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o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01               Entry into a Definitive Material Agreement.

On February 20, 2005, Exact Sciences Corporation (the �Company�) and Marlborough Campus Limited Partnership (the �Landlord�) entered into a
Second Amendment to Lease (the �Amendment�) to that certain Lease Agreement between the Company and the Landlord dated January 23, 2003
(as amended, the �Lease�).  The Amendment is effective as of January 20, 2005.  Pursuant to the Amendment, the Company has agreed to vacate
certain leased space by April 30, 2005, thereby reducing the total space occupied under the Lease from approximately 56,000 square feet to
approximately 37,000 square feet.  The Company believes that the leased space is adequate for its current requirements.
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SIGNATURES

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

EXACT Sciences Corporation

February 25, 2005 By: /s/ Harry W. Wilcox, III
Harry W. Wilcox, III
Vice President, Chief Financial Officer
and Treasurer
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