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Represents shares of Common Stock received upon settlement of a performance share unit award (the "PSU Award") on January 23,
2019, which is described further in Footnote 5 to this Form 4.

The sales reported in this field were effected pursuant to a Rule 10b5-1 trading plan.

The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from
$78.32 to $79.25, inclusive. The reporting person undertakes to provide to Exact Sciences Corporation, any security holder of Exact
Sciences Corporation, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of
shares sold at each separate price within the ranges set forth in this Footnote.

The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from
$79.32 to $81.31, inclusive. The reporting person undertakes to provide to Exact Sciences Corporation, any security holder of Exact
Sciences Corporation, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of
shares sold at each separate price within the ranges set forth in this Footnote.

The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from
$80.32 to $81.29, inclusive. The reporting person undertakes to provide to Exact Sciences Corporation, any security holder of Exact
Sciences Corporation, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of
shares sold at each separate price within the ranges set forth in this Footnote.

The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from
$81.33 to $82.31, inclusive. The reporting person undertakes to provide to Exact Sciences Corporation, any security holder of Exact
Sciences Corporation, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of
shares sold at each separate price within the ranges set forth in this Footnote.

The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from
$82.32 to $82.48, inclusive. The reporting person undertakes to provide to Exact Sciences Corporation, any security holder of Exact
Sciences Corporation, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of
shares sold at each separate price within the ranges set forth in this Footnote.

In addition to the shares of Common Stock reported on this Form 4, which total 976,787 shares, Mr. Conroy also holds, in the aggregate,
an additional 1,177,508 vested and unvested options to purchase shares of Common Stock and restricted stock units, with each restricted
stock unit representing a contingent right to receive one share of Common Stock.

Each Performance Share Unit represents a contingent to receive one share of common stock.

The PSU Award was subject to certain performance-based vesting requirements tied to the growth in the Company's stock price through
the three-year period ending December 31, 2018 (the "Performance Period") as calculated by reference to the 20 trading day trailing
average closing price of the Company's common stock (the "Stock Price") as of the last day of the Performance Period compared to such
Stock Price as of the beginning of the Performance Period. The Stock Price as of the last day of the Performance Period was $67.25,
representing a greater than 760% increase from the $8.85 Stock Price at the beginning of the Performance Period. At target, the PSU
Award covered 202,931 PSUs. Because the Stock Price at the end of the Performance Period well exceeded the maximum target Stock
Price, the reporting person earned the maximum number of PSUs to which he was entitled under the PSU Award. The PSUs vested on
January 2, 2019 and settled into shares of Common Stock on January 24, 2019.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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