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Item 2.01

Completion of Acquisition or Disposition of Assets.

On November 8, 2019, pursuant to the terms and conditions of the previously-announced Agreement and Plan of Merger, dated July 28, 2019 (the “Merger
Agreement”), among Exact Sciences Corporation (the “Company”), Spring Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of the
Company (“Merger Sub”), and Genomic Health, Inc. (“Genomic Health”), Merger Sub merged with and into Genomic Health (the “Merger”), with Genomic
Health continuing as the surviving corporation of the Merger. As a result of the Merger, Genomic Health has become a wholly owned subsidiary of the Company
and at the effective time of the Merger (the “Effective Time”), each share of Genomic Health common stock, par value $0.0001 per share (“Genomic Health
Common Stock”), issued and outstanding immediately prior to the Effective Time (except for shares held by a holder who properly exercised and perfected
appraisal rights under Delaware law) was converted into the right to receive (i) $27.50 in cash, without interest and (ii) 0.45043 of a share of Company common
stock, par value $0.01 per share, and cash in lieu of fractional shares (together, the “Merger Consideration”), less any applicable withholding taxes.
As of the Effective Time, each outstanding Genomic Health stock option granted to a non-employee director of Genomic Health, whether or not vested, and each
vested Genomic Health stock option was canceled in exchange for the right to receive the Merger Consideration in an amount based on the spread between the
Merger Consideration and the per share exercise price of such Genomic Health stock option, less applicable tax withholding. In addition, as of the Effective Time,
each outstanding Genomic Health restricted stock unit granted to a non-employee director of Genomic Health was canceled in exchange for the right to receive the
Merger Consideration in respect of each share of Genomic Health Common Stock subject to such award. Each outstanding unvested Genomic Health stock option
and outstanding Genomic Health restricted stock unit (other than any stock options or restricted stock units held by non-employee directors) was assumed by the
Company and converted into a corresponding award of the Company as of the Effective Time, in each case, as calculated in accordance with the formula set forth
in the Merger Agreement and after appropriate adjustments to reflect the consummation of the Merger and the terms and conditions applicable to such awards
immediately prior to the Effective Time.
The total aggregate consideration payable in the Merger was approximately $1.06 billion in cash and approximately 17.4 million shares of Company common
stock.
The above-described issuance of shares of the Company’s common stock in connection with the Merger was registered under the Securities Act of 1933, as
amended, pursuant to a registration statement on Form S-4 (File No. 333-233538) filed by the Company with the U.S. Securities and Exchange Commission (the
“SEC”) and declared effective on October 4, 2019. The proxy statement/prospectus, dated October 4, 2019, included in the registration statement (the “Proxy
Statement/Prospectus”) contains additional information about the above-described transactions.
The foregoing description does not purport to be complete and is qualified in its entirety by reference to (i) the other items of this Current Report on Form 8-K,
(ii) the Proxy Statement/Prospectus and (iii) the Merger Agreement, included as Exhibit 2.1 to this Current Report on Form 8-K and incorporated by reference
herein.
Item 7.01

Regulation FD Disclosure.

On November 8, 2019, the Company issued a press release announcing the completion of the Merger.
A copy of this press release is furnished herewith as Exhibit 99.1 to this Current Report on Form 8-K, is incorporated by reference herein and shall not be deemed
filed for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section
and shall not be deemed to be incorporated by reference into any filing by the Company under the Securities Act of 1933, as amended, or the Exchange Act, except
as shall be expressly set forth by specific reference in such a filing.
Item 9.01

Financial Statements and Exhibits.

(a) Financial statements of a business acquired.
The financial statements of Genomic Health required by Item 9.01(a) to this Current Report on Form 8-K are incorporated herein by reference to (i) Genomic
Health’s audited consolidated balance sheets as of and for the years ended December 31, 2018 and 2017 and the audited consolidated statements of operations,
comprehensive income (loss), stockholders’ equity and cash flows of Genomic Health for the years ended December 31, 2018, 2017 and 2016 included in Genomic
Health’s Annual Report on Form 10-K for the year ended December 31, 2018 filed by Genomic Health with the SEC on February 28, 2019 and (ii) Genomic
Health’s unaudited condensed consolidated financial statements as of September 30, 2019 included in Genomic Health’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2019 filed by Genomic Health with the SEC on October 30, 2019.

(b) Pro forma financial information.
The pro forma financial information required by Item 9.01(b) to this Current Report on Form 8-K is incorporated herein by reference to the unaudited pro forma
condensed combined balance sheet as of June 30, 2019 and the unaudited pro forma condensed combined statement of operations for the six months ended June
30, 2019 and the year ended December 31, 2018, in each case included in Amendment No. 1 to the Company’s registration statement on Form S-4 (Registration
No. 333-233538) filed by the Company with the SEC and declared effective on October 4, 2019.
(d) Exhibits.
The following exhibits are filed herewith:
Exhibit No.
2.1

Description
Agreement and Plan of Merger, dated as of July 28, 2019, by and among Exact Sciences Corporation, Spring Acquisition Corp. and Genomic
Health Inc.* (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed by the Company with the SEC on July
30, 2019)

23.1

Consent of Ernst & Young LLP

99.1

Press release, dated November 8, 2019, issued by the Company

99.2

Audited Consolidated Balance Sheets of Genomic Health. as of December 31, 2018 and 2017 and the Audited Consolidated Statements of
Operations, Comprehensive Income (Loss), Stockholders’ Equity and Cash Flows of Genomic Health for the years ended December 31, 2018,
2017 and 2016 (incorporated by reference to Genomic Health’s Annual Report on Form 10-K for the year ended December 31, 2018 filed by
Genomic Health with the SEC on February 28, 2019)

99.3

Unaudited Condensed Consolidated Financial Statements of Genomic Health as of September 30, 2019 (incorporated by reference to Genomic
Health’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2019 filed by Genomic Health with the SEC on October 30, 2019)

99.4

Unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2019, and the Unaudited Pro Forma Condensed Combined Statement of
Operations for the six months ended June 30, 2019 and the year ended December 31, 2018 (in each case incorporated by reference to Amendment
No. 1 to the Company’s Registration Statement on Form S-4 (Registration No. 333-233538 ) filed by the Company with the SEC on September
26, 2019)

104

The cover page from this Current Report on Form 8-K, formatted in Inline XBRL

*

Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplementally copies of any of the
omitted schedules upon request by the U.S. Securities and Exchange Commission; provided, however, that the Company may request confidential treatment
pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedules so furnished.

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.
Date: November 8, 2019

EXACT SCIENCES CORPORATION
By:
/s/ Jeffrey T. Elliott
Name: Jeffrey T. Elliott
Title: Chief Financial Officer

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statements (Form S-3 No. 333-218535, Form S-4 No. 333-233538, and Form S-8 Nos. 333232916, 333-229780, 333-219553, 333-212730, 333-211099, 333-207703, 333-190350, 333-168909, 333-164467, and 333-158307) of Exact Sciences Corporation
of our reports dated February 28, 2019, with respect to the consolidated financial statements and schedule of Genomic Health, Inc. and the effectiveness of internal
control over financial reporting of Genomic Health, Inc., incorporated by reference in this Current Report on Form 8-K from Genomic Health, Inc.’s Annual
Report (Form 10-K) for the year ended December 31, 2018 filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP
Redwood City, California
November 8, 2019

Exhibit 99.1

FOR IMMEDIATE RELEASE
Exact Sciences Completes Combination with Genomic Health,
Creating Leading Global Cancer Diagnostics Company
Combined company joins two leading brands in cancer diagnostics, Cologuard® and Oncotype DX®, providing a strong platform for continued growth
MADISON, Wis., November 8, 2019 – Exact Sciences Corp. (NASDAQ: EXAS) today announced that it has completed its previously announced combination
with Genomic Health, Inc. (NASDAQ: GHDX).
“Today marks a pivotal step toward building the world’s leading advanced cancer diagnostics company,” said Kevin Conroy, chairman and CEO of Exact
Sciences. “We’re excited to bring together some of the greatest minds in cancer diagnostics and continue to deliver advanced tests to providers and patients along
their cancer journey. With a best-in-class R&D, clinical, and commercial organization and a global infrastructure, we are well positioned to increase adoption of
our existing tests and accelerate the development and launch of future cancer diagnostics. I welcome the talented Genomic Health employees to the Exact Sciences
family and look forward to leading our combined team as we enter our Company’s next chapter.”
As a result of the transaction’s close, Genomic Health’s common stock will now cease to be traded on the NASDAQ.
Contacts
Investor Relations:
Megan Jones
meganjones@exactsciences.com
608-535-8815
Media:
Cara Connelly
cconnelly@exactsciences.com
614-302-5622
About Exact Sciences Corp.
A leading provider of cancer screening and diagnostic tests, Exact Sciences relentlessly pursues smarter solutions providing the clarity to take life-changing action,
earlier. Fueled by the success of Cologuard and Oncotype DX, Exact Sciences is investing in its product pipeline to take on some of the deadliest cancers and
improve patient care. Alongside its visionary collaborators and in partnership with communities, Exact Sciences unites the best resources to help advance the fight
against cancer. For more information, please visit the company’s website at www.exactsciences.com, follow Exact Sciences on Twitter @ExactSciences, or find
Exact Sciences on Facebook.

Forward-Looking Statements
This news release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended, 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,” “goal,” “project,” “estimate,” “anticipate” or other comparable terms. All
statements other than statements of historical facts included in this news release regarding our strategies, prospects, financial condition, operations, costs, plans and
objectives are forward-looking statements. Examples of forward-looking statements include, among others, statements we make regarding expected future
operating results, anticipated results of our sales, marketing and patient adherence efforts, expectations concerning payer reimbursement, the anticipated results of
our product development efforts and the anticipated benefits of our acquisition of Genomic Health, including estimated synergies and other financial impacts.
Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on our current beliefs, expectations and
assumptions regarding the future of our business, future plans and strategies, projections, anticipated events and trends, the economy and other future conditions.
Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict
and many of which are outside of our control. Our actual results and financial condition may differ materially from those indicated in the forward-looking
statements. Therefore, you should not rely on any of these forward-looking statements. Important factors that could cause our actual results and financial condition
to differ materially from those indicated in the forward-looking statements include, among others, the following: our ability to successfully and profitably market
our products and services; the acceptance of our products and services by patients and healthcare providers; our ability to meet demand for our products and
services; the willingness of health insurance companies and other payers to cover our products and services and adequately reimburse us for such products and
services; the amount and nature of competition from other cancer screening and diagnostic products and services; the effects of the adoption, modification or repeal
of any law, rule, order, interpretation or policy relating to the healthcare system, including without limitation as a result of any judicial, executive or legislative
action; the effects of changes in pricing, coverage and reimbursement for our products and services, including without limitation as a result of the Protecting
Access to Medicare Act of 2014; recommendations, guidelines and quality metrics issued by various organizations such as the U.S. Preventive Services Task
Force, the American Cancer Society, and the National Committee for Quality Assurance regarding cancer screening or our products and services; our ability to
successfully develop new products and services and assess potential market opportunities; our ability to effectively utilize strategic partnerships, such as through
our Promotion Agreement with Pfizer, Inc., and acquisitions; our success establishing and maintaining collaborative, licensing and supplier arrangements; our
ability to maintain regulatory approvals and comply with applicable regulations; expectations regarding our international expansion and opportunities; the potential
effects of foreign currency exchange rate fluctuations and our efforts to hedge such effects; the possibility that the anticipated benefits from our acquisition of
Genomic Health cannot be realized in full or at all or may take longer to realize than expected; the possibility that costs or difficulties related to the integration of
Genomic Health’s operations will be greater than expected; the outcome of any litigation, government investigations, enforcement actions or other legal
proceedings; and the other risks and uncertainties described in the Risk Factors and in Management's Discussion and Analysis of Financial Condition and Results
of Operations sections of our most recently filed Annual Report on Form 10-K and our subsequently filed Quarterly Reports on Form 10-Q. We undertake no
obligation to publicly update any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information,
future developments or otherwise.

