiigyeafter on a monthly basis over a period of tysour months.

In addition to the Election Option Grants, each-eamployee director (including any newly-elected fsonployee director who has
received an Election Option Grant) is granted aipapo purchase 15,000 shares of common stockiggel] for stock splits), pursuant to the
2000 Plan, on the date of the first meeting ofBbard of Directors following each annual meetingtaickholders (the “Annual Option
Grant”). The first Annual Option Grant receiveddyon-employee director during his/her tenure @nBbard of Directors vests 100% on the
date of the annual meeting of stockholders nexbvfiohg the date of grant. All subsequent Annuali@pGrants received by a hon-employee
director during his/her service on the Board ofebtors with the Company vest ratably over a peoiovelve months from the date of each
such grant. In the event that a non-employee diréstelected to the Board of the Directors
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other than in connection with an annual meetingtotkholders, the number of options granted to siirgfittor under the first Annual Option
Grant received by such non-employee director sfelieduced by 1,250 shares for each month sinc@dah®any’s last annual meeting of
stockholders to the date of such non-employee tirscelection to the Board of Directors.

Pursuant to the Director Compensation Policy, i@®@ach of Ms. Crawford, Messrs. Lapidus, Kaniack] Willsey and Zenner
received Annual Option Grants to purchase 15,0@0eshof common stock under the 2000 Plan. In addigach of Ms. Crawford, Messrs.
Kania, Mack and Willsey elected to receive theimwad retainer in shares of common stock

All of the foregoing options are granted at fairrke value on the date of grant and, except agwike provided under the 2000 Plan
vesting thereunder immediately ceases upon cergatgervice as a director for any reason. In &dithe form of option agreement gives
directors up to one year following cessation of/mer as a director to exercise all options thatvasted as of the date of such cessation.

The foregoing compensation is in addition to reinskment of all out-of-pocket expenses incurredibsctbrs in attending meetings of
the Board of Directors.
Executive Compensation

The following table sets forth the annual and loéeigh compensation for each of the past three figeats of each of (i) our Chief
Executive Officer and (ii) our most highly competeshexecutive officers who were serving as of Ddmem31, 2005.

Long-term
Compensation
Securities

Annual Compensation(1) Underlying All Other
Name and Principal Position Year Salary ($) Bonus ($) Options (#) Compensation(2)
Don M. Hardison 200t $355,000 $ — 90,00( $ 9,00((3)

President, Chief Executive Offic 2004 355,00C 110,00C 90,00( —

and Directol 200 333,08: 50,25C 100,00( —
Anthony P. Shuber (¢ 200t 280,00C — 45,00( 7,000(3)

Executive Vice President and Ch 2004  280,00C 90,00C 120,00( —

Technology Officel 200¢ 277,08: 42,00C 185,00( —
Harry W. Wilcox, Il (5) 2005  260,00C — — 9,000(3)
Senior Vice Presidel 2004 68,00C 25,00C 150,00¢( 62,900(6)

Corporate Developmel 2003 — — — —
Jeffrey R. Lube 200t 210,00C — 20,00( 11,956(7)
Vice President, Chief Finanical Office 2004  192,50C 50,00C 140,00( 9,732(8)
Treasurer, General Counsel and Secre 2003 160,00C 20,80C — 6,887(8)
Charles R. Carelli, J 2005  140,00C 10,00C 30,00( 7,000(3)

Vice President Financ 2004 20,692 6,000 20,00( —

200¢ — — — —

(1) Salary and bonuses are reported in the year eagxed,if actually paid in a subsequent year. lroetance with the rules of the SEC,
compensation in this table does not include certain
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()

(3)
(4)

(5)

(6)
(7)

(8)

perquisites and other personal benefits receivethidypamed executive officers that did not exce¥®d df any officer’s total
compensation reported in this table.

Excludes medical, life insurance and other beneditgived by the named executive officers whichaasalable generally to all of our
salaried employees and certain perquisites anda pdreonal benefits that did not exceed 10% ofddfiger’s total compensation
reported in this table.

Represents the value of the Company’s 2005 4014k) match to be contributed in shares of the Comigasommon stock.

Mr. Shubers employment as Executive Vice President and Gréehnology Officer terminated effective March 1008. Following the
termination of Mr. Shuber’s employment, the Compantered into a Consulting Agreement with Mr. ShiudreMarch 13, 2006,
whereby, among other things, Mr. Shuber will seagea member of the Company’s Scientific Advisornaiband agreed to provide to
the Company certain consulting services.

Harry W. Wilcox resigned as the Company’s SeniaeMPresident, Chief Financial Officer and TreaswrHective as of April 28, 2006,
and ceased to be an executive officer of the Comnparof such date. Mr. Wilcox will continue withetliCompany in the part-time role of
Senior Vice President of Corporate Development.

Represents payments made to Mr. Wilcox while sgreisia consultant to the Company prior to histile employment.

Includes the value of the Company’s 2005 401 (ki pfetch to be contributed in shares of the Commaogmmon stock ($7,000) and
tuition reimbursement for costs incurred associatitd Mr. Luber’s pursuit of an MBA from Suffolk Uwersity ($4,956).

Represents tuition reimbursement for costs incuasstciated with Mr. Luber’s pursuit of an MBA frddaffolk University.

We have also executed severance agreements whitoéMessrs. Hardison, Luber and Carelli, as dbsecrin “Certain Relationships

and Related-Party Transactions” below.
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Option Grants

The following table provides information concernigigints of options to purchase our common stockengiaing the period January 1,
2005 through December 31, 2005 to our named execafficers.

Name

Don M. Hardison
Anthony P. Shuber(Z
Jeffrey R. Lube
Charles R. Carelli, J

Potential Realizable
Value at Assumed

Number of Percent of

Securities Total Options Annual Rates of Stock

Underlying Granted to Exercise Price Appreciation for
Options Employees Price Expiration Option Term (1)
Granted in Fiscal Year Per Share Date 5% 10%
90,00( 11.87% $4.22 2/17/201¢ $238,85¢ $605,30:
45,00( 5.93% 4.22 6/13/2007 8,921 18,27¢&
20,00( 2.64% 4.22 2/17/201¢ 53,07¢ 134,51z
30,00( 3.9€% 2.65 7/29/201* 49,997 126,703

(1) Amounts in these columns represent hypotheticalsydiased on the exercise price that could be aati®r the respective options if
exercised at the end of the option term. The 5%188d assumed annual rates of compounded stockapjmeciation do not represent
our estimate or projection of our future commorcktprices. Actual gains, if any, on stock optioreises depend on our future
performance and overall stock market conditiong @mounts reflected in the table may be more arttean the amounts actually

achieved.

(2) Mr. Shuber’s employment as Executive Vice Presidgt Chief Technology Officer terminated effectiarch 10, 2006. The potential
realizable value of options granted to Mr. Shulas been adjusted to reflect options that were itedes a result thereof.

Option Exercises and Fiscal Year End Values

The following table sets forth information regamglioption exercises by each of the named execuffieers during the fiscal year ended
December 31, 2005, and the value of exercisablaiaagercisable options held by the named execoffieers as of December 31, 2005:

Name

Don M. Hardison
Anthony P. Shube
Harry W. Wilcox, 11l
Jeffrey R. Lube
Charles R. Carelli, J

Value of Unexercisec

Number of Securities
In-The-Money Options at

Shares Underlying Unexercised
Acquired Value Options at Fiscal Year End Fiscal Yeal-End(1)
On Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
— $— 436,40¢ 169,79: $ 28,19 $—
— — 476,45 171,04: 384,03¢ —
— — 46,87¢ 103,12¢ — —
— — 26,04z 163,95¢ — —
— — 5,41€ 44 /584 — _

(1) Based on the closing price of our common stockheNASDAQ National Market on December 30, 200522%.
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Equity Compensation Plan Information

We maintain the following three equity compensafitans under which our equity securities are aigkdrfor issuance to our
employees and/or directors; the 1995 Stock Optlan,Rhe 2000 Stock Option and Incentive Plan &ed2000 Employee Stock Purchase
Plan. Each of the foregoing equity compensationglaas approved by our stockholders. The follovtiitide presents information about th
plans as of December 31, 2005.

Number Of Securities To Be Number of Securities Remaining
Weighted Average Available For Future Issuance
Issued Upon Exercise Of Exercise Price Of Under Equity Compensation
Outstanding Options, Outstanding Options, Plans (Excluding Securities
Plan Category Warrants and Rights Warrants And Rights QOutstanding)

Equity compensation plans
approved by securit
holders 4,499,92° $ 6.1C 2,534,49¢
Equity compensation plans not
approved by
security holders None None None
Total 4,499,92° 6.1 2,534,49¢

&
o

No further grants are being made under the 1998kSption Plan.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The following Report of the Compensation Commgtes! not be deemed to be “soliciting material” tar be “filed” with the SEC nor
shall this information be incorporated by referenict any filing under the Securities Act or thecBange Act, except to the extent that
EXACT specifically incorporates it by referenceistich filing.

The Compensation Committee of the Board of Diretathich is comprised solely of independent directeithin the meaning of
applicable rules of The NASDAQ Stock Market, Irautside directors within the meaning of Section #6the Internal Revenue Code and
non-employee directors within the meaning of Rube-B under the Securities Exchange Act of 193dgsponsible for developing executive
compensation policies and advising the Board oé®ors with respect to such policies and admiriiggethe Company cash incentive, stoc
option and employee stock purchase plans. EdwiKanhia Jr., Lance Willsey and Patrick J. Zennertheecurrent members of the
Compensation Committee.

Compensation Philosophy
The Compensation Committee believes that compemsafithe Company’s executive officers should:
* Focus executive behavior on achievement of the @Goryip annual and long-term objectives and strategy;

* Provide a competitive compensation package thdilesdahe Company to attract and retain, on a lengrbasis, talented executives
while maintaining prudent financial management;

« Provide a total compensation structure that is gdlyenormative with similarly sized companies hetbiotechnology industry and
which consists of a mix of base salary, cash ineestand equity; and

» Align the interests of management and stockholdgnsroviding management with longer-term incentitleeugh equity ownership.

The Company’s executive compensation program cangighree primary elements: salary, long-termityqaterest, primarily in the
form of stock options, and a cash incentive progbased on both corporate and individual performaatef the Company’s executive
officers also are eligible for certain benefitsevéfd to employees generally, including life, healibability and dental insurance, as well as
participation in the Company’s 401(k) plan and 2@d0ployee Stock Purchase Plan. The Company alesseinto change in control
agreements with its executive officers that provimtecertain severance benefits upon terminatioenaployment following a change in
control of the Company. In addition, the Committeasiders and approves, from time to time, othemgensatory arrangements with offici
including those discussed elsewhere in this Praaesent.

It is the responsibility of the Compensation Contegtto administer the compensation practices o€trapany, to ensure that they are
competitive, financially prudent and that they urdé incentives that are designed to appropriatée goerformance. To achieve this, the
Committee reviews commercially available, indusipgcific survey data for companies of generallyilsinemployee size and complexity in
the biotechnology and biopharmaceutical industiea general guide for establishing its pay anéyequ
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practices and structures. The Committee, along thégrBoard of Directors, also reviews corporate iadividual objectives for each of its
executives quarterly, to confirm that appropriatalg have been established and to track performagaiast them. At the completion of each
fiscal year, the Committee uses this informatidong with the recommendations of the Chief Exe@utfficer (except for his own
compensation), to determine compensation for ekecofficers. In making these recommendations Gbenmittee takes into account both
the overall performance of the Company and theviddal performance of officers, consulting with tBhief Executive Officer and the Board
of Directors on these evaluations as appropriate.

Salary

The Compensation Committee believes that the Coypanecutive officers, including the Chief ExematiOfficer, are paid salaries in
line with their qualifications, experience and rasgibilities. Salaries are structured so that #reyat least comparable with salaries paid by
the peer companies discussed above. Salariesvégevegl generally on an annual basis.

Fiscal 2005 base salaries were determined by thep€onsation Committee after considering the basaysklvel of the executive office
in prior years and taking into account for eachceige officer the amount of base salary as a carapbof total compensation. Base salary
levels for each of the Company’s executive officether than the Chief Executive Officer, were dlssed upon evaluations and
recommendations made by the Chief Executive Offiteese recommendations include an assessmere ofdividual's responsibilities,
experience, individual performance and contributimthe Company’s performance, and also generallg into account the competitive
environment for attracting and retaining executigessistent with the business needs of the Compadight of the considerations discussed
above, for fiscal year 2005, the Committee incrddbe base salary of Mr. Luber, the Company’s Gar@ounsel and Secretary during 2005,
from $190,000 to $210,000, and the base salaryrofddrelli, the Company’s Controller during 200&rh $140,000 to $150,000. The base
salaries for fiscal year 2005 of each of the Comfmother executive officers, including the Chief Extéve Officer, remained the same as
fiscal year 2004.

Long-Term Incentives

Executive officers (and other employees) are digib receive restricted stock, stock option gramis other stock awards that are
intended to promote success by aligning employemtftial interests with long-term shareholder valtreese stock-based incentives, which in
recent years have consisted solely of stock omfiants, are based on various factors primarilytirejato the responsibilities of the individual
officer or employee, their past performance, apéted future contributions and prior option grafrisggeneral, the Compensation Committee
bases its decisions to grant stock-based incenbveecommendations of management and the Comisitiealysis of third-party
compensation information, with the intention of piegy the executives’ overall compensation, inclgdine equity component of that
compensation, at a competitive level with the corafm companies reviewed by the Committee in tlséelshnology and biopharmaceutical
industries. The Compensation Committee also corsithe number of shares of common stock outstanttieghumber of shares of common
stock authorized for issuance under its equity cemsption plans, the number of options and shatdslgehe executive officer for whom an
award is being considered and the other elementweddfficer's compensation, as well as the
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Company’s compensation objectives and policiesrilestt above. As with the determination of basergsdaand short term incentive
payments, the Committee exercises subjective judgarad discretion in view of the above criteria.

During fiscal year 2005, the Compensation Committ@ele stock option grants to each of the execufifigers generally targeted at the
market median of the comparator companies revidwetie Committee in the biotechnology and biophaeunéical industries, with
adjustments to reflect roles within the Compangjiidual performance and the overall incentive apyatity provided each officer. The stock
options granted to executive officers under the gamy’s 2000 Stock Option and Incentive Plan havexarcise price equal to the fair
market value of the common stock at the time ohgr&tock options granted in 2005 vest at a ra@bét one year following the date of grant
and in equal monthly installments over the nextr&ths, with potential vesting acceleration updni@ement of certain corporate goals .
objectives. As a result of the achievement of aertarporate goals in 2004 established by the Cdtamithe vesting of certain options
granted to executive officers in fiscal year 200Fevaccelerated in 2005 such that 50% of the shiaeer the options became exercisable on
the anniversary of the grant and 50% would becoxeecésable on the second anniversary.

The Committee believes that these equity incentiveside the executive officers with the opportyri acquire long-term stock
ownership positions, and help to align the exeesfiinterests with stockholdersiterests. The Committee believes that this diyetibtivate:
executive officers to maximize long-term stockholdalue.

Cash Incentive

The Compensation Committee believes that someqgooofi overall cash compensation for executive eficshould be “at risk,” i.e.,
contingent upon successful implementation of then@any’s strategy. The granting of a cash bonust#ly discretionary and is based on an
evaluation of achievement against predetermineparate and individual performance objectives, galheon a fiscal-year basis, in
accordance with the Company’s Executive Incentilas Fhat is approved by the Compensation Commite®ng the performance
objectives considered by the Compensation Commiittegvarding incentive compensation to executifecefs for fiscal 2005, were
performance against individual objectives, as aslthe achievement by the Company of certain kgyocate operational goals.

Under the Company’s Executive Incentive Plan, péydar achievement of individual objectives aregmafly made in cash whereas
payouts for achievement of corporate objectivesraade in common stock. The amount of stock graistedsed on a cash value calculate
a multiple of an executive’s individual cash payauth the multiplier determined based upon thei@gment of the corporate objectives
described above. The plan also provides that ualesmimum number of corporate objectives are agteno stock or individual cash
payments are made. No payments were made und€othpany’s Executive Incentive Plan for fiscal 2@35the Company did not achieve
the minimum number of corporate goals establisbedfigcal 2005. Mr. Carelli was not eligible to paipate in the Company’s Executive
Incentive Plan in 2005. Mr. Carelli was paid a $D0, cash bonus for the successful achievementiofidual goals related to certain
financial reporting objectives.

Pursuant to the Company’s Executive Incentive Rdafiscal 2004, the Committee had approved thgitglity of Mr. Hardison, the
Company’s President and Chief Executive Officed Btessrs. Shuber and
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Luber to receive stock awards in 2005 equal to®85,$45,000 and $25,000, respectively, upon aehiewnt of a fiscal year 2005 corporate
performance objective. These stock awards werenaole because the Company did not achieve the mukfigical 2005 corporate objective.

Other Compensation

The Company also permits executive officers aném¢imployees to purchase common stock at a distiotmitgh the Company’s 2000
Employee Stock Purchase Plan. Employees, inclughegutive officers, may also participate in the @any’s 401(k) Plan. In 2006, the
Committee approved an amended EXACT Sciences 4®14k), retroactive for the 2005 calendar plan yeat provides for the investment of
a portion of plan assets in shares of the Compargrismon stock. The Committee also approved a disoggy matching Company
contribution to the plan for 2005. The 2005 conttibn will be made using Company stock in an amauaptal to fifty-percent (50%) of an
employees total salary deferrals into the plan, consiswétti provisions of the plan documents and IRS glinigs. This matching contributir
will result in stock contributions valued at $9,0@0each of Messrs. Hardison and Wilcox and stackributions valued at $7,000 to each of
Messrs. Shuber, Luber and Carelli. The Compens&@ammittee reviewed these additional benefits, ttogrewith the primary compensation
elements of salary, long-term incentives and caséritives, in determining the total compensatiartie Company’s executive officers. The
Committee believes that these elements of compiensaere reasonable in the aggregate.

Chief Executive Officer Compensation

Mr. Hardison’s compensation throughout fiscal y2@05 was determined in accordance with the exezgttmpensation program
described above. Mr. Hardison’s base salary feafigear 2005 was set at $355,000, which represenitscrease over his fiscal 2004 base
salary. Mr. Hardison’s base salary was establisimgplart, by comparing the base salaries of pressdehief executive officers at the peer
companies discussed above consistent with the éasimeeds of the Company. Mr. Hardison is elidifnl@ bonus based upon the attainment
of both individual and company performance goal$ alpjectives established by the Compensation Cotmendtt the beginning of the year.
Mr. Hardison’s did not receive a bonus for fiscaly 2005. This was determined based upon the Caapen Committee’s assessment that
the Company’s overall performance against the &ehient of predetermined corporate objectives, aoatance with the Company’s 2005
Executive Incentive Plan, did not achieve the mummthreshold necessary for payouts to be madeisksissed above, Mr. Hardison also did
not receive an additional stock award in 2006 etu&b5,000 based upon the achievement of a fy&zal 2005 corporate performance
objective. As a result of the achievement of cartairporate goals in 2004 established by the Coraajithe vesting of certain options grar
to Mr. Hardison in fiscal year 2004 were accelatate2005 such that 50% of the shares under therapbecame exercisable on the
anniversary of the grant and 50% would become &adite on the second anniversary.

Mr. Hardison'’s total compensation for fiscal ye@03 is set out in detail in the Executive Compensatable above.
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Compliance with Internal Revenue Code Section 162(m

In general, under Section 162(m) of the Internaldd@e Code of 1986, as amended, the Company cdadott, for federal income tax
purposes, compensation in excess of $1,000,000tpaiertain executive officers. This deduction tetibn does not apply, however, to
compensation that constitutes “qualified perforneabhased compensation” within the meaning of Sect&#(m) of the Internal Revenue
Code and the regulations promulgated thereunder Cldmpany has considered the limitations on deglgtiimposed by Section 162(m) of
the Internal Revenue Code, and it is the Commapsesent intention that, with the exception otktawards made to such executives purs
to the 2000 Stock Option and Incentive Plan afierdate of the Company’s 2004 annual meetingoaksiolders and for so long as it is
consistent with the Compensation Committee’s oVemahpensation objective, tax deductions attriblgtéy executive compensation will
generally not be subject to the deduction limitasiof Section 162(m). The Company recognizes thatiéductions attributable to executive
compensation under the 2000 Stock Option and IneeRian may after the date of the 2004 annual imgef stockholders be subject to the
deduction limitations of Section 162(m).

Conclusion

Through the plans described above, a very sigmifipartion of the Company’s compensation prograeoistingent on the Company’s
performance, and realization of benefits is closieked to return on investment and the long terowgh in shareholder value. The Company
remains committed to this philosophy of pay forfpenance, while also recognizing the competitivekeafor talented executives and the
need to attract and retain key talent needed t@iiis business objectives.

THE COMPENSATION COMMITTEE:
Edwin M. Kania, Jr.

Lance Willsey

Patrick J. ZenneChairman
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CERTAIN RELATIONSHIPS AND RELATED-PARTY TRANSACTION S

Other than compensation agreements and other amsergs which are described in “Compensation AnéOitiformation Concerning
Directors And Officers” and the transactions ddsxdi below, in 2005, there has not been, and tkareticurrently proposed, any transaction
or series of similar transactions to which we waravill be a party in which the amount involved egded or will exceed $60,000 in which
any director, executive officer, holder of five pent or more of any class of our capital stockryr member of their immediate family had or
will have a direct or indirect material interest.

We believe that we have executed all of the traiwmas set forth below on terms no less favorablestthan we could have obtained fi
unaffiliated third parties. We have adopted a politiereby transactions between us and our execotiieers, directors, principal
stockholders and their affiliates are approvedheyAudit Committee of the Board of Directors, anel @n terms no less favorable to us than
those that we could obtain from unaffiliated thiatties.

Severance and Change in Control Arrangements

We have entered into a severance agreement withaadessrs. Hardison, Luber and Carelli that pdesgithat we will pay such officer
twelve months severance, in the event that, duhiegne-year period following a sale of all or gahsally all of our assets or a merger or
consolidation resulting in a change of control, ang of the following events occurs:

« termination of such officer's employment for angsen other than for cause;
« adiminution in such officer’s job responsibility duction in his compensation; or

« certain changes in the location of such officerngpoyment.

Other Transactions with our Executive Officers andDirectors

Mr. Anthony P. Shuber’'s employment as ExecutiveeMfgesident and Chief Technology Officer terminagfective March 10, 2006.
Following the termination of Mr. Shuber’s employmehe Company entered into a Consulting Agreemétfit Mr. Shuber on March 13,
2006, whereby, among other things, Mr. Shuber seitve as a member of the Company’s Scientific Amyi8oard and agreed to provide to
the Company certain consulting services and a géngease and the Company agreed to (i) contimpay Mr. Shuber the equivalent of his
base salary as a consultant for a period of uméoyear (in the total amount of up to $280,000) @heéxtend the period under which
Mr. Shuber may exercise certain vested stock optimtil June 13, 2007.

During 2004, Harry W. Wilcox, Ill, our Senior Videresident, Chief Finanancial Officer and Treastn@an September 28, 2004 until
April 28, 2006, served as a Managing Partner ofcBed&ioPartners, LLC. We paid Beacon BioPartnets; 562,900 during 2004 for
consulting services provided to us by Mr. Wilcoiopto September 28, 2004, the date on which Micti joined the Company.
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STOCK PERFORMANCE GRAPH

The Stock Performance Graph set forth below conspidwe cumulative total stockholder return on ounown stock from the date of ¢
initial public offering on January 31, 2001 throughcember 31, 2005, with the cumulative total retfrthe Nasdaq Market Index, the RDG
MicroCap Biotechnology Index and the NASDAQ Biotdoldex over the same period.

COMPARISON OF 59 MONTH CUMULATIVE TOTAL RETURN*
AMONG EXACT SCIENCES CORPORATION, THE NASDAQ STOQWARKET (U.S.) INDEX,
THE NASDAQ BIOTECHNOLOGY INDEX AND THE RDG MICROCAP
BIOTECHNOLOGY INDEX (1), (2), (3), (4)

wWIPrroog
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—f— EXACT SCIENCES CORPORATION
— & — NASDAD STOCK MAREET (LL5.)

=== ==+ NASDAD BIOTECHNOLOGY
=—F— RDG MICROCAP BIOTECHMOLOGY

*$100 invested on 1/31/01 in stock or index-inchglreinvestment of dividends.
Fiscal year ending December 31.

(1) This graph is not “soliciting material,” is not deed filed with the Securities and Exchange Commissind is not to be incorporated by reference inféing of the
Company under the Securities Act or the Exchangeweether made before or after the date hereofraespective of any general statement incorpogaiy reference
this Proxy Statement in its entirety, except todktent that the Company specifically incorpordkés graph or a potion of it by reference.

(2) The stock price performance of the Company showthergraph is not necessarily indicative of futpriee performance.

(3) The RDG MicroCap Biotechnology Index is a propnigtdatabase of Research Data Group of San Fran&gcaonsisting of 188 issuers.

(4) Information used on the graph was obtained fromeReh Data Group, a source believed to be relidolethe Company is not responsible for any eroorsmissions in
such information.

The Stock Performance Graph in the Company’s P8&iayement for its 2005 annual meeting of stockhslgeovided a comparison
against the NASDAQ Biotech Index. We have choseswiitcch to a comparison with the RDG MicroCap Badteology Index because the
issuers in that index all have a market capitdabratanging from $0 to $300 million and are alldtwed in the same broad industry in which
the Company is involved. Our market capitalizatienof December 31, 2005 was approximately $58.2omil
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REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee shatl lne deemed to be “soliciting material” or to béléd” with the SEC nor shall this
information be incorporated by reference into aitindg under the Securities Act or the Exchange Agtept to the extent that EXACT
specifically incorporates it by reference into sditing.

The Audit Committee is comprised of Sally W. CramfoEdwin M. Kania, Jr. and Lance Willsey. Nonel members of the Audit
Committee is an officer or employee of the Compamg the Board of Directors has determined that eaember of the Audit Committee
meets the independence requirements promulgatétidWNASDAQ Stock Market, Inc. and the SEC, inclgdRule 10A-3(b)(1) under the
Exchange Act. The Audit Committee operates underitéen charter adopted by the Board of Directarsppy of which is attached as
appendix A to this proxy statement.

The Audit Committee oversees the Company’s findmejgorting process on behalf of the Board of Dives. Management has the
primary responsibility for the financial statemeatsl the reporting process, including the systeihmsternal controls and the certification of
the integrity and reliability of the Company’s intal controls procedures. In fulfilling its overbigesponsibilities, the Audit Committee has
reviewed the Company’s audited balance sheets@rbiger 31, 2005 and 2004 and the related statemeopgerations, stockholders’ equity
and cash flows for each of the three years in gr®g ended December 31, 2005, and has discusseuiiith both management and Ernst &
Young LLP (“Ernst & Young”), the Company'’s indepemd registered public accounting firm. The Auditn@oittee has also discussed with
the independent registered public accounting flierhatters required to be discussed by the Statemnehuditing Standards No. 61
( Communications with Audit Committéesis currently in effect. The Audit Committee hegiewed permitted services under rules of the
SEC as currently in effect and discussed with E&n¥bung their independence from management anctrapany, including the matters in
the written disclosures and the letter from theeppehdent registered public accounting firm requingdndependence Standards Board
Standard No. 1 lhdependence Discussions with Audit Commitieas currently in effect, and has considered ascldsed the compatibility
of non-audit services provided by Ernst & Younghnthat firm’s independence. In addition, the Auditmmittee discussed the rules of the
SEC that pertain to the Audit Committee and thes@nd responsibilities of Audit Committee members.

The Audit Committee reviewed management’s repoiitoassessment of the effectiveness of the Companrtgrnal control over
financial reporting and the independent registgnglalic accounting firm’s report on management'ssasment and the effectiveness of the
Company’s internal control over financial reportifigne Audit Committee meets with the independegistered public accounting firm, with
and without management present, to discuss thétsesutheir examination; their evaluations of tiempany’s internal control, including
internal control over financial reporting; and theerall quality of the Company’s financial repogin

Based on its review of the financial statementsthrdaforementioned discussions, the Audit Commitencluded that it would be
reasonable to recommend, and on that basis didnmeend, to the Board of Directors that the auditedricial statements be included in the
Company’s Annual Report on Form 10-K for the fispahr ended December 31, 2005.
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The Audit Committee also reviewed the Company'srguily financial statements during 2005, and disedsthem with both the
management of the Company and the Company’s indiepémegistered public accounting firm prior toliring such interim financial
statements in the Company'’s quarterly reports amF®D-Q.

In connection with the Company’s Annual Report amrir 10-K for the year ended December 31, 2005 cauadlterly reports on
Form 10-Q, the Audit Committee discussed the resflthe Company’s certification process with tegponsible executive officers relating
to the certification of financial statements un8ections 302 and 906 of the Sarbanes-Oxley Ac06£2

The Audit Committee has also evaluated the perfan@af Ernst & Young, including, among other thinidge amount of fees paid to
Ernst & Young for audit and non-audit services @®2. Information about Ernst & Young’s fees for 208 discussed below in this proxy
statement under “Independent Auditors.” Based @pvaluation, the Audit Committee has recommenkdatithe Company retain Ernst &
Young to serve as the Company’s independent regifaublic accounting firm for the fiscal year emgiDecember 31, 2006.

Respectfully submitted by the Audit Committee.

THE AUDIT COMMITTEE:

Sally W. CrawfordChairperson
Edwin M. Kania, Jr.
Lance Willsey

31




INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following table sets forth the aggregate fakbasdoor expected to be billed by Ernst & Young &05 and 2004 for audit and non-
audit services, including “out-of-pocketkpenses incurred in rendering these servicesnahge of the services provided for each catege
described following the table.

Year Ended December 31

2005 2004
Audit fees(1) $278,107 $302,98¢
Audit-related fees(2 — 32,60C
Tax fees(3) 3,825 —
Total fees $281,93. $335,58¢

(1) Audit fees include fees for professional serviarsdered for the audit of our consolidated annw@éstents, quarterly reviews, consents
and assistance with and review of documents filed the SEC.

(2) Audit-related fees include consultation concerrfingncial accounting and reporting standards.

(3) Tax fees include fees for review and preparatioowffederal and state income tax returns andathéreatment of certain income and
expenses.

The Audit Committee did not pre-approve any fee®eaisited with financial systems consulting andpegiagly, no such fees were
incurred by the Company.

Pre-approval Policies and Procedures

The Audit Committee has adopted a formal policy teguires that all services to be provided by E€n¥oung, including audit servict
and permitted non-audit services, must be pre-agporby the Audit Committee. The Audit Committee mwmed all audit and permitted non-
audit services provided by Ernst & Young duringdisyear 2005 pursuant to this policy. As permittgdhe SEC's rules, the Audit
Committee has authorized one of its members t@pprove audit, audit-related, tax and non-auditises, provided that such approved
service is reported to the full Audit Committedtatnext meeting. Proposed services that have et pre-approved pursuant to the Audit
Committee’s Pre-Approval Policy must be specificalie-approved by the Audit Committee before they e provided by Ernst & Young.
Any pre-approved services exceeding the pre-approvenetary limits require specific approval by fhedit Committee.
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PROPOSAL I
RATIFICATION AND SELECTION OF AUDITORS

The Audit Committee of the Board of Directors hakested the firm of Ernst & Young, independent sudi, to serve as auditors for the
fiscal year ending December 31, 2006. It is expkttat a member of the firm will be present atahaual meeting with the opportunity to
make a statement if so desired and will be avalabrespond to appropriate questions. Stockhaeddiication of the independent auditors of
EXACT is not required under Delaware law or under sixth amended and restated certificate of inm@tion or our amended and restated
by-laws. If you do not ratify the selection of Er&sYoung as the independent auditors for the figear ending December 31, 2006, the
Audit Committee of the Board of Directors will catksr the results of this vote in selecting indepidauditors for future fiscal years. The
Board of Directors recommends a v&R the ratification of this selection.

STOCKHOLDER PROPOSALS

Proposals of stockholders intended for inclusiothinproxy statement to be furnished to all stotdkéis entitled to vote at the next
annual meeting of our stockholders, pursuant t@ R4ba8 promulgated under the Exchange Act by the SEGt imeireceived at our princig
executive offices no later than January 24, 20@3ck®olders who wish to make a proposal at the aprtial meeting of our stockholders—
other than one that will be included in the Compsapyoxy statement—must notify the Company betwenember 25, 2006 and
January 24, 2007. In order to avoid controverstpdke date on which we received a proposal,suggested that proponents submit their
proposals by Certified Mail—Return Receipt Requeshe addition, such proposals must satisfy thegdores set forth in Rule 14a-8 under
the Exchange Act. In addition, shareholders wistingominate a director should comply with the ahares set forth herein under “Policies
Regarding Director Nominations-Procedures for Recommendation of Director NominmeStockholdersfocated on page 12.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlins, executive officers and persons who own rifwaia ten percent of a registered
class of our equity securities (collectively, tieeporting Persons”) to file reports of ownership ahanges in ownership with the SEC. Such
persons are required by regulations of the SE@Qnugh us with copies of all such filings. Basetkloon our review of copies of such filing
we believe that all Reporting Persons complied &maly basis with all Section 16(a) filing requinents during the year ended Decembe
2005.
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EXPENSES AND SOLICITATION

The cost of solicitation of proxies will be borng s, and in addition to soliciting stockholdersrbgil, our directors, officers and other
employees may, without receiving additional comp¢iong, solicit proxies personally or by telepho8elicitation by our directors, officers
and other employees may also be made of some aftockholders in person or by mail, telephone legt@ph following the original
solicitation. We may request banks, brokers andrathstodians, nominees and fiduciaries to forvpaoy soliciting materials to the owners
of our stock held in their names and, if so, waéllmburse such banks, brokers and other custodiansinees and fiduciaries for their
reasonable out-of-pocket costs incurred in conaeatiith the distribution of such proxy materialse\Way also retain an independent proxy
solicitation firm to assist in the solicitation pfoxies.

OTHER BUSINESS

The Board of Directors knows of no business théthve presented for consideration at the annuatimgether than those items stated
above. If any other business should come beforartheal meeting, votes may be cast pursuant tdgeax respect to any such business in
the best judgment of the person or persons actidgnthe proxies.
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APPENDIX A
EXACT SCIENCES CORPORATION

Audit Committee Charter
A. PURPOSE AND SCOPE

The primary function of the Audit Committee (thed@mittee”) is to (a) assist the Board of Directfile “Board”) of EXACT Science
Corporation (the “Corporation”) in fulfilling itsesponsibilities by reviewing: (i) the financiapats provided by the Corporation to the
Securities and Exchange Commission (“SEC”), thepGation’s shareholders or to the general pubtid, @) the Corporation’s internal
financial and accounting controls, (b) overseeethgagement of and work performed by any indepenuidriic accountants and
(c) recommend and monitor procedures designed poawe the quality and reliability of the disclosufethe Corporatiors financial conditio
and results of operations.

B. COMPOSITION

The Committee shall be comprised of a minimum ofétdirectors as appointed by the Board, who shedit the independence and a
committee composition requirements promulgatechieySEC, the National Association of Securities Bresalany exchange upon which
securities of the Company are traded, or any gorental or regulatory body exercising authority other Company (each a “Regulatory
Body” and collectively, the “Regulatory Bodies”y m effect from time to time, and each membehefCommittee shall be free from any
relationship that, in the opinion of the Board, Wbinterfere with the exercise of his or her indegent judgment as a member of the
Committee.

All members of the Committee shall be able to read understand fundamental financial statemertkjding a balance sheet, cash fi
statement and income statement. At least one meaifitlee Committee shall have employment experiémémance or accounting, requisite
professional certification in accounting, or otkemparable experience or background which resultise individual’s financial
sophistication, including being or having been @fcbxecutive officer, chief financial officer oth®r senior officer with financial oversight
responsibilities. Further, no later than the eatliBne required by any Regulatory Body, at least member of the Committee shall qualify as
a “financial expert” as defined in Item 401(h) cddrilation S-K.

To the extent permitted by the Regulatory Bodiks,Board may appoint one member (other than thé@&#raon of the Committee) wi
does not meet the independence requirements #etfoove and who is not a current employee of thig@ration or an immediate family
member of such employee if the Board, under exopgtiand limited circumstances, determines that begship on the Committee by the
individual is required in the best interests of @@poration and its shareholders. The Board slistlose in the next proxy statement after
such determination the nature of the relationshipp the reasons for the determination.

The members of the Committee shall be elected &Bthard at the Board meeting following each anmeting of stockholders and
shall serve until their successors shall be dwdgted and qualified or
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until their earlier resignation or removal. Unl@es€hair is elected by the full Board, the membéth® Committee may designate a Chair by
majority vote of the full Committee membership.

C. RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and duties the Corittae shall:

Document Review

1.

Review and assess the adequacy of this Charterdpeally as conditions dictate, but at least anigy@nd update this Charter if and
when appropriate).

Review with representatives of management and septatives of the independent accounting firm thgp@ration’s audited annual
financial statements prior to their filing as pafthe Annual Report on Form 10-K. After such reviend discussion, the Committee
shall recommend to the Board whether such auditeah¢ial statements should be published in the @atpn’s annual report on

Form 10-K. The Committee shall also review the @oation’s quarterly financial statements priorheit inclusion in the Corporation’s
quarterly SEC filings on Form 10-Q.

Take steps designed to insure that the indepeaentinting firm reviews the Corporation’s interimancial statements prior to their
inclusion in the Corporation’s quarterly reportskorm 10-Q.

Review and assess the adequacy of the Corporatioe'stor and officer liability insurance coveraged make recommendations to the
Board thereon.

Independent Accounting Firm

5.

The Committee shall be directly responsible forgbkection, compensation and oversight of any iaddpnt accounting firms engaged
by the Corporation for the purpose of preparingssuing an audit report or related work. The Cortarishall have the ultimate autho
and responsibility to select, evaluate and, whemaméed, replace such independent accounting fambo(recommend such replacement
for shareholder approval in any proxy statement).

Resolve any disagreements between managementaiidpendent accounting firm as to financial répgmatters.

Instruct the independent accounting firm that dwdl report directly to the Committee on mattergaiaing to the work performed
during its engagement and on matters required plicable Regulatory Body rules and regulations.

On an annual basis, receive from the independeoiating firm a formal written statement identifgiall relationships between the
independent accounting firm and the Corporatiorsistent with Independence Standards Board (“ISBdn8ard 1, as it may be
modified or supplemented. The Committee shall atfiengage in a dialogue with the independent attoayi firm as to any disclosed
relationships or services that may impact its irshelence. The Committee shall take appropriateratdioversee the independence of
the independent accounting firm.




9.

10.

11.

12.

13.

On an annual basis, discuss with representativésedhdependent accounting firm the matters reglutio be discussed by Statement on
Auditing Standards (“SAS”) 61, as it may be modifr supplemented.

Periodically, but at least annually, discuss wéhresentatives of the independent accounting fijnail critical accounting policies and
practices to be used by the Corporation; (ii) kéiraative treatments within Generally Accepted éuxting Principles for policies and
practices related to material items that have lokgrussed with management (including the ramificetiof the use of such alternative
disclosures and treatments and the treatment pedfey the independent accounting firm); and @ther material written
communications between the independent accouritimgaind management such as any management leehedule of unadjusted
differences.

Meet with the independent accounting firm priotte audit to review the scope of the audit and idemavhether or not to approve the
auditing services proposed to be provided.

Evaluate the performance of the independent acowufitm and consider the discharge of the indepabdccounting firm when
circumstances warrant. The independent accountimgshall be ultimately accountable to the Board tre Committee.

Consider and approve in advance all permissibleangtit services to be performed by the independetdunting firm that audits the
Corporation’s financial statements pursuant torthes and regulations of any applicable RegulaBugy.

Financial Reporting Processes

14.

15.

16.

17.

In consultation with the independent accountingnfand management, review annually the adequadyeaCorporation’s internal
financial and accounting controls.

Require the Corporation’s chief executive officadahief financial officer to report to the Comraitt prior to the filing of the Form 10-
K and each Form 10-Q, (i) the results of an evadnatf the effectiveness of the Corporati®disclosure controls and procedures anc
significant deficiencies discovered in the desigd aperation of the internal controls which couliyersely affect the Corporation’s
ability to record, process, summarize, and repoaricial data; and (ii) any fraud, whether or nettenial, that involves management or
other employees who have a significant role inGbeporation’s internal controls. The Committee ktakct the actions to be taken
and/or make recommendations to the Board of Direaibactions to be taken to the extent such rdpditates the finding of any
significant deficiencies in internal controls oadid.

Regularly review the Compargytritical accounting policies and accounting eatis resulting from the application of these pe$icinc
inquire at least annually of the Corporation’s ipeledent accounting firm as to whether it has amgcems relative to the quality or
aggressiveness of management’s accounting policies.

In consultation with management, periodically rewthe adequacy of the Corporation’s disclosure ratmtaind procedures and approve
any significant changes thereto.




Compliance

18. To the extent deemed necessary by the Committelealt have the authority to engage outside couirsd#pendent accounting
consultants and/or other experts at the Corporatexpense to review any matter under its respditgib

19. No later than the earliest time required by anyuRatgry Body, establish procedures for (a) theimceetention, and treatment of
complaints received by the Corporation regardingpanting, internal accounting controls, or auditingtters; and (b) the confidential,
anonymous submission by employees of the Corparati@oncerns regarding questionable accountirauditing matters.

20. No later than the earliest time required by anyRagry Body, investigate any allegations that afficer or director of the Corporatic
or any other person acting under the directionngfsuch person, took any action to fraudulentlyuerice, coerce, manipulate, or mis|
any independent public accountant engaged in tiferpgance of an audit of the financial statemerithe Corporation for the purpose
of rendering such financial statements materialisi@ading and, if such allegations prove to beaxirrtake or recommend to the Board
of Directors appropriate disciplinary action.

21. No later than the earliest time required by anyRagry Body, review and approve all relateakty transactions required to be disclc
pursuant to Item 404 of Regulation S-K.

Reporting

22. Prepare, in accordance with the rules of the SE@adified or supplemented from time to time, a teritreport of the Committee to be
included in the Corporation’s annual proxy statetrieneach annual meeting of stockholders.

23. Instruct the Corporatios’management to disclose in its annual report amaéxy statement for each annual meeting of stoltidrs the
Committee’s pre-approval policies and proceduresfiy non-audit services performed by, and theegae audit, audit-related, tax and
other fees paid to, the independent accounting, famd review the substance of such disclosures.

While the Audit Committee has the responsibilites powers set forth in this Charter, it is notdigy of the Audit Committee to plan
or conduct audits or to determine that the Corpamat financial statements are complete and acewratl are in accordance with generally
accepted accounting principles.




EXACT Sciences Corporation
Proxy for Annual Meeting of Stockholders
July 21, 2006

SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints Don M. HardisonJaffley R. Luber together, and each of them singlgxies, with full power of
substitution to vote all shares of stock of EXACdiedices Corporation (the “Company”) which the usdgred is entitled to vote at the
Annual Meeting of Stockholders of EXACT Scienceswoation to be held on Friday, July 21, 2006,&00 a.m. local time, at the offices
Goodwin Procter LLP, Exchange Place, 53 State StBaston, MA 02109 and at any adjournments orgam®ments thereof, upon matters
set forth in the Notice of Annual Meeting of Stookdters and Proxy Statement dated May 1, 2006, g cbwhich has been received by the
undersigned.

SEE REVERSE
SIDE

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
Please mark votes as in this example.

THIS PROXY, WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER DIRECTED BY THE UNDERSIGNED STOCKHOLDER (S). IF
NO DIRECTION IS GIVEN, THIS PROXY WILL BE VOTED FOR THE ELECTION OF DIRECTORS AND FOR THE PROPOSAL IN ITEM 2.

1. To elect two members to the board of directorsetwes for three-year terms as Class Il Directoashesuch director to serve for such term and titil
respective successor has been duly elected anifiegiabr until his earlier death, resignation enoval. The Board recommends a vote FOR all nominees.

NOMINEES: Sally W. Crawford, Edwin M. Kania, Jr.

For All Withhold For All For All Except  To withhold authority to vote for any individual minee, mark “For All
O O O Except” and write the nominee’s name on the linewe

2. To ratify the selection of the firm of Ernst & Yogi.LP as auditors for the fiscal year ending Decengi, 2006The Board recommends a vote FOR this
proposal number 2.

O FOR O  AGAINST O ABSTAIN
3. To transact such other business as may properlg dmfore the annual meeting and any adjournmergdhe

O MARK HERE FOR ADDRESS CHANGE AND NOTE BELOW

Please sign exactly as name appears below. Jomgrawnust both sign. Attorney, executor, administrdrustee or guardian must give full title aslsuA corporation
or partnership must sign its full name by authatiperson.

Signature of Stockhold¢

Date: , 2006

Signature if held jointly
PLEASE COMPLETE, SIGN, DATE AND RETURN THIS PROXY C ARD PROMPTLY USING THE ENCLOSED ENVELOPE
I/We will attend the annual meetingd YES O NO




