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Item 3.02 Unregistered Sales of Equity Securities.

On March 22, 2007, in connection with the Fourth Amendment (the Amendment ) to that certain Amended and Restated License
Agreement between The Johns Hopkins University ( JHU ) and EXACT Sciences Corporation (the Company ) dated March 24, 2003, as
amended, the Company issued to JHU 56,675 unregistered shares of the Company s common stock, $.01 par value per share (the

Common Stock ). The aggregate offering price in connection with the license fee was approximately $158,125. The Amendment
provides that the license fee due from the Company to JHU for the six month period ended December 31, 2006 may be paid in
unregistered shares of Common Stock instead of cash.

The shares of Common Stock were offered and sold only to JHU in reliance on Section 4(2) of the Securities Act of 1933, as amended.
The shares of Common Stock sold in the private placement have not been registered under the Securities Act or state securities laws and
may not be offered or sold in the United States absent registration with the Securities and Exchange Commission or an applicable
exemption from the registration requirements.
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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

March 23, 2007 By: /s/ Jeffrey R. Luber
Jeffrey R. Luber
Senior Vice President, Chief Financial
Officer, General Counsel, Treasurer, and
Secretary




