SIXTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION ‘
OF

EXACT Sciences Corporation

(Incorporated February 10, 1995)

F ok ok de koo

I, Don M. Hardison, President of EXACT Sciences Corporation (the "Corporation™), a
corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware, do hereby certify that the Certificate of Incorporation of EXACT Sciences
Corporation, as amended, (originally incorporated under the name Lapidus Medical Systems,
Inc.), has been further amended, and restated as amended, in accordance with provisions of
Sections 242 and 245 of the General Corporation Law of the State of Delaware, and, as amended
and restated, is set forth in its entirety as follows:

FIRST. The name of the Corporation is EXACT Sciences Corporation.

SECOND.  The address of the registered office of the Corporation in the State of
Delaware is 1209 Orange Street, Wilmington, New Castle County, Delaware 19801. The name
of its registered agent at such address is The Corporation Trust Company, Wilmington, County of
New Castle, Delaware 19801,

THIRD. The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.

FOURTH. The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 105,000,000 shares, consisting of 100,000,000 shares
of Common Stock with a par value of $.01 per share (the "Common Stock") and 5,000,000
shares of Preferred Stock with a par value of $.01 per share (the "Preferred Stock").

A. COMMON STOCK

1. General. All shares of Common Stock will be identical and will entitle the
holders thereof to the same rights, powers and privileges. The rights, powers and privileges of
the holders of the Common Stock are subject to and qualified by the rights of holders of the
Preferred Stock.
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2 Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding Preferred Stock.

3. Dissolution, Liguidation or Winding Up. In the event of any dissolution,
liquidation or winding up of the affairs of the Corporation, whether voluntary or involuntary,
each issued and outstanding share of Common Stock shall entitle the holder thereof to receive an
equal portion of the net assets of the Corporation available for distribution to the holders of
Common Stock, subject to any preferential rights of any then outstanding Preferred Stock.

4. Voting Rights. Except as otherwise required by law or this Sixth Amended and
Restated Certificate of Incorporation, each holder of Common Stock shall have one vote in
respect of each share of stock held of record by such holder on the books of the Corporation for
the election of directors and on all matters submitted to a vote of stockholders of the Corporation.
Except as otherwise required by law or provided herein, holders of Common Stock shall vote
together with holders of the Preferred Stock as a single class, subject to any special or
preferential voting rights of any then outstanding Preferred Stock. There shall be no cumulative
voting. '

B. PREFERRED STOCK

The Preferred Stock may be issued in one or more series at such time or times and for
such consideration or considerations as the Board of Directors of the Corporation may determine.
Each series shall be so designated as to distinguish the shares thereof from the shares of all other
series and classes. Except as otherwise provided in this Sixth Amended and Restated Certificate
of Incorporation, different series of Preferred Stock shall not be construed to constitute different
classes of shares for the purpose of voting by classes.

The Board of Directors is expressly authorized to provide for the issuance of all or any
shares of the undesignated Preferred Stock in one or more series, each with such designations,
preferences, voting powers (or special, preferential or no voting powers), relative, participating,
optional or other special rights and privileges and such qualifications, limitations or restrictions
thereof as shall be stated in the resolution or resolutions adopted by the Board of Directors to
create such series, and a certificate of said resolution or resolutions (a "Certificate of
Designation™) shall be filed in accordance with the General Corporation Law of the State of
Delaware. The authority of the Board of Directors with respect to each such series shall include,
without limitation of the foregoing, the right to provide that the shares of each such series may
be: (i) subject to redemption at such time or times and at such price or prices; (ii) entitled to
receive dividends (which may be cumulative or non-cumulative) at such rates, on such
conditions, and at such times, and payable in preference to, or in such relation to, the dividends
payable on any other class or classes or any other series; (iii) entitled to such rights upon the
dissolution of, or upon any distribution of the assets of, the Corporation; (iv) convertible into, or
exchangeable for, shares of any other class or classes of stock, or of any other series of the same
or any other class or classes of stock of the Corporation at such price or prices or at such rates of
exchange and with such adjustments, if any; (v) entitled to the benefit of such limitations, if any,
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on the issuance of additional shares of such series or shares of any other series of Preferred
Stock; or (vi) entitled to such other preferences, powers, qualifications, rights and privileges, all
as the Board of Directors may deem advisable and as are not inconsistent with law and the
provisions of this Sixth Amended and Restated Certificate of Incorporation.

FIFTH. The Corporation is to have perpetual existence.

SIXTH. The following provisions are included for the management of the business
and the conduct of the affairs of the Corporation, and for further definition, limitation and
regulation of the powers of the Corporation and of its Board of Directors and stockholders:

1 The business and affairs of the Corporation shall be managed by or under
the direction of the Board of Directors of the Corporation.

2. The Board of Directors of the Corporation is expressly authorized to
adopt, amend or repeal the by-laws of the Corporation, subject to any limitation thereof contained
in the by-laws. The stockholders shall also have the power to adopt, amend or repeal the by-laws
of the Corporation; provided, however, that, in addition to any vote of the holders of any class or
series of stock of the Corporation required by law or by this Sixth Amended and Restated
Certificate of Incorporation, the affirmative vote of the holders of at least eighty percent (80%) of
the voting power of all of the then outstanding shares of the capital stock of the Corporation
entitled to vote generally in the election of directors, voting together as a single class, shall be
required to adopt, amend or repeal any provision of the by-laws of the Corporation.

3. Stockholders of the Corporation may not take any action by written
consent in lieu of a meeting.

4. Special meetings of stockholders may be called at any time only by the
Chairman, President, the Chairman of the Board of Directors (if any) or a majority of the Board
of Directors. Business transacted at any special meeting of stockholders shall be limited to
matters relating to the purpose or purposes stated in the notice of meeting.

5. The books of the Corporation may be kept at such place within or without
the State of Delaware as the by-laws of the Corporation may provide or as may be designated
from time to time by the Board of Directors of the Corporation.

SEVENTH.

1. Number of Directors. The number of directors which shall constitute the whole
Board of Directors shall be determined by resolution of a majority of the Board of Directors, but
in no event shall the number of directors be less than three. The number of directors may be
decreased at any time and from time to time by a majority of the directors then in office, but only
to eliminate vacancies existing by reason of the death, resignation, removal or expiration of the
term of one or more directors. The directors shall be elected at the annual meeting of
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stockholders by such stockholders as have the right to vote on such election. Directors need not
be stockholders of the Corporation.

2. Classes of Directors. The Board of Directors shall be and is divided into three
classes: Class I, Class II and Class ITI. No one class shall have more than one director more than
any other class.

3. Election of Directors. Elections of directors need not be by written ballot except
as and to the extent provided in the by-laws of the Corporation.

4. Terms of Office. Each director shall serve for a term ending on the date of the
third annual meeting following the annual meeting at which such director was elected; provided,
however, that each initial director in Class I shall serve for a term ending on the date of the
annual meeting next following the end of the Corporation's fiscal year ending December 31,
2000; each initial director in Class II shall serve for a term ending on the date of the annual
meeting next following the end of the Corporation's fiscal year ending December 31, 2001; and
each initial director in Class III shall serve for a term ending on the date of the annual meeting
next following the end of the Corporation's fiscal year ending December 31, 2002.

5. Allocation of Directors Among Classes in the Event of Increases or Decreases
in the Number of Directors. In the event of any increase or decrease in the authorized number
of directors, (1) each director then serving as such shall nevertheless continue as director of the
class of which he or she is a member until the expiration of such director's current term or his or
her prior death, removal or resignation and (ii) the newly created or eliminated directorships
resulting from such increase or decrease shall be apportioned by the Board of Directors among
the three classes of directors so as to ensure that no one class has more than one director more
than any other class. To the extent possible, consistent with the foregoing rule, any newly
created directorships shall be added to those classes whose terms of office are to expire at the
earliest dates following such allocation, unless otherwise provided for from time to time by
resolution adopted by a majority of the directors then in office, though less than a quorum. No
decrease in the number of directors constituting the whole Board of Directors shall shorten the
term of an incumbent Director.

6. Tenure. Notwithstanding any provisions to the contrary contained herein, each
director shall hold office until his or her successor is elected and qualified, or until his or her
earlier death, resignation or removal.

7. Vacancies. Unless and until filled by the stockholders, any vacancy in the Board
of Directors, however occurring, including a vacancy resulting from an enlargement of the Board
of Directors, may be filled only by vote of a majority of the directors then in office, even if less
than a quorum, or by a sole remaining director. A director elected to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in office, if applicable, and a director
chosen to fill a position resulting from an increase in the number of directors shall hold office
until the next election of the class for which such director shall have been chosen and until his or
her successor is elected and qualified, or until his or her earlier death, resignation or removal.
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8. Quorum. A majority of the total number of the whole Board of Directors shall
constitute a quorum at all meetings of the Board of Directors. In the event one or more of the
directors shall be disqualified to vote at any meeting, then the required quorum shall be reduced
by one for each such director so disqualified; provided, however, that in no case shall less than
one-third (1/3) of the number so fixed constitute a quorum. In the absence of a quorum at any
such meeting, a majority of the directors present may adjourn the meeting from time to time
without further notice other than announcement at the meeting, until a quorum shall be present.

9. Action at Meeting. At any mecting of the Board of Directors at which a quorum
is present, the vote of a majority of those present shall be sufficient to take any action, unless a
different vote is specified by law or the Corporation's by-laws.

10.  Removal., Any one or more or all of thé directors may be removed without cause
only by the holders of at least seventy-five percent (75%) of the shares then entitled to vote at an
election of directors. Any one or more or all of the directors may be removed with cause only by
the holders of at least a majority of the shares then entitled to vote at an election of directors.

11.  Stockholder Nominations and Introduction of Business, Etc. Advance notice
of stockholder nominations for election of directors and other business to be brought by
stockholders before a meeting of stockholders shall be given in the manner provided in the by-
laws of the Corporation.

12.  Rights of Preferred Stock. The provisions of this Article are subject to the rights
of the holders of any series of Preferred Stock from time to time outstanding.

EIGHTH. No director (including any advisory director) of the Corporation shall be
personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director notwithstanding any provision of law imposing such liability;
provided, however, that, to the extent provided by applicable law, this provision shall not
eliminate the liability of a director (i) for any breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General
Corporation Law of the State of Delaware, or (iv) for any transaction from which the director
derived an improper personal benefit. No amendment to or repeal of this provision shall apply to
or have any effect on the liability or alleged liability of any director for or with respect to any acts
or omissions of such director occurring prior to such amendment or repeal.

NINTH. The Board of Directors of the Corporation, when evaluating any offer of
another party (a) to make a tender or exchange offer for any equity security of the Corporation or
(b) to effect a business combination, shall, in connection with the exercise of its judgment in
determining what is in the best interests of the Corporation as whole, be authorized to give due
consideration to any such factors as the Board of Directors determines to be relevant, including,
without limitation:
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(1) the interests of the Corporation's stockholders, including the possibility that these
interests might be best served by the continued independence of the Corporation;

(i) whether the proposed transaction might violate federal or state laws;

(iii) not only the consideration being offered in the proposed transaction, in relation to the
then current market price for the outstanding capital stock of the Corporation, but also to the
market price for the capital stock of the Corporation over a period of years, the estimated
price that might be achieved in a negotiated sale of the Corporation as a whole or in part or
through orderly liquidation, the premiums over market price for the securities of other
corporations in similar transactions, current political, economic and other factors bearing on
securities prices and the Corporation's financial condition and future prospects; and

(iv) the social, legal and economic effects upon employees, suppliers, customers,
creditors and others having similar relationships with the Corporation, upon the
communities in which the Corporation conducts its business and upon the economy of the
state, region and nation.

In connection with any such evaluation, the Board of Directors is authorized to conduct such
investigations and engage in such legal proceedings as the Board of Directors may determine.

TENTH.

1. Actions, Suits and Proceedings Other than by or in the Right of the
Corporation. The Corporation shall indemnify each person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of
the Corporation), by reason of the fact that he is or was, or has agreed to become, a director or
officer of the Corporation, or is or was serving, or has agreed to serve, at the request of the
Corporation, as a director, officer or trustee of, or in a similar capacity with, another corporation,
partnership, joint venture, trust or other enterprise (including any employee benefit plan) (all such
persons being referred to hereafier as an "Indemnitee"), or by reason of any action alleged to have
been taken or omitted in such capacity, against all expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or on
his behalf in connection with such action, suit or proceeding and any appeal therefrom, if he
acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful. Notwithstanding anything to the contrary in this Article,
except as set forth in Section 6 below, the Corporation shall not indemnify an Indemnitee seeking
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indemnification in connection with a proceeding (or part thereof) initiated by the Indemnitee
unless the initiation thereof was approved by the Board of Directors of the Corporation.

2. Actions or Suits by or in the Right of the Corporation. The Corporation shall

indemnify any Indemnitee who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that he is or was, or has agreed to become, a director or
officer of the Corporation, or is or was serving, or has agreed to serve, at the request of the
Corporation, as a director, officer or trustee of, or in a similar capacity with, another corporation,
partnership, joint venture, trust or other enterprise (including any employee benefit plan), or by
reason of any action alleged to have been taken or omitted in such capacity, against all expenses
(including attorneys' fees) and amounts paid in settlement actually and reasonably incurred by
him or on his behalf in connection with such action, suit or proceeding and any appeal therefrom,
ifhe acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the
best interests of the Corporation, except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the
Corporation unless and only to the extent that the Court of Chancery of Delaware or the court in
which such action or suit was brought shall determine upon application that, despite the
adjudication of such liability but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses (including attorneys' fees) which the
Court of Chancery of Delaware or such other court shall deem proper.

3. Indemnification for Expenses of Successful Party. Notwithstanding the other

provisions of this Article, to the extent that an Indemnitee has been successful, on the metits or
otherwise, in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this
Article, or in defense of any claim, issue or matter therein, or on appeal from any such action,
suit or proceeding, he shall be indemnified against all expenses (including attorneys' fees)
actually and reasonably incurred by him or on his behalf in connection therewith. Without
limiting the foregoing, if any action, suit or proceeding is disposed of, on the merits or otherwise
(including a disposition without prejudice), without (i) the disposition being adverse to the
Indemnitee, (ii) an adjudication that the Indemnitee was liable to the Corporation, (iii) a plea of
guilty or nolo contendere by the Indemnitee, (iv) an adjudication that the Indemnitee did not act
in good faith and in a manner he reasonably believed to be in or not opposed to the best interests
of the Corporation, and (v) with respect to any criminal proceeding, an adjudication that the
Indemnitee had reasonable cause to believe his conduct was unlawful, the Indemnitee shall be
considered for the purpose hereof to have been wholly successful with respect thereto.

4, Notification and Defense of Claim. As a condition precedent to his right to be
indemnified, the Indemnitee must notify the Corporation in writing as soon as practicable of any
action, suit, proceeding or investigation involving him for which indemnity will or could be
sought. With respect to any action, suit, proceeding or investigation of which the Corporation is
so notified, the Corporation will be entitled to participate therein at its own expense and/or to
assume the defense thereof at its own expense, with legal counsel reasonably acceptable to the
Indemnitee. After notice from the Corporation to the Indemnitee of its election so to assume
such defense, the Corporation shall not be liable to the Indemnitee for any legal or other expenses
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subsequently incurred by the Indemnitee in connection with such claim, other than as provided
below in this Section 4. The Indemnitee shall have the right to employ his own counsel in
connection with such claim, but the fees and expenses of such counsel incurred after notice from
the Corporation of its assumption of the defense thereof shall be at the expense of the Indemnitee
unless (i) the employment of counsel by the Indemnitee has been authorized by the Corporation,
(ii) counsel to the Indemnitee shall have reasonably concluded that there may be 2 conflict of
interest or position on any significant issue between the Corporation and the Indemnitee in the
conduct of the defense of such action or (iii) the Corporation shall not in fact have employed
counsel to assume the defense of such action, in each of which cases the fees and expenses of
counsel for the Indemnitee shall be at the expense of the Corporation, except as otherwise
expressly provided by this Article. The Corporation shall not be entitled, without the consent of
the Indemnitee, to assume the defense of any claim brought by or in the right of the Corporation
or as to which counsel for the Indemnitee shall have reasonably made the conclusion provided

for in clause (ii) above.

5. Advance of Expenses. Subject to the provisions of Section 6 below, in the event
that the Corporation does not assume the defense pursuant to Section 4 of this Article of any
action, suit, proceeding or investigation of which the Corporation receives notice under this
Article, any expenses (including attorneys' fees) incurred by an Indemnitee in defending a civil or
criminal action, suit, proceeding or investigation or any appeal therefrom shall be paid by the
Corporation in advance of the final disposition of such matter, provided, however, that the
payment of such expenses incurred by an Indemnitee in advance of the final disposition of such
matter shall be made only upon receipt of an undertaking by or on behalf of the Indemnitee to
repay all amounts so advanced in the event that it shall ultimately be determined that the
indemnitee is not entitled to be indemnified by the Corporation as authorized in this Article.
Such undertaking may be accepted without reference to the financial ability of such person to

make such repayment.
6. Procedure for Indemnification. In order to obtain indemnification or

advancement of expenses pursuant to Section 1, 2, 3 or 5 of this Article, the Indemnitee shall
submit to the Corporation a written request, including in such request such documentation and
information as is reasonably available to the Indemnitee and is reasonably necessary to determine
whether and to what extent the Indemnitee is entitled to indemnification or advancement of
expenses. Any such indemnification or advancement of expenses shall be made promptly, and in
any event within 60 days after receipt by the Corporation of the written request of the
Indemnitee, unless with respect to requests under Section 1, 2 or 5 the Corporation determines,
by clear and convincing evidence, within such 60-day period that the Indemnitee did not meet the
applicable standard of conduct set forth in Section 1 or 2, as the case may be. Such
determination shall be made in each instance by () a majority vote of the directors of the
Corporation who are not at that time parties to the action, suit or proceeding in question
("disinterested directors"), even though less than a quorum, (b) if there are no such disinterested
directors, or if such disinterested directors so direct, by independent legal counsel (who may be
regular legal counsel to the corporation) in a written opinion, (¢) a majority vote of a quorum of
the outstanding shares of stock of all classes entitled to vote for directors, voting as a single class,
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which quorum shall consist of stockholders who are not at that time parties to the action, suit or
proceeding in question, or (d) a court of competent jurisdiction.

7. Remedies. The right to indemnification or advances as granted by this Article
shall be enforceable by the Indemnitee in any court of competent jurisdiction if the Corporation
denies such request, in whole or in part, or if no disposition thereof is made within the 60-day
period referred to above in Section 6. Unless otherwise provided by law, the burden of proving
that the Indemnitee is not entitled to indemnification or advancement of expenses under this
Article shall be on the Corporation. Neither the failure of the Corporation to have made a
determination prior to the commencement of such action that indemnification is proper in the
circumstances because the Indemnitee has met the applicable standard of conduct, nor an actual
determination by the Corporation pursuant to Section 6 that the Indemnitee has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that the
Indemnitee has not met the applicable standard of conduct. The Indemnitee's expenses
(including attorneys' fees) incurred in connection with successfully establishing his right to
indemnification, in whole or in part, in any such proceeding shall also be indemnified by the
Corporation, :

8. Subsequent Amendment. No amendment, termination or repeal of this Article
or of the relevant provisions of the General Corporation Law of the State of Delaware or any
other applicable laws shall affect or diminish in any way the rights of any Indemnitee to
indemnification under the provisions hereof with respect to any action, suit, proceeding or
investigation arising out of or relating to any actions, transactions or facts occurring prior to the
final adoption of such amendment, termination or repeal.

9. Other Rights. The indemnification and advancement of expenses provided by
this Article shall not be deemed exclusive of any other rights to which an Indemnitee seeking
indemnification or advancement of expenses may be entitled under any law (common or
statutory), agreement or vote of stockholders or disinterested directors or otherwise, both as to
action in his official capacity and as to action in any other capacity while holding office for the
Corporation, and shall continue as to an Indemnitee who has ceased to be a director or officer,
and shall inure to the benefit of the estate, heirs, executors and administrators of the Indemnitee.
Nothing contained in this Article shall be deemed to prohibit, and the Corporation is specifically
authorized to enter into, agreements with officers and directors providing indemnification rights
and procedures different from those set forth in this Article. In addition, the Corporation may, to
the extent authorized from time to time by its Board of Directors, grant indemnification rights to
other employees or agents of the Corporation or other persons serving the Corporation and such
rights may be equivalent to, or greater or less than, those set forth in this Article.

10.  Partial Indemnification. If an Indemnitee is entitled under any provision of this
Article to indemnification by the Corporation for some or a portion of the expenses (including
attorneys' fees), judgments, fines or amounts paid in settlement actually and reasonably incurred
by him or on his behalf in connection with any action, suit, proceeding or investigation and any
appeal therefrom but not, however, for the total amount thereof, the Corporation shall
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nevertheless indemnify the Indemnitee for the portion of such expenses (including attorneys’
fees), judgments, fines or amounts paid in settlement to which the Indemnitee is entitled.

11.  Insurance. The Corporation may purchase and maintain insurance, at its
expense, to protect itself and any director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust or other enterprise (including any employee
benefit plan) against any expense, liability or loss incurred by him in any such capacity, or arising
out of his status as such, whether or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the General Corporation Law of the State of
Delaware.

12.  Merger or Consolidation. If the Corporation is merged into or consolidated with
another corporation and the Corporation is not the surviving corporation, the surviving
corporation shall assume the obligations of the Corporation under this Article with respect to any
action, suit, proceeding or investigation arising out of or relating to any actions, transactions or
facts occurring prior to the date of such merger or consolidation.

13.  Savings Clause. Ifthis Article or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each Indemnitee as to any expenses (including attorneys' fees), judgments, fines and amounts
paid in settlement in connection with any action, suit, proceeding or investi gation, whether civil,
criminal or administrative, including an action by or in the right of the Corporation, to the fullest

_extent permitted by an applicable portion of this Article that shall not have been invalidated and
to the fullest extent permitted by applicable law.

14.  Definitions. Terms used herein and defined in Section 145(h) and Section 145(i)
of the General Corporation Law of the State of Delaware shall have the respective meanings
assigned to such terms in such Section 145(h) and Section 145(i).

15.  Subsequent Legislation. If the General Corporation Law of the State of
Delaware is amended after adoption of this Article to expand further the indemnification
permitted to Indemnitees, then the Corporation shall indemnify such persons to the fullest extent
permitted by the General Corporation Law of the State of Delaware, as so amended.

ELEVENTH. The Corporation reserves the right to amend or repeal any provision
contained in this Sixth Amended and Restated Certificate of Incorporation in the manner
prescribed by the laws of the State of Delaware and all rights conferred upon stockholders are
granted subject to this reservation, provided, however, that in addition to any vote of the holders
of any class or series of stock of the Corporation required by law, this Sixth Amended and
Restated Certificate of Incorporation or a Certificate of Designation with respect to a series of
Preferred Stock, the affirmative vote of the holders of shares of voting stock of the Corporation
representing at least seventy-five percent (75%) of the voting power of all of the then outstanding
shares of the capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required to (i) reduce or eliminate the number
of authorized shares of Common Stock or the number of authorized shares of Preferred Stock set
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forth in Article FOURTH or (ii) amend or repeal, or adopt any provision inconsistent with,

Parts A and B of Article FOURTH and Articles FIFTH, SIXTH, SEVENTH, EIGHTH, NINTH,
TENTH and this Article ELEVENTH of this Sixth Amended and Restated Certificate of
Incorporation.

IN WITNESS WHEREOF, the undersigned has hereunto signed his name and affirms
that the statements made in this Sixth Amended and Restated Certificate of Incorporanon are true
under the penalties of perjury this 5™ day of February, 2001. .

/s/ Don M. Hardison
Don M, Hardison
President

RUBIN2457/5.1070363-1
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Delaware ...

The First State

I, JEFFREY W. BULLCCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF VEXACT SCIENCES _
CORPCRATION", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF
JULY, A.D. 2014, AT 3:49 O'CLOCK P.M. _

A FILED CQPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of State
2479901 8100 AUTHENTSCCATION: 1568948 .

140994374

You may verify this certificate online .
at corp.delaware,gov/authver.shtml

DATE: 07-25-14
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State of Delaware
Secreta of State
Division of Corporations
Delivered 03:52 PM 07/24/2014
FILED 03:49 PM 07/24/2014
SRV 140894374 - 2479901 FILE

CERTIFICATE O AMENDMENT
TO SIXTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
' or
EXACT SCIENCES CORPORATION

EXACT SCIENCES CORPORATION, a corporation organized and existing under the
laws of the Stale of Delaware (the “Corporation”), hereby certifies that:

FIRST: This Certificate of Amendment amends the provisions of the Corpormion‘s Sixth
Amended and Restated Certificate of Incorparation (the “Cerlificate of Incorporation™),

SECOND:; Pursuant to the Section 242 of the Delaware Ceneral Corporalion Law, this
Cerlificate of Amendment hereby mmends the provisions of the Corporation’s Certificate of
Incorporation by deleting the first pavagraph of Artlele “FOURTH" and substituting therefor a
new first paragraph to read in its entirety as follows:

“FOURTH  The total number of shares of all classes of capital stock
which the Corporation shall have authorlty to issue is 205,000,000 shares,
cansisting of 200,000,000 shares of Cominon Stook with a par value of $0.01 per
share (the “Common Stock”) and 5,000,000 shares of Preferred Stock with a par
value of $0.01 per shaye (the “Preferred Stock™),”

THIRD: This Certificate of Amendment has been duly adopted by the stockholders of

the Corporation in accordance with the provisions of Section 242 of the Delaware General
Corparation Law.
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TN WITNESS WHEREOF, the Corpotation has ceused this Certificato of Amendment to
be signed by its officer thereunto duly authorized this 24th day of July, 2014,

EXACT SCIENCES CORPORATION

By

Name: “masgess  F eoRh
Titl:  2pp
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "“EXACT SCIENCES
CORPORATION”, FILED IN THIS OFFICE ON THE TWENTY-THIRD DAY OF

JULY, A.D. 2020, AT 12:16 O CLOCK P.M.

XL

Jll'lr“ W, Bullock, Secretary of State }

2479901 8100
SR# 20206374618

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203334692
Date: 07-23-20
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CERTIFICATE OF AMENDMENT
TO SIXTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
EXACT SCIENCES CORPORATION

EXACT SCIENCES CORPORATION, a corporation organized and existing under the
laws of the State of Delaware (the “Corporation”), hereby certifies that:

FIRST: This Certificate of Amendment amends the provisions of the Corporation’s Sixth
Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”™).

SECOND: Pursuant to the Section 242 of the Delaware General Corporation Law, this
Certificate of Amendment hereby amends the provisions of the Corporation’s Certificate of
Incorporation by deleting the first paragraph of Article “FOURTH” and substituting therefor a
new first paragraph to read in its entirety as follows:

“FOURTH  The total number of shares of all classes of capital stock
which the Corporation shall have authority to issue is 405,000,000 shares,
consisting of 400,000,000 shares of Common Stock with a par value of $0.01 per
share (the “Common Stock™) and 5,000,000 shares of Preferred Stock with a par
value of $0.01 per share (the “Preferred Stock™).”

THIRD: This Certificate of Amendment has been duly adopted by the stockholders of
the Corporation in accordance with the provisions of Section 242 of the Delaware General
Corporation Law.

State of Delaware
Secretary of State
Division of Corporations
Delivered 12:16 PM 07/23/2020
FILED 12:16 PM 07/23/2020
SR 20206374618 - FileNumber 2479901
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to
be signed by its officer thereunto duly authorized this 23rd day of July, 2020.

EXACT SCIENCES CORPORATION

By: “{\M C/\

D. Scott Coward N
Senior Vice President, General Counsel, Chief
Administrative Officer and Secretary

PUBLIC HCMO_ATT_00000848



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "“EXACT SCIENCES
CORPORATION”, FILED IN THIS OFFICE ON THE NINTH DAY OF JUNE,

A.D. 2023, AT 2:30 O CLOCK P.M.

XL

Jll'lr“ W, Bullock, Secretary of State }

2479901 8100
SR# 20232719169

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203521660
Date: 06-09-23
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:30 PM 06/09/2023
FILED 02:30 PM 06/09/2023
SR 20232719169 - FileNumber 2479901
CERTIFICATE OF AMENDMENT

TO SIXTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
EXACT SCIENCES CORPORATION

EXACT SCIENCES CORPORATION, a corporation organized and existing under the laws of the
State of Delaware (the “Corporation™), hereby certifies that

FIRST: This Certificate of Amendment amends the provisions of the Corporation’s Sixth
Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation™).

SECOND: Pursuant to the Section 242 of the Delaware General Corporation Law, this Certificate
of Amendment hereby amends the provisions of the Corporation’s Certificate of
Incorporation by deleting Article “SEVENTH” and subsfituting therefor a new Article
Seventh to read in its entirety as follows:

“SEVENTH

1. NUMBER OF DIRECTORS., The number of directors which shall constitute the whole
Board of Directors shall be determined by resolution of a majority of the Board of
Directors, but in no event shall the number of directors be less than three, The number
of directors may be decreased at any time and from time to time by a majority of the
directors then in office, but only to eliminate vacancies existing by reason of the death,
resignation, removal or expiration of the term of one or more directors, The directors
shall be elected at the annual meeting of stockholders by such stockholders as have the
right to vote on such election. Directors need not be stockholders of the Corporation.

2. CILASSES OF DIRECTORS. Until the conclusion of the Corporation’s 2026 annual
meeting of stockholders (the “2026 Annual Meeting”), the directors shall be divided
nto three classes, designated Class I, Class 1 and Class HI Bach person elected as a
director of the Corporation af or after the annual meeting of stockholders that is held in
calendar year 2024 (the “2024 Annual Meeting”), whether to succeed a person whose
term of office as a director has expired or to fill any vacancy, shall be elected for a term
expiring at the next annual meeting of stockholders. Each director elected prior to the
2024 Annual Meeting shall continue to serve as a director for the term for which he or
she was elected. In each case, cach director shall hold office until such director’s
successor is duly elected and qualified, or until such director’s earlier death,
resignation, retirement, disqualification or removal from office. Commencing with the
efection of directors at the 2026 Annual Meeting, the Board shall no fonger be
classified, and all of the directors shall be elected annually and shall hold office until
the next annual meeting of stockholders, and until his or her successor is duly elected
and qualified or until his or her earlier death, resignation, retirement, disqualification
or removal,

3149872423
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3. ELECTION OF DIRECTORS. Elections of directors need not be by written ballot
except as and to the extent provided in the by-laws of the Corporation.

4. TENURE. Notwithstanding any provisions to the contrary contained herein, each
director shall hold office until his or her successor is elected and qualified, or until his
or her earlier death, resignation or removal.

5. VACANCIES. Unless and until filled by the stockholders, any vacancy in the Board of
Directors, however occurring, including a vacancy resulting from an enlargement of
the Board of Directors, may be filled only by vote of a majority of the directors then in
office, even if less than a quorum, or by a seole remaining director. Any director
appointed to fill a vacancy shall hold office for a ferm expiring af the next annual
meeting of stockhoiders; provided, however, any director appointed to fill a vacancy of
any director elected prior to the 2026 Annual Meeting shall have the same remaining
term as that of his or her predecessor.,

6. QUORUM. A majority of the total number of the whole Board of Directors shall
constitute a quorum at all meetings of the Board of Directors. In the event one or more
of the directors shall be disqualified to vote at any meeting, then the required quorum
shall be reduced by one for each such director so disqualified; provided, however, that
in no case shall less than one-third (1/3) of the number so fixed constitute a quorum. In
the absence of a quorum at any such meeting, a majority of the directors present may
adjourn the meeting from time to time without further notice other than announcement
at the meeting, until a quorum shall be present.

7. ACTION AT MEETING. At any meeting of the Board of Directors at which a quorum
is present, the vote of a majority of those present shall be sufficient to take any action,
unless a different vote is specified by law or the Corporation’s by-laws.

8. REMOVAL. Any one or more or all of the directors may be removed without cause
only by the affirmative vote of the holders of at least seventy-five percent (75%) of the
shares then entitled to vote at an election of directors. Any one or more or all of the
directors may be removed with cause only by the affirmative vote of the holders of at
least a majority of the shares then entitled to vote at an election of directors.

9. STOCKHOLDER NOMINATIONS AND INTRODUCTION OF BUSINESS, ETC.
Advance notice of sfockholder nominations for election of directors and other business
to be brought by stockholders before a meeting of stockholders shail be given in the
manner provided in the by-laws of the Corporation.

10. RIGHTS OF PREFERRED STOCK. The provisions of this Article are subject to the
rights of the holders of any series of Preferred Stock from time to time outstanding.”

THIRD: Except as amended hereby, all other provisions of the Amended and Restated Certificate
of Incorporation shall remain in full force and effect.

L
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IN WITNESS WHEREQOF, this Certificate of Amendment has been duly executed by the

officer below this 9th day of June, 2023.
By: ,/\hANJ'LJ / ?

Name: James Herriott
Title: Secretary
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