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5,500,000 Shares

Exact Sciences Corporation

Common Stock

We are offering 5,500,000 shares of our common stock. Our common stock is listed on the NASDAQ Capital Market under the symbol
"EXAS." On June 17, 2013, the last reported sale price of our common stock on the NASDAQ Capital Market was $12.59 per share.

Investing in our common stock involves a high degree of risk. Please read "Risk Factors" beginning on page S-5 of this prospectus
supplement, on page 3 of the accompanying prospectus and in the documents incorporated by reference into this prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

PER
SHARE TOTAL

Public Offering Price $ 12.350 $ 67,925,000
Underwriting Discounts and Commissions(1) 0.741 4,075,500
Proceeds to Exact Sciences Corporation (Before Expenses) 11.609 63,849,500

(1)
The underwriters will also be reimbursed for certain expenses incurred in this offering. See "Underwriting"
for details.

Delivery of the shares of common stock is expected to be made on or about June 21, 2013. We have granted the underwriters an option for a
period of 30 days to purchase an additional 825,000 shares of our common stock. If the underwriters exercise the option in full, the total
underwriting discounts and commissions payable by us will be $4,686,825 and the total proceeds to us, before expenses, will be $73,426,925.
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Joint Book-Running Managers

Jefferies Baird
Co-Managers

William Blair Canaccord Genuity Mizuho Securities

Prospectus Supplement dated June 18, 2013.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus form part of a registration statement on Form S-3 that we filed with the Securities
and Exchange Commission, or the "SEC," using a "shelf" registration process. This document contains two parts. The first part consists of this
prospectus supplement, which provides you with specific information about this offering. The second part, the accompanying prospectus,
provides more general information, some of which may not apply to this offering. Generally, when we refer only to the "prospectus," we are
referring to both parts combined.

In this prospectus supplement, the "Company," "we," "us" and "our" and similar terms refer to Exact Sciences Corporation. References to our
"common stock" refer to the common stock of Exact Sciences Corporation.

This prospectus supplement, and the information incorporated herein by reference, may add, update or change information in the accompanying
prospectus. You should read both this prospectus supplement and the accompanying prospectus together with additional information described
under the headings "Where You Can Find More Information" and "Incorporation of Certain Information by Reference." If there is any
inconsistency between the information in this prospectus supplement and the accompanying prospectus, you should rely on the information in
this prospectus supplement.

You should rely only on the information contained in or incorporated by reference to this prospectus supplement and the accompanying
prospectus. Neither we nor the underwriters have authorized any other person to provide information different from that contained in
this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein. If anyone
provides you with different or inconsistent information, you should not rely on it. You should assume that the information appearing in
the prospectus and this prospectus supplement is accurate as of the dates on their respective covers, regardless of time of delivery of the
prospectus and this prospectus supplement or any sale of securities. Our business, financial condition, results of operations and
prospects may have changed since those dates.

All references in this prospectus supplement to our consolidated financial statements include, unless the context indicates otherwise, the related
notes.

The industry and market data and other statistical information contained in this prospectus supplement, the accompanying prospectus and the
documents we incorporate by reference are based on management's own estimates, independent publications, government publications, reports
by market research firms or other published independent sources, and, in each case, are believed by management to be reasonable estimates.
Although we believe these sources are reliable, we have not independently verified the information. None of the independent industry
publications used in this prospectus supplement, the accompanying prospectus or the documents we incorporate by reference were prepared on
our or our affiliates' behalf and none of the sources cited by us consented to the inclusion of any data from its reports, nor have we sought their
consent.

 CAUTIONARY STATEMENT ABOUT FORWARD LOOKING INFORMATION

Certain information set forth in this prospectus supplement, set forth in the accompanying prospectus or incorporated by reference herein or
therein, may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities
Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), that are intended to be covered by the "safe
harbor" created by those sections. Forward-looking statements, which are based on certain assumptions and describe our future plans, strategies
and expectations, can generally be identified by the use of forward-looking terms such as "believe," "expect," "may," "will," "should," "would,"
"could," "seek," "intend," "plan," "estimate," "goal," "anticipate," "project" or other comparable terms. Forward-looking statements involve
inherent risks and uncertainties which could cause actual results to differ

S-1

Edgar Filing: EXACT SCIENCES CORP - Form 424B5

4



Table of Contents

materially from those in the forward-looking statements, as a result of various factors including those risks and uncertainties included in this
prospectus supplement under the caption "Risk Factors," and those risks and uncertainties described in the documents incorporated by reference
into this prospectus supplement and the accompanying prospectus. We urge you to consider those risks and uncertainties in evaluating our
forward-looking statements. All subsequent written and oral forward-looking statements attributable to us or to persons acting on our behalf are
expressly qualified in their entirety by the applicable cautionary statements. We further caution readers not to place undue reliance upon any
such forward-looking statements, which speak only as of the date made. Except as otherwise required by the federal securities laws, we disclaim
any obligation or undertaking to publicly release any updates or revisions to any forward-looking statement contained herein or in the
accompanying prospectus (or elsewhere) to reflect any change in our expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based.

S-2
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 SUMMARY

The information below is only a summary of more detailed information included elsewhere in or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This summary may not contain all the information that is important to you or that you should
consider before making a decision to invest in our common stock. Please read this entire prospectus supplement and the accompanying
prospectus, including the risk factors, as well as the information incorporated by reference in this prospectus supplement and the accompanying
prospectus, carefully.

Our Company

Exact Sciences Corporation ("we," "us," "our" or the "Company") is a molecular diagnostics company currently focused on the early detection
and prevention of colorectal cancer. We have developed an accurate, non-invasive, patient-friendly screening test to meet our primary goal of
becoming the market leader for a diagnostic screening product for the early detection of colorectal pre-cancer and cancer.

Our strategic roadmap to achieve this goal includes the following key components:

�
advance our product through U.S. Food and Drug Administration (FDA) clinical trials;

�
commercialize an FDA-approved product that detects colorectal pre-cancer and cancer; and

�
secure favorable reimbursement for our product from payors.

Our Cologuard® test is a non-invasive, stool-based DNA (sDNA) screening test designed to detect DNA markers, which in published studies
have been shown to be associated with colorectal cancer. In addition to DNA markers, our test includes a protein marker to detect blood in the
stool, utilizing an antibody-based fecal immunochemical test (FIT).

Our current focus is on seeking FDA approval for our Cologuard test. We believe obtaining FDA approval is important to building broad
demand and successfully commercializing our sDNA colorectal cancer screening technology. We submitted the final module of our pre-market
approval application to the FDA on June 7, 2013. We are also in the process of developing our strategy for the ultimate commercialization of our
Cologuard test.

Corporate Information

Our executive offices are located at 441 Charmany Drive, Madison, Wisconsin 53719. Our telephone number is (608) 284-5700. Our Internet
website address is www.exactsciences.com. Our Internet website and the information contained therein or connected thereto are not part of this
prospectus supplement or the accompanying prospectus.
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 THE OFFERING

The summary below describes some of the terms of the offering. For a more complete description of our common stock, see "Description of
Capital Stock" in the accompanying prospectus.

Issuer: Exact Sciences Corporation
Shares of common stock offered by us: 5,500,000 shares.
Shares of common stock outstanding after the
offering:

69,593,730 shares (or 70,418,730 shares if the underwriters' option to purchase additional
shares is exercised in full).

Underwriters' Option to Purchase Additional Shares

We have granted the underwriters an option to purchase up to 825,000 additional shares of our common stock. This option is exercisable, in
whole or in part, for a period of 30 days from the date of this prospectus supplement.

Use of Proceeds

We intend to use the net proceeds from this offering for general corporate and working capital purposes, including for product development and
in furtherance of our efforts to obtain FDA approval of our sDNA colorectal cancer screening product and product commercialization activities.
See "Use of Proceeds."

NASDAQ Capital Market Listing

Our common stock is listed on the NASDAQ Capital Market under the symbol "EXAS."

Risk Factors

Investing in our common stock involves a high degree of risk. You should carefully consider all the information included or incorporated by
reference in this prospectus supplement prior to investing in our common stock. In particular, we urge you to carefully consider the information
contained in or incorporated by reference under "Risk Factors" beginning on page S-5 of this prospectus supplement, page 3 of the
accompanying prospectus and in the documents incorporated by reference into this prospectus supplement.

Outstanding Shares

The number of shares outstanding after the offering is based on 64,093,730 shares outstanding as of March 31, 2013, and includes 111,678
shares of unvested restricted stock issued to employees and directors. The number of outstanding shares after the offering does not include, in
each case as of March 31, 2013:

�
6,378,946 shares subject to outstanding stock options at a weighted average exercise price of $2.89 per share;

�
890,883 shares subject to outstanding restricted stock unit awards;

�
1,076,154 additional shares of common stock reserved for issuance under our equity incentive plans; or

�
240,000 shares reserved for issuance upon the exercise of outstanding stock purchase warrants at a weighted average
exercise price of $1.31 per share.

If the underwriters' option to purchase additional shares is exercised in full, we will issue and sell an additional 825,000 shares of our common
stock and will have 70,418,730 shares outstanding after the offering.
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Except as otherwise noted, all information in this prospectus supplement assumes no exercise of the underwriters' option to purchase additional
shares.
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 RISK FACTORS

Investing in our securities involves risk. You should carefully review the risk factors described in our Annual Report on Form 10-K for our most
recent fiscal year (together with any material changes thereto contained in subsequent filed Quarterly Reports on Form 10-Q) and those
contained in our other filings with the SEC, which are incorporated by reference in this prospectus supplement.

S-5
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 USE OF PROCEEDS

We estimate that our net proceeds from the sale of our common stock in this offering will be approximately $63.7 million, after deducting the
underwriting discount and estimated offering expenses payable by us. If the underwriters exercise in full their option to purchase additional
shares, we estimate that our net proceeds from the sale of our common stock in this offering will be approximately $73.4 million, after deducting
the underwriting discount and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering for general corporate and working capital purposes, including for product development and
in furtherance of our efforts to obtain FDA approval of our Cologuard colorectal cancer screening product and product commercialization
activities.

The amounts and timing of our use of proceeds will vary depending on a number of factors, including the amount of cash generated or used by
our operations, and the rate of growth, if any, of our business. As a result, we will retain broad discretion in the allocation of the net proceeds of
this offering.

Until we use the net proceeds of this offering, we intend to invest the funds in short-term, investment-grade, interest-bearing securities.

S-6
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 DILUTION

Our net tangible book value as of March 31, 2013, was $89.1 million, or $1.39 per share of common stock. Net tangible book value per share
represents total tangible assets less total liabilities, divided by the number of shares of common stock outstanding as of March 31, 2013. After
giving effect to our sale of 5,500,000 shares of common stock in this offering at the public offering price of $12.35 per share, and after deduction
of the underwriters fees and estimated offering expenses payable by us, our net tangible book value as of March 31, 2013, would have been
$153.0 million, or $2.20 per share. This represents an immediate increase in net tangible book value of $0.81 per share to existing stockholders
and an immediate dilution in net tangible book value of $10.15 per share to purchasers of common stock in this offering. The following table
illustrates this calculation.

Public offering price per share of common stock $ 12.35
Net tangible book value per share as of March 31, 2013 $ 1.39
Increase per share attributable to this offering $ 0.81

As adjusted tangible book value per share after this offering $ 2.20

Dilution per share to new investors in this offering $ 10.15

If the underwriters exercise their option to purchase additional shares in full, our as adjusted net tangible book value per share at March 31,
2013, after giving effect to this offering, would have been $2.31 per share, and the dilution to purchasers in this offering would have been
$10.04 per share.

The number of shares outstanding after the offering is based on 64,093,730 shares outstanding as of March 31, 2013, and includes 111,678
shares of unvested restricted stock issued to employees and directors. The number of outstanding shares after the offering does not include, in
each case as of March 30, 2013:

�
6,378,946 shares subject to outstanding stock options at a weighted average exercise price of $2.89 per share;

�
890,883 shares subject to outstanding restricted stock unit awards;

�
1,076,154 additional shares of common stock reserved for issuance under our equity incentive plans; or

�
240,000 shares reserved for issuance upon the exercise of outstanding stock purchase warrants at a weighted average
exercise price of $1.31 per share.
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 MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS
FOR NON-U.S. HOLDERS

The following discussion summarizes certain material U.S. federal income and estate tax considerations relating to the acquisition, ownership
and disposition of our common stock purchased in this offering by a non-U.S. holder (as defined below). This discussion is based on the
provisions of the Internal Revenue Code of 1986, as amended (Code), final, temporary and proposed U.S. Treasury regulations promulgated
thereunder and current administrative rulings and judicial decisions, all as in effect as of the date hereof. All of these authorities may be subject
to differing interpretations or repealed, revoked or modified, possibly with retroactive effect, which could materially alter the tax consequences
to non-U.S. holders described in this prospectus.

There can be no assurance that the IRS will not take a contrary position to the tax consequences described herein or that such position will not be
sustained by a court. No ruling from the IRS has been obtained with respect to the U.S. federal income or estate tax consequences to a non-U.S.
holder of the purchase, ownership or disposition of our common stock.

This discussion is for general information only and is not tax advice. All prospective non-U.S. holders of our common stock should consult their
own tax advisors with respect to the U.S. federal, state, local and non-U.S. tax consequences of the purchase, ownership and disposition of our
common stock.

As used in this discussion, the term "non-U.S. holder" means a beneficial owner of our common stock that is not any of the following for U.S.
federal income tax purposes:

�
an individual who is a citizen or a resident of the United States;

�
a corporation or other entity taxable as a corporation for U.S. federal income tax purposes that was created or organized in or
under the laws of the United States, any state thereof or the District of Columbia;

�
an estate whose income is subject to U.S. federal income taxation regardless of its source;

�
a trust (a) if a U.S. court is able to exercise primary supervision over the trust's administration and one or more U.S. persons
have the authority to control all of the trust's substantial decisions or (b) that has a valid election in effect under applicable
U.S. Treasury regulations to be treated as a U.S. person; or

�
an entity that is disregarded as separate from its owner for U.S. federal income tax purposes if all of its interests are owned
by a single person described above.

An individual may be treated, for U.S. federal income tax purposes, as a resident of the United States in any calendar year by being present in
the United States on at least 31 days in that calendar year and for an aggregate of at least 183 days during a three-year period ending in the
current calendar year. The 183-day test is determined by counting all of the days the individual is treated as being present in the current year,
one-third of such days in the immediately preceding year and one-sixth of such days in the second preceding year. Residents are subject to U.S.
federal income tax as if they were U.S. citizens.

This discussion assumes that a prospective non-U.S. holder will hold shares of our common stock as a capital asset within the meaning of
Section 1221 of the Code (generally, property held for investment). This discussion does not address all aspects of U.S. federal income and
estate taxation that may be relevant to a particular non-U.S. holder in light of that non-U.S. holder's individual circumstances. In addition, this
discussion does not address any aspect of U.S. federal alternative minimum, U.S. state or U.S. local or non-U.S. taxes, or the special tax rules
applicable to particular non-U.S. holders, such as:

�
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�
tax-exempt organizations;

�
partnerships or other pass-through entities;

�
regulated investment companies or real estate investment trusts;
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�
pension plans;

�
persons who received our common stock as compensation;

�
brokers and dealers in securities;

�
owners that hold our common stock as part of a straddle, hedge, conversion transaction, synthetic security or other integrated
investment; and

�
former citizens or residents of the United States subject to tax as expatriates.

If a partnership or other entity treated as a partnership for U.S. federal income tax purposes is an owner of our common stock, the treatment of a
partner in the partnership generally will depend on the status of the partner and the activities of the partnership. We urge any owner of our
common stock that is a partnership and partners in that partnership to consult their tax advisors regarding the U.S. federal income tax
consequences of acquiring, owning and disposing of our common stock.

Distributions on Our Common Stock

Any distribution on our common stock paid to non-U.S. holders will generally constitute a dividend for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess
of our current and accumulated earnings and profits will generally constitute a return of capital to the extent of the non-U.S. holder's adjusted tax
basis in our common stock, and will be applied against and reduce the non-U.S. holder's adjusted tax basis. Any remaining excess will be treated
as capital gain, subject to the tax treatment described below in " � Gain on Sale, Exchange or Other Disposition of Our Common Stock."

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance Act, dividends paid to a non-U.S.
holder that are not treated as effectively connected with the non-U.S. holder's conduct of a trade or business in the United States generally will
be subject to withholding of U.S. federal income tax at a rate of 30% on the gross amount paid, unless the non-U.S. holder is entitled to an
exemption from or reduced rate of withholding under an applicable income tax treaty. In order to claim the benefit of a tax treaty, a non-U.S.
holder must provide a properly executed IRS Form W-8BEN (or successor form) prior to the payment of dividends. A non-U.S. holder eligible
for a reduced rate of withholding pursuant to an income tax treaty may be eligible to obtain a refund of any excess amounts withheld by timely
filing an appropriate claim for a refund with the IRS.

Dividends paid to a non-U.S. holder that are treated as effectively connected with a trade or business conducted by the non-U.S. holder within
the United States (and, if an applicable income tax treaty so provides, are also attributable to a permanent establishment or a fixed base
maintained within the United States by the non-U.S. holder) are generally exempt from the 30% withholding tax if the non-U.S. holder satisfies
applicable certification and disclosure requirements. To obtain the exemption, a non-U.S. holder must provide us with a properly executed IRS
Form W-8ECI (or successor form) prior to the payment of the dividend. Dividends received by a non-U.S. holder that are treated as effectively
connected with a U.S. trade or business generally are subject to U.S. federal income tax at rates applicable to U.S. persons. A non-U.S. holder
that is a corporation may, under certain circumstances, be subject to an additional "branch profits tax" imposed at a rate of 30%, or such lower
rate as specified by an applicable income tax treaty between the United States and such holder's country of residence.

A non-U.S. holder who provides us with an IRS Form W-8BEN, Form W-8ECI or other form must update the form or submit a new form, as
applicable, if there is a change in circumstances that makes any information on such form incorrect.
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Gain On Sale, Exchange or Other Disposition of Our Common Stock

Subject to the discussions below regarding backup withholding and the Foreign Account Tax Compliance Act, a non-U.S. holder will generally
not be subject to any U.S. federal income tax or withholding on any gain realized from the non-U.S. holder's sale, exchange or other disposition
of shares of our common stock unless:

�
the gain is effectively connected with a U.S. trade or business (and, if an applicable income tax treaty so provides, is also
attributable to a permanent establishment or a fixed base maintained within the United States by the non-U.S. holder), in
which case the gain will be taxed on a net income basis generally in the same manner as if the non-U.S. holder were a U.S.
person, and, if the non-U.S. holder is a corporation, the additional branch profits tax described above in "Distributions on
Our Common Stock" may also apply;

�
the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of the
disposition and certain other conditions are met, in which case the non-U.S. holder will be subject to a 30% tax on the net
gain derived from the disposition, which may be offset by U.S.-source capital losses of the non-U.S. holder, if any; or

�
we are, or have been at any time during the five-year period preceding such disposition (or the non-U.S. holder's holding
period, if shorter), a "United States real property holding corporation."

Generally, we will be a "United States real property holding corporation" (USRPHC) if the fair market value of our U.S. real property interests
equals or exceeds 50% of the sum of the fair market values of our worldwide real property interests and other assets used or held for use in a
trade or business, all as determined under applicable U.S. Treasury regulations. We believe that we have not been and are not currently, and do
not anticipate becoming in the future, a USRPHC for U.S. federal income tax purposes. However, because the determination of whether we are a
USRPHC depends on the fair market value of our United States real property relative to the fair market value of our other business assets, there
can be no assurance that we will not become a USRPHC in the future. Even if we become a USRPHC, however, as long as our common stock is
regularly traded on an established securities market, such common stock will be treated as United States real property interests only if you
actually or constructively hold more than five percent of such regularly traded common stock at any time during the applicable period that is
specified in the Code.

Backup Withholding and Information Reporting

We must report annually to the IRS and to each non-U.S. holder the amount of distributions paid to such holder and the amount of tax withheld,
if any. Copies of the information returns filed with the IRS to report the distributions and withholding may also be made available to the tax
authorities in a country in which the non-U.S. holder is a resident under the provisions of an applicable income tax treaty or agreement.

The United States imposes a backup withholding tax on the gross amount of dividends and certain other types of payments. Dividends paid to a
non-U.S. holder will not be subject to backup withholding if proper certification of foreign status (usually on IRS Form W-8BEN) is provided,
and we do not have actual knowledge or reason to know that the non-U.S. holder is a U.S. person. In addition, no backup withholding or
information reporting will be required regarding the proceeds of a disposition of our common stock made by a non-U.S. holder within the United
States or conducted through certain U.S. financial intermediaries if the payor receives the certification of foreign status described in the
preceding sentence and the payor does not have actual knowledge or reason to know that such non-U.S. holder is a U.S. person or the non-U.S.
holder otherwise establishes an exemption. Non-U.S. holders should consult their own tax advisors regarding the application of the information
reporting and backup withholding rules to them.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules from a payment to a non-U.S. holder can be
refunded or credited against the non-U.S. holder's U.S. federal
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income tax liability, if any, provided that certain required information is furnished to the IRS in a timely manner.

U.S. Federal Estate Tax

An individual non-U.S. holder who is treated as the owner, or who has made certain lifetime transfers, of an interest in our common stock will
be required to include the value of the common stock in his or her gross estate for U.S. federal estate tax purposes and may be subject to U.S.
federal estate tax, unless an applicable estate tax treaty provides otherwise.

Recently-Enacted Legislation Relating to Foreign Accounts

In addition to the withholding described above, legislation enacted in 2010, known as the Foreign Account Tax Compliance Act ("FATCA"),
generally imposes a withholding tax of 30% on dividends paid with respect to our common stock and on the gross proceeds of a sale or other
disposition of our common stock, if the payments are made to a foreign entity, unless certain diligence, reporting, withholding and certification
obligations and requirements are met. Subsequent U.S. Treasury regulations have delayed the implementation of withholding under FATCA
with respect to dividends until after December 31, 2013, and with respect to payments of gross proceeds until after December 31, 2016.

The withholding under FATCA may be avoided if (i) the foreign entity is a "foreign financial institution" (as defined in the Code) and such
institution enters into an agreement with the U.S. government to collect and provide to the U.S. tax authorities substantial information regarding
U.S. account holders of such institution (which would include certain equity and debt holders of such institution, as well as certain account
holders that are foreign entities with U.S. owners) or (ii) the foreign entity is not a "foreign financial institution" and makes a certification
identifying its substantial U.S. owners (as defined in the Code) or makes a certification that such foreign entity does not have any substantial
U.S. owners. Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the United States governing
FATCA may be subject to different rules. Under certain circumstances, a non-U.S. holder of our common stock might be eligible for refunds or
credits of such withholding taxes, and a non-U.S. holder might be required to file a U.S. federal income tax return to claim such refunds or
credits.

Non-U.S. holders should consult their own tax advisors regarding the implications of this legislation on their investment in our common stock.
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 UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement dated June 18, 2013, between us and Jefferies LLC and Robert W.
Baird & Co. Incorporated, as the representatives of the underwriters named below and the joint book-running managers of this offering, we have
agreed to sell to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us, the respective number
of shares of common stock shown opposite its name below:

Underwriter
Number of
Shares

Jefferies LLC 2,200,000
Robert W. Baird & Co. Incorporated 2,200,000
William Blair & Company, L.L.C. 550,000
Canaccord Genuity Inc. 275,000
Mizuho Securities USA Inc. 275,000

Total 5,500,000

The underwriting agreement provides that the obligations of the several underwriters are subject to certain conditions precedent such as the
receipt by the underwriters of officers' certificates and legal opinions and approval of certain legal matters by their counsel. The underwriting
agreement provides that the underwriters will purchase all of the shares of common stock if any of them are purchased. If an underwriter
defaults, the underwriting agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the
underwriting agreement may be terminated. We have agreed to indemnify the underwriters and certain of their controlling persons against
certain liabilities, including liabilities under the Securities Act, and to contribute to payments that the underwriters may be required to make in
respect of those liabilities.

The underwriters have advised us that, following the completion of this offering, they currently intend to make a market in the common stock as
permitted by applicable laws and regulations. However, the underwriters are not obligated to do so, and the underwriters may discontinue any
market-making activities at any time without notice in their sole discretion. Accordingly, no assurance can be given as to the liquidity of the
trading market for the common stock, that you will be able to sell any of the common stock held by you at a particular time or that the prices that
you receive when you sell will be favorable.

The underwriters are offering the shares of common stock subject to their acceptance of the shares of common stock from us and subject to prior
sale. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part. In addition, the
underwriters have advised us that they do not intend to confirm sales to any account over which they exercise discretionary authority.

Commission and Expenses

The underwriters have advised us that they propose to offer the shares of common stock to the public at the public offering price set forth on the
cover page of this prospectus and to certain dealers, which may include the underwriters, at that price less a concession not in excess of
$0.3705 per share of common stock. After the offering, the public offering price and concession to dealers may be reduced by the
representatives. No such reduction will change the amount of proceeds to be received by us as set forth on the cover page of this prospectus
supplement.

The following table shows the public offering price, the underwriting discounts and commissions that we are to pay the underwriters and the
proceeds, before expenses, to us in connection with this offering. Such
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amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase additional shares.

Per Share Total
Without
Option to
Purchase
Additional
Shares

With
Option to
Purchase
Additional
Shares

Without
Option to
Purchase
Additional
Shares

With
Option to
Purchase
Additional
Shares

Public offering price $ 12.350 $ 12.350 $ 67,925,000 $ 78,113,750
Underwriting discounts and commissions paid by us 0.741 0.741 4,075,500 4,686,825
Proceeds to us, before expenses 11.609 11.609 63,849,500 73,426,925

We estimate expenses payable by us in connection with this offering, other than the underwriting discounts and commissions referred to above,
will be approximately $175,000. We also have agreed to reimburse the underwriters for their FINRA counsel fee up to $10,000. In accordance
with FINRA Rule 5110, this reimbursed fee is deemed underwriting compensation for this offering.

Listing

Our common stock is listed on the NASDAQ Capital Market under the trading symbol "EXAS."

Option to Purchase Additional Shares

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase, from time to time, in whole
or in part, up to an aggregate of 825,000 shares from us at the public offering price set forth on the cover page of this prospectus, less
underwriting discounts and commissions. If the underwriters exercise this option, each underwriter will be obligated, subject to specified
conditions, to purchase a number of additional shares proportionate to that underwriter's initial purchase commitment as indicated in the table
above. This option may be exercised only if the underwriters sell more shares than the total number set forth on the cover page of this
prospectus.

No Sales of Similar Securities

We and our officers and directors have agreed, subject to specified exceptions, not to directly or indirectly:

�
sell, offer, contract or grant any option to sell (including without limitation any short sale), pledge, transfer, establish an open
"put equivalent position" within the meaning of Rule 16a-1(h) under the Exchange Act, as amended, or

�
otherwise dispose of any common stock, options or warrants to acquire common stock, or securities exchangeable or
exercisable for or convertible into common stock currently or hereafter owned either of record or beneficially (as defined in
Rule 13d-3 under the Exchange Act, as amended), or

�
publicly announce an intention to do any of the foregoing for a period of 90 days after the date of the underwriting
agreement relating to this offering without the prior written consent of Jefferies LLC and Robert W. Baird & Co.
Incorporated.
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This restriction terminates after the close of trading of the common stock on and including the 90 day after the date of the underwriting
agreement relating to this offering. However, subject to certain exceptions, in the event that either:

�
during the last 17 days of the 90-day restricted period, we issue an earnings release or material news or a material event
relating to us occurs, or

�
prior to the expiration of the 90-day restricted period, we announce that we will release earnings results during the 16-day
period beginning on the last day of the 90-day restricted period,

then in either case the expiration of the 90-day restricted period will be extended until the expiration of the 18-day period beginning on the date
of the issuance of an earnings release or the occurrence of the material news or event, as applicable, unless Jefferies LLC and Robert W.
Baird & Co. Incorporated waive, in writing, such an extension.

Jefferies LLC and Robert W. Baird & Co. Incorporated may, in their sole discretion and at any time or from time to time before the termination
of the 90-day period release all or any portion of the securities subject to lock-up agreements. There are no existing agreements between the
underwriters and any of our shareholders who will execute a lock-up agreement, providing consent to the sale of shares prior to the expiration of
the lock-up period.

Stabilization

The underwriters have advised us that they, pursuant to Regulation M under the Securities Exchange Act of 1934, as amended, certain persons
participating in the offering may engage in short sale transactions, stabilizing transactions, syndicate covering transactions or the imposition of
penalty bids in connection with this offering. These activities may have the effect of stabilizing or maintaining the market price of the common
stock at a level above that which might otherwise prevail in the open market. Establishing short sales positions may involve either "covered"
short sales or "naked" short sales.

"Covered" short sales are sales made in an amount not greater than the underwriters' option to purchase additional shares of our common stock
in this offering. The underwriters may close out any covered short position by either exercising their option to purchase additional shares of our
common stock or purchasing shares of our common stock in the open market. In determining the source of shares to close out the covered short
position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the
price at which they may purchase shares through the option to purchase additional shares.

"Naked" short sales are sales in excess of the option to purchase additional shares of our common stock. The underwriters must close out any
naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the shares of our common stock in the open market after pricing that could
adversely affect investors who purchase in this offering.

A stabilizing bid is a bid for the purchase of shares of common stock on behalf of the underwriters for the purpose of fixing or maintaining the
price of the common stock. A syndicate covering transaction is the bid for or the purchase of shares of common stock on behalf of the
underwriters to reduce a short position incurred by the underwriters in connection with the offering. Similar to other purchase transactions, the
underwriter's purchases to cover the syndicate short sales may have the effect of raising or maintaining the market price of our common stock or
preventing or retarding a decline in the market price of our common stock. As a result, the price of our common stock may be higher than the
price that might otherwise exist in the open market. A penalty bid is an arrangement permitting the underwriters to reclaim the selling
concession otherwise accruing to a syndicate member in connection with the offering if the common stock originally sold by such syndicate
member are purchased in a syndicate covering transaction and therefore have not been effectively placed by such syndicate member.
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Neither we, nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of our common stock. The underwriters are not obligated to engage in these activities and, if commenced,
any of the activities may be discontinued at any time.

The underwriters may also engage in passive market making transactions in our common stock on the NASDAQ Capital Market in accordance
with Rule 103 of Regulation M during a period before the commencement of offers or sales of shares of our common stock in this offering and
extending through the completion of distribution. A passive market maker must display its bid at a price not in excess of the highest independent
bid of that security. However, if all independent bids are lowered below the passive market maker's bid, that bid must then be lowered when
specified purchase limits are exceeded.

Electronic Distribution

A prospectus in electronic format may be made available by e-mail or on the web sites or through online services maintained by one or more of
the underwriters or their affiliates. In those cases, prospective investors may view offering terms online and may be allowed to place orders
online. The underwriters may agree with us to allocate a specific number of shares of common stock for sale to online brokerage account
holders. Any such allocation for online distributions will be made by the underwriters on the same basis as other allocations. Other than the
prospectus in electronic format, the information on the underwriters' web sites and any information contained in any other web site maintained
by any of the underwriters is not part of this prospectus, has not been approved and/or endorsed by us or the underwriters and should not be
relied upon by investors.

Other Activities and Relationships

In connection with this offering, XMS Capital Partners, LLC, a FINRA member, will be paid a fee of $300,000 for providing advisory services
to us. This fee is deemed to constitute underwriting compensation under Rule 5110 of the rules of The Financial Industry Regulatory
Authority, Inc.

The underwriters and certain of their affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging,
financing and brokerage activities. The underwriters and certain of their affiliates have, from time to time, performed, and may in the future
perform, various commercial and investment banking and financial advisory services for us and our affiliates, for which they received or will
receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and certain of their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers, and such investment and securities activities may involve securities and/or
instruments issued by us and our affiliates. If the underwriters or their respective affiliates have a lending relationship with us, they routinely
hedge their credit exposure to us consistent with their customary risk management policies. The underwriters and their respective affiliates may
hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions
in our securities or the securities of our affiliates, including potentially the common stock offered hereby. Any such short positions could
adversely affect future trading prices of the common stock offered hereby. The underwriters and certain of their respective affiliates may also
communicate independent investment recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.
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 NOTICE TO INVESTORS

Australia

This prospectus and the accompanying prospectus are not disclosure documents for the purposes of Australia's Corporations Act 2001 (Cth) of
Australia, or Corporations Act, have not been lodged with the Australian Securities & Investments Commission and are only directed to the
categories of exempt persons set out below. Accordingly, if you receive this prospectus supplement in Australia:

A.
You confirm and warrant that you are either a:

�
"sophisticated investor" under section 708(8)(a) or (b) of the Corporations Act;

�
"sophisticated investor" under section 708(8)(c) or (d) of the Corporations Act and that you have provided an accountant's
certificate to the Company which complies with the requirements of section 708(8)(c)(i) or (ii) of the Corporations Act and
related regulations before the offer has been made; or

�
"professional investor" within the meaning of section 708(11)(a) or (b) of the Corporations Act.

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor or professional investor under the
Corporations Act, any offer made to you under this prospectus is void and incapable of acceptance.

B.
You warrant and agree that you will not offer any of the shares issued to you pursuant to this prospectus for resale in Australia within
12 months of those shares being issued unless any such resale offer is exempt from the requirement to issue a disclosure document
under section 708 of the Corporations Act.

European Economic Area

In relation to each member state of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member
State"), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the "Relevant
Implementation Date"), no offer of any securities which are the subject of the offering contemplated by this prospectus supplement has been or
will be made to the public in that Relevant Member State other than any offer where a prospectus has been or will be published in relation to
such securities that has been approved by the competent authority in that Relevant Member State or, where appropriate, approved in another R
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