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Item 1.01 Entry into a Definitive Material Agreement.

On June 24, 2005, Exact Sciences Corporation (the Company ) entered into an Amendment No. 1 (the Amendment ) to that certain warrant to
purchase 1,000,000 shares of its common stock, at an exercise price of $16.09 per share, that it issued to Laboratory Corporation of
America Holdings on June 26, 2002 (the LabCorp Warrant ). Pursuant to the Amendment, the Company has agreed to
extend the expiration date of the LabCorp Warrant to August 13, 2008. All other terms of the LabCorp Warrant were
unaffected.

The Company has assigned a value to the LabCorp Warrant extension of approximately $630,000, which will be recorded as a non-cash
reduction in revenue in the second fiscal quarter of 2005.

A copy of the Amendment is attached as Exhibit 10.1 to this Report on Form 8-K.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Form 8-K is incorporated by reference into this Item 3.02 with respect to the agreement to amend
the equity securities described therein. In connection with the Amendment to the LabCorp Warrant, the Company relied upon the exemption
from registration provided by Section 3(a)(9) of the Securities Act of 1933.

Item 9.01 Financial Statements and Exhibits.
(©) Exhibits:
10.1 Amendment No. 1 to Common Stock Purchase Warrant dated June 26, 2002
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

EXACT Sciences Corporation

June 27, 2005 By: /s/ Harry W. Wilcox,

111

Harry W. Wilcox, III

Senior Vice President,

Chief Financial Officer and Treasurer
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EXHIBIT INDEX
Exhibit Number Description
10.1 Amendment No. 1 to Common Stock Purchase Warrant dated June 26, 2002




