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Item 2.03.                     Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of the Registrant.

On March 2, 2023, Exact Sciences Corporation (the “Company”) entered into privately negotiated exchange agreements (the “Agreements”) with two holders (the “Holders”) of the Company’s 1.00% Convertible Senior Notes due 2025 (the “2025 Notes”). Pursuant to the terms of the Agreements, the Company has agreed to issue to the Holders $72,993,000 aggregate principal amount of 2.00% Convertible Senior Notes due 2030 (the "2030 Notes") in exchange for $65,833,000 aggregate principal amount of the Holders’ 2025 Notes. Accrued and unpaid interest on the Holders’ 2025 Notes will be paid by the Company in cash. The 2030 Notes will be issued pursuant to an indenture dated as of January 17, 2018 (the “Base Indenture”), between the Company and U.S. Bank Trust Company, National Association, as trustee (the “Trustee”), as supplemented by the fourth supplemental indenture dated as of March 1, 2023, (the “Supplemental Indenture” and together with the Base Indenture, the “Indenture”).
The 2030 Notes will be issued by the Company without registration in reliance on the exemption provided by Section 4(2) of the Securities Act of 1933, as amended (the “Securities Act”). The 2030 Notes will mature on March 1, 2030 (the “Maturity Date”), unless earlier repurchased or converted. The 2030 Notes are senior unsecured obligations of the Company and bear interest at a rate of 2.00% per year, payable semi-annually in arrears on March 1 and September 1 of each year, beginning on September 1, 2023.
Prior to September 1, 2029, the 2030 Notes will be convertible only upon the occurrence of certain events specified in the Indenture and during certain periods, and thereafter, until the close of business on the second scheduled trading day immediately preceding the Maturity Date. The 2030 Notes will be convertible into cash, shares of the Company’s common stock (plus, if applicable, cash in lieu of any fractional share), or a combination of cash and shares of the Company’s common stock, at the Company’s election.
The Company may not redeem the 2030 Notes prior to the Maturity Date. If a “fundamental change” (as defined in the Indenture) occurs prior to the Maturity Date, subject to certain conditions, the Holder may require the Company to repurchase for cash all or any portion of their 2030 Notes at a repurchase price equal to 100% of the principal amount of the 2030 Notes to be repurchased plus accrued and unpaid interest, if any, to, but excluding, the fundamental change repurchase date.
The conversion rate for the 2030 Notes is initially 12.3724 shares per $1,000 principal amount of 2030 Notes, which is equivalent to an initial conversion price of approximately $80.825 per share of common stock. The conversion rate is subject to adjustment upon the occurrence of certain specified events but will not be adjusted for accrued and unpaid interest. In addition, holders of the 2030 Notes who convert their 2030 Notes in connection with a “make-whole fundamental change” (as defined in the Indenture), will, under certain circumstances, be entitled to an increase in the conversion rate.
The Indenture contains customary events of default including: (1) the Company’s failure to pay any interest on the 2030 Notes for 30 calendar days after the date when due; (2) the Company’s failure to pay when due (a) the principal of the 2030 Notes or (b) the fundamental change repurchase price payable (as defined in the Indenture) in respect of the 2030 Notes; (3) the Company’s failure to comply with its obligations to convert any 2030 Notes in accordance with the Indenture for a period of five business days following the scheduled settlement for such conversion; (4) the Company’s failure to provide notice as required pursuant to the Indenture in the event of certain specified corporate transactions or events; (5) the Company’s failure to perform or its breach of any covenant or warranty of the Company contained in the 2030 Notes or the Indenture for a period of 60 consecutive calendar days after written notice of such failure, requiring the Company to remedy the same, shall have been given (a) to the Company by the Trustee or (b) to the Company and the Trustee by the holders of at least 25% in aggregate principal amount of the 2030 Notes then outstanding; and (6) certain events of bankruptcy, insolvency or reorganization with respect to the Company.
If an event of default occurs and is continuing, the Trustee by notice to the Company, or the holders of at least 25% in aggregate principal amount of 2030 Notes then outstanding by notice to the Company and the Trustee, may declare the principal of all of the then outstanding 2030 Notes to be due and payable.
The Indenture provides that the Company may, without the consent of the holders of the 2030 Notes, consolidate with, merge into or transfer all or substantially all of its consolidated assets to any corporation organized under the laws of the United States or any of its political subdivisions provided that: (1) the surviving entity assumes all of the Company’s obligations under the Indenture and the 2030 Notes, as provided in the Indenture; (2) immediately after giving effect to such transaction, no default or event of default shall have occurred and be continuing; and (3) if the Company will not be the resulting or surviving corporation from the consolidation, merger or transfer, an officer’s certificate and an opinion of counsel, each stating that the consolidation, merger or transfer complies with the Indenture, have been delivered to the Trustee.
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The foregoing description of the Indenture does not purport to be complete and is qualified in its entirety by reference to the full text of the Base Indenture and Supplemental Indenture, which are incorporated by reference as Exhibit 4.1 and Exhibit 4.2, respectively, hereto. The form of the 2030 Notes issued pursuant to the Indenture is attached as an exhibit to the Supplemental Indenture and the terms and conditions thereof are incorporated by reference herein.

Item 3.02.                     Unregistered Sale of Equity Securities.

The information set forth in Item 2.03 of this Current Report on Form 8-K is incorporated herein by reference.


Item 9.01.                     Financial Statements and Exhibits.
 
Exhibits

The exhibits to this Current Report on Form 8-K are listed below and incorporated herein by reference.
  










Exhibit No.
 
Exhibit Description
 
 
 
4.1

Indenture, dated January 17, 2018, between the Company and U.S. Bank National Association, as Trustee (previously filed as Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on January 17, 2018 and incorporated herein by reference).



4.2

Fourth Supplemental Indenture, dated March 1, 2023, between the Company and U.S. Bank National Association, as Trustee (including the form of 2.00% Convertible Senior Notes due 2030) (previously filed as Exhibit 4.2 to the Registrant’s Current Report on Form 8-K filed on March 1, 2023 and incorporated herein by reference).
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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
 
 
 
Date: March 3, 2023
By:
/s/ Jeffrey T. Elliott
 
 
Jeffrey T. Elliott
 
 
Executive Vice President, Chief Financial Officer and Chief Operating Officer
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