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CERUS CORPORATION
2550 Stanwell Dr.
Concord, CA 94520

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on June 6, 2012
Dear Stockholder:

Notice is hereby given that the Annual Meeting tfcRholders ofC Erus C orRPORATION , @ Delaware corporation (the “Company”),
will be held on Wednesday, June 6, 2012 at 9:00 lacal time at the Company’s principal executiyices, located at 2550 Stanwell Drive,
Concord, California 94520 for the following purpese

1. To elect the two nominees for director named inRhexy Statement accompanying this Notice to tharBof Directors, to hold
office until the 2015 Annual Meeting of Stockholsl¢

To approve the Compa’s 2008 Equity Incentive Plan as amenc

To approve an amendment to the Company’s 1996 BreelStock Purchase Plan, or the ESPP, to increaseggregate number
of shares of common stock authorized for issuanceuthe ESPP by 500,000 sha

4. To approve, on an advisory basis, the compensafittire Company’s named executive officers, as dgad in the Proxy
Statement accompanying this Noti

5. To ratify the selection by the Audit Committee & tBoard of Directors of Ernst & Young LLP as thdépendent registered
public accounting firm of the Company for its fisgaar ending December 31, 20:

6. To conduct any other business properly broughtredfoe annual meetin
These items of business are more fully describédarProxy Statement accompanying this Notice.

The record date for the annual meeting is April2@.2. Only stockholders of record at the closbusiness on that date may vote at the
annual meeting or any adjournment thereof.

By Order of the Board of Directors

ol <A
Lori L. Roll

Secretary

Concord, California
April 26, 2012

You are cordially invited to attend the annual meeihg in person. Whether or not you expect to attenthe annual meeting in
person, please vote as soon as possible. You catewvaver the telephone or the internet, or, if youeceived a printed copy of the
proxy materials via mail, by completing, signing ad returning the proxy card as instructed in the magtrials. Instructions on how to
access the proxy materials over the internet or teequest a paper or electronic copy of the full setf proxy materials may be found
in the Notice of Internet Availability of Proxy Mat erials or the full set of proxy materials, as apptiable, mailed to stockholders. If
you vote over the telephone or the internet, yourate must be received no later than 11:59 p.m. EasteTime on June 5, 2012. Even
if you have voted by proxy, you may still vote in prson if you attend the annual meeting. Please noteowever, that if your shares
are held of record by a broker, bank or other nomiree and you wish to vote in person at the annual mié@®y, you must bring with
you a proxy issued in your name from that record hlaler that confirms that you are the beneficial owne of those shares or follow
the instructions for internet or telephone voting pocedures provided by your broker, bank or other naninee.




CERUS CORPORATION
2550 Stanwell Drive
Concord, CA 94520

PROXY STATEMENT
FOR THE 2012 ANNUAL MEETING OF STOCKHOLDERS
JUNE 6, 2012

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS A ND VOTING

Why did | receive a notice regarding the availabiliy of proxy materials on the internet or a full setof proxy materials ?

Pursuant to rules adopted by the Securities antidge Commission, or the SEC, we have electedidd® access to our proxy
materials to our stockholders over the internetdkdingly, we are sending by mail only a Noticdrdérnet Availability of Proxy Materials,
or the Notice, to certain of our stockholders afarel and posting our proxy materials online at wpnaxtyvote.com In addition, certain of
our stockholders, including those who have previotesquested to receive paper copies of our proatenmls instead of a Notice, will be
furnished a full set of proxy materials in the ma#tead of the Notice. We intend to mail the fidts of proxy materials to the stockholders
described in the previous sentence on or about 26yi2012.

The Notice contains only an overview of the complatoxy materials available. Stockholders receitirgNotice are encouraged to
access and review all the proxy materials on thesite referred to in the Notice or request a pap&lectronic copy of the full set of the
proxy materials for review prior to voting. Insttiams on how to access the proxy materials oveirttegnet or to request a paper or electr
copy of the full set of the proxy materials mayftend in the Notice. We intend to mail the Noticear about April 26, 2012 to all
stockholders of record as of April 12, 2012 who emétled to vote at the annual meeting.

If I received a Notice will | receive any proxy maerials by mail other than the Notice?

No, if you received a Notice, you will not receiary other proxy materials by mail unless you retjagsaper or electronic copy of the
proxy materials. To request that a full set of phexy materials be sent to your specified postaroail address, please go to
www.proxyvote.com or call 1-800-579-1639. Pleaseshgour proxy card in hand when you access the eebscall and follow the
instructions provided. You may also request adetlof the proxy materials by sending an emaitrexicing the control number set forth in
the Notice, to sendmaterial@proxyvote.com.

How do | attend the annual meeting?

The annual meeting will be held on Wednesday, &2912 at 9:00 a.m. local time at our principa@xive offices located at 2550
Stanwell Dr., Concord, CA 94520. Directions to #mnual meeting may be found at http://www.cerus/édraut-Cerus/map-and-directions-
usa/default.aspx. Information on how to vote insperat the annual meeting is discussed below.

Who can vote at the annual meeting?

Only stockholders of record at the close of busir@sApril 12, 2012 are entitled to vote at theusimmeeting. On this record date, tt
were 54,323,260 shares of common stock outstaratidgentitled to vote.

Sockholder of Record: Shares Registered in Your Name

If on April 12, 2012 your shares were registera@daliy in your name with our transfer agent, Welisgo Shareowner Services, then
you are a stockholder of record. As a stockholdeecord, you may vote in person at the annual mgetr vote by proxy. Whether or not y
plan to attend the annual meeting, we urge yowte kay proxy over the telephone or on the inteasahstructed below, or if you request a
printed copy of the proxy materials, we urge yowdte by returning your proxy card to ensure yootievs counted. If you submit your proxy
telephonically or over the internet, you must veddater than 11:59 p.m. Eastern Time on June 5220
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on April 12, 2012 your shares were held, noyaur name, but rather in an account at a brokefieage bank, dealer or other similar
organization, then you are the beneficial ownestares held in “street name” and the Notice ofdleset of proxy materials, as applicable,
will be forwarded to you by that organization. Tdrganization holding your account is consideredddhe stockholder of record for purpo
of voting at the annual meeting. As a beneficiahewy you have the right to direct your broker drestagent regarding how to vote the shares
in your account. You are also invited to attendaheual meeting. However, since you are not thekbtmder of record, you may not vote
your shares in person at the annual meeting ugassequest and obtain a valid proxy from your lerodr other agen

What am | voting on?
There are five matters scheduled for a vote:
e Proposal No. 1: Election of two directo
» Proposal No. 2: Approval of our 2008 Equity InceatPlan, or the 2008 Plan, as ament

» Proposal No. 3: Approval of an amendment to oui1Bfployee Stock Purchase Plan, or the ESPP, tease the aggregate
number of shares of common stock authorized faraisse under the ESPP by 500,000 shi

* Proposal No. 4: Advisory approval of the compemsatf our named executive officers, as disclosetii;proxy statement in
accordance with SEC rules; a

» Proposal No. 5: Ratification of the selection bg #kudit Committee of the Board of Directors, or B&ard, of Ernst & Young
LLP as our independent registered public accourftingfor the fiscal year ending December 31, 2(

What if another matter is properly brought before the annual meeting?

The Board of Directors knows of no other matteet thill be presented for consideration at the ahmeeting. If any other matters are
properly brought before the annual meeting, ihesihtention of the persons named in the accompagmnyioxy to vote on those matters in
accordance with their best judgment.

How do | vote?

You may either vote “For” all the nominees to theaBd or you may “Withhold” your vote for any nomégou specify. For each of the
other matters to be voted on, you may vote “For*Against” or abstain from voting. The procedures yoting are fairly simple:

Sockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may votpénson at the annual meeting, vote by proxy dvetélephone, vote by proxy throt
the internet or vote by proxy using a proxy cam §ou may request or that was delivered. Whetheobyou plan to attend the annual
meeting, we urge you to vote by proxy to ensure yote is counted. You may still attend the annmoakting and vote in person even if you
have already voted by proxy.

» To vote in person, come to the annual meeting amevil¥ give you a ballot when you arriv

» To vote using the proxy card, simply complete, sigd date the proxy card that you may requestatiiias delivered and returr
promptly in the envelope provided. If you returruysigned proxy card to us before the annual megtie will vote your shares
as you direct

» To vote over the telephone, dial toll-free 1-80@-@P03 using a touch-tone phone and follow thendmab instructions. You will
be asked to provide the company number and comimober from the Notice or the full set of proxy Bréls. Your vote must be
received by 11:59 p.m., Eastern Time on June 52 28be countec
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» To vote through the internet, go to http://www.pyeate.com to complete an electronic proxy card. Mdlbe asked to provide
the company number and control number from theddati the full set of proxy materials. Your votesnhe received by 11:59
p.m. Eastern Time on June 5, 2012 to be coul

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registéngtie name of your broker, bank, or other ageot, should have received a Notice or
the full set of proxy materials containing votimgsiructions from that organization rather than freen Simply follow the voting instructions
the Notice or the full set of proxy materials tsere that your vote is counted. Alternatively, yoay vote by telephone or over the interne
instructed by your broker or bank. To vote in parabthe annual meeting, you must obtain a valkickypfrom your broker, bank or other
agent. Follow the instructions from your brokeibank included with these proxy materials, or conyacir broker or bank to request a proxy
form.

We provide internet proxy voting to allow you to vae your shares online, with procedures designed &nsure the authenticity
and correctness of your proxy vote instructions. Haever, please be aware that you must bear any costssociated with your
internet access, such as usage charges from intetaecess providers and telephone companies.

How many votes do | have?
On each matter to be voted upon, you have onefeptach share of common stock you owned as ofl Agri2012.

What happens if | do not vote?
Sockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not \mteompleting a proxy card or you do not vote bgpghone, through the internet or in
person at the annual meeting, your shares wilbeototed.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner and do not instrumtiybroker, bank, or other agent how to vote ytarss, the question of whether your
broker or nominee will still be able to vote yotmases depends on whether the New York Stock Exahannghe NYSE, deems the particular
proposal to be a “routine” matter. Brokers and mm®abs can use their discretion to vote “uninstrdctbdres with respect to matters that are
considered to be “routine,” but not with respectrton-routine” matters. Under the rules and intetations of the NYSE, “non-routine”
matters are matters that may substantially affextights or privileges of stockholders, such asgees, stockholder proposals, elections of
directors (even if not contested), executive corsp#an (including any advisory stockholder votesgacutive compensation and on the
frequency of stockholder votes on executive comatams), and certain corporate governance proposeds) if management-supported.
Accordingly, your broker or nominee may not voteiyshares on Proposal Nos. 1, 2, 3 or 4 without ymstructions, but may vote your
shares on Proposal No. 5.

What if | return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card ormtfse vote without marking voting selections oydfu indicate when voting on the
internet or by telephone that you wish to voteerdmmended by the Board, then your shares willdbedy as applicable, “Fothe election ¢
both nominees for director named herein to the 8tauhold office until the 2015 Annual Meeting ab&kholders; “For” the approval of the
2008 Plan, as amended; “Fdie amendment to the ESPP to increase the aggmagateer of shares of common stock authorized Brance
under the ESPP by 500,000 shares; “For” advisopyaal of the compensation of our
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named executive officers, as disclosed in this psiatement; and “For” the ratification of the slen by the Audit Committee of the Board
of Ernst & Young LLP as our independent registgretlic accounting firm for our fiscal year endingd&@mber 31, 2012 (each as further
described in this Proxy Statement). If any othettenas properly presented at the annual meetiagr proxyholder (one of the individuals
identified on the proxy card) will vote your sharesng his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting pres. We estimate that we will pay Alliance AdvisdreC, our proxy solicitor, a fee of
approximately $32,500 to solicit proxies, thougé tosts of this proxy solicitation process coulddveer or higher than our estimate. In
addition to these written proxy materials, our preglicitor, directors and employees may also gqghimxies in person, by telephone or by
other means of communication; however, our direcémd employees will not be paid any additional gensation for soliciting proxies. We
may also reimburse brokerage firms, banks and aitpents for the cost of forwarding proxy matertalbeneficial owners.

What does it mean if | receive more than one Noticer more than one set of proxy materials?

If you receive more than one Notice or more tha@ s&t of proxy materials, your shares may be mgidtin more than one name or in
different accounts. Please follow the voting instians for each Notice or set of proxy materiakst tyou receive to ensure that all of your
shares are voted.

Can | change or revoke my vote after submitting myproxy?
Sockholder of Record: Shares Registered in Your Name

Yes. You can revoke your proxy and change your abemy time before the final vote at the annuatting. If you are the record holc
of your shares, you may revoke your proxy and chamgir vote in any one of the following ways, retiess of how you previously voted:

e You may submit another properly completed proxylasith a later date
e You may grant a subsequent proxy by telephonerout the interne

* You may send a timely written notice that you areoking your proxy to our Corporate Secretary &®Stanwell Drive,
Concord, California 9452

* You may attend the annual meeting and vote in peiSmply attending the annual meeting will not,itself, revoke your proxy
Your most current proxy card or telephone or inképroxy is the one that is counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank. If your shares are held by your broker or bank asrainee or
agent, you should follow the instructions to changeevoke your vote provided by your broker orkan

When are stockholder proposals due for next year'annual meeting?

Our stockholders may submit proposals on mattgusogpiate for stockholder action at annual stoclaoimeetings in accordance with
Rule 14a-8 promulgated under the Securities Exahadag of 1934, as amended, or the 1934 Act. Foh guoposals to be included in our
proxy materials relating to our 2013 Annual Meetoigstockholders, all applicable requirements ofeRifa-8 must be satisfied and your
proposal must be submitted in writing by Decembkr2D12 to our Corporate Secretary at 2550 Stariwvalke, Concord, California 94520.
However, if our 2013 Annual Meeting of Stockholdersiot held between May 7, 2013 and July 6, 2€i&q the deadline will be a
reasonable time prior to the time that we begipriot and mail our proxy materials.

Pursuant to our bylaws, if you wish to submit agm®al or nominate a director at our 2013 Annual thvigeof Stockholders, but you are
not requesting that your proposal or nominatioinickuded in next year’s proxy
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materials, you must submit your proposal in writtogour Corporate Secretary at 2550 Stanwell Di@@ncord, California 94520 by no
earlier than the close of business on March 8, 201tBno later than the close of business on Ap&i01.3. However, if our 2013 Annual
Meeting of Stockholders is not held between Mag04,3 and July 6, 2013, then you must notify ourp@aaite Secretary, in writing, no ear!
than the close of business on the™0 day pridnéalate of the 2013 Annual Meeting of Stockholdard no later than the close of business
on the later of (i) the 60day prior to the date of the 2013 Annual Meetingtdckholders, or (ii) if we publicly announce thete of the 201
Annual Meeting of Stockholders fewer than 70 daysrgo the date of the 2013 Annual Meeting of &tuulders, the 1@ day following the
day that we first make a public announcement ofitite of the 2013 Annual Meeting of Stockholder® &l50 advise you to review our
bylaws, which contain additional requirements alamuance notice of stockholder proposals and direziminations. The chairperson of the
2013 Annual Meeting of Stockholders may determiiiiie facts warrant, that a matter has not beepgmnty brought before the annual
meeting and, therefore, may not be consideredeatiinual meeting. In addition, if you do not alemply with the requirements of the 1934
Act, our management will have discretionary autlyan vote all shares for which we have proxiesposition to any such stockholder
proposal or director nomination.

How are votes counted?

Votes will be counted by the inspector of electimpointed for the annual meeting, who will sepdyateunt, for the proposal to elect
directors, votes “For,” “Withhold” and broker nomtes and, with respect to other proposals, votes’,;FAgainst,” abstentions and broker
non-votes. Abstentions and broker non-votes wilirbated as shares present for the purpose ofieiag the presence of a quorum for the
transaction of business at the annual meeting.eftishs and broker non-votes are not counted ®pthrpose of determining the number of
votes cast and will therefore not have any effeth wespect to any of the proposals.

What are “broker non-votes”?

As discussed above, when a beneficial owner ofeshiaeld in “street name” does not give instructitmnthe broker or nominee holding
the shares as to how to vote on matters deemdueldYSE to be “non-routine,” the broker or nomima@not vote the shares. These unvoted
shares are counted as “broker non-votes.”

How many votes are needed to approve each proposal?

» For the election of directors, the two nomineegingng the highest number of “For” votes (from ti@ders of shares present in
person or represented by proxy and entitled to)wetiébe elected as director

» To be approved, Proposal No. 2, approval the 2088, Bs amended, must receive “Feotes from the holders of a majority of
votes cast in person or by proxy at the Annual ge

» To be approved, Proposal No. 3, approval of an dmemnt to the ESPP to increase the aggregate nwhbbares of common
stock authorized for issuance under the ESPP by0B0Ghares, must receive “For” votes from the éidabf a majority of the
votes cast in person or by proxy at the Annual hge

» Proposal No. 4, advisory approval of the compeasaif our named executive officers as disclosatiimproxy statement, will be
considered to be approved if it receives “For” edi®m the holders of a majority of the votes éagierson or by proxy at the
Annual Meeting

» To be approved, Proposal No. 5, the ratificatiothefselection by the Audit Committee of the Boaf@&rnst & Young LLP as ot
independent registered public accounting firm Far fiscal year ending December 31, 2012, mustvec&ior” votes from the
holders of a majority of the votes cast in persohyoproxy at the Annual Meetin

5.



What is the quorum requirement?

A quorum of stockholders is necessary to hold &waketing. A quorum will be present if stockholsléolding at least a majority of t
outstanding shares entitled to vote are preseheainnual meeting in person or represented byypfor the record date, there were
54,323,260 shares outstanding and entitled to \idtes, the holders of 27,161,631 shares must kseptén person or represented by proxy at
the annual meeting to have a quorum.

Your shares will be counted towards the quorum @nfpu submit a valid proxy (or one is submittedyour behalf by your broker,
bank or other nominee) or vote over the telephar@ndhe internet, or if you vote in person at #rual Meeting. Abstentions and broker
non-votes will be counted towards the quorum regment. If there is no quorum, the chair of the ahmeeting or the holders of a majority
of shares present at the annual meeting in pensmpeesented by proxy may adjourn the annual mgét another date.

What proxy materials are available on the internet?
Our proxy statement and annual report to stockhsldee available at www.proxyvote.com.

How can | find out the results of the voting at theannual meeting?

Preliminary voting results will be announced atém@ual meeting. In addition, final voting reswitil be published in a current report
on Form 8-K that we expect to file within four bosss days after the annual meeting. If final votigplts are not available to us in time to
file a Form 8-K within four business days after theeting, we intend to file a Form 8-K to publigielpminary results and, within four
business days after the final results are knowrstdile an additional Form 8-K to publish the finesults.
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PROPOSAL NO. 1
E LEcTION O FD IRECTORS

This Proposal No. 1 is to elect the two nomineedfiector named herein to the Board. The Boanhigled into three classes and each
class has a three-year term. Vacancies on the Boaydoe filled only by persons elected by a majaritthe remaining directors. A director
elected by the Board to fill a vacancy in a classluding a vacancy created by an increase in timeber of directors, shall serve for the
remainder of the full term of that class and utlitl director’s successor is elected and qualified.

The Board presently has seven members. There arditectors in the class whose term of office eapin 2012. Proxies will not be
voted for a greater number of persons than thenovninees named below. Of the nominees listed badaly, Mr. Cassin is currently a
director of Cerus who was previously elected bysteekholders. Mr. Swisher was recommended fottiele¢o our Board by a non-
management director. If elected at the annual mge#iach of these nominees would serve until tié& 2Binual meeting and until his
successor has been duly elected and qualified, smoner, until the director’s death, resignatmnemoval. It is our policy to invite directors
and nominees for director to attend our annual mgebf stockholders. Three of the directors attehithe 2011 Annual Meeting of
Stockholders in person.

Directors are elected by a plurality of the votéthe holders of shares present in person or repted by proxy and entitled to vote on
the election of directors. The two nominees reogjthe highest number of affirmative votes willddected. Shares represented by executed
proxies will be voted, if authority to do so is mathheld, for the election of both of the nomineesned below. If any nominee becomes
unavailable for election as a result of an unexgboccurrence, the proxies will be voted for thexgbn of a substitute nominee or nominees
proposed by our Nominating and Corporate Govern&uamittee of the Board. Each nominee for electias agreed to serve if elected. (
management has no reason to believe that eitltbesé nominees will be unable to serve.

The Nominating and Corporate Governance Committekssto assemble a board that, as a whole, possbssappropriate balance of
professional and industry knowledge, financial etipe and high-level management experience negessaversee and direct our business.
To that end, the Nominating and Corporate Govera&ammittee has identified and evaluated nomine#sei broader context of the Boasd’
overall composition, with the goal of recruiting mieers who complement and strengthen the skillsfrefranembers and who also exhibit
integrity, collegiality, sound business judgmend ather qualities that the Nominating and Corpofadeernance Committee views as critical
to the effective functioning of the Board. The bb@graphies below include information, as of ttede of this proxy statement, regarding the
specific and particular experience, qualificaticatsiibutes or skills of each director or nominkatied the Nominating and Corporate
Governance Committee to believe that such nominerector should continue to serve on the Boamlweler, each of the members of the
Nominating and Corporate Governance Committee naag la variety of reasons why he or she believesticplar person would be
appropriate nominee for the Board, and these viaasg differ from the views of other members.

N oMINEES F OR E LECTION FORA T HREE Y EAR T ERM E XPIRING A T T HE 2015 ANNUAL M EETING

B.J. Cassin, 78, has served as Chair of the Board since Decemb&. T9@ Nominating and Corporate Governance Comenitte
concluded that Mr. Cassin continues to be a vatuatdmber of the Board in part due to his extensinavledge of us, having been a director
since 1992, which brings historic knowledge andtiomity to the Board. Mr. Cassin has been a privateture capitalist since 1979.
Previously, Mr. Cassin co-founded Xidex Corporatiamanufacturer of data storage media, in 1969.Qdssin is currently a director of a
number of private companies.

Daniel N. Swisher Jr., 49, has served as a member of our Board since June ZB&INominating and Corporate Governance Committee
concluded that Mr. Swisher continues to be a vd&uatember of the Board in
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part due to his extensive financial managementmtispeas the former Chief Financial Officer of SsisePharmaceuticals, Inc., or Sunesis,
his industry expertise as the current PresidentGindf Executive Officer of Sunesis. Mr. Swisheslsarved as the Chief Executive Office
Sunesis, and a member of its board of directoxesianuary 2004 and as its President since Augo& From December 2001 to December
2003, he served as the Chief Business Officer dnidf Einancial Officer of Sunesis. From June 1993¢ptember 2001, Mr. Swisher served
in various management roles, including Senior \Heesident of Sales and Marketing, for ALZA Corpmat Mr. Swisher holds a B.A. in
history from Yale University and an M.B.A. from ti&anford Graduate School of Business.

T HE B 0ARD OF D IRECTORS R ECOMMENDS
AV OTEIN F AVOR OF E AcH N AMED N OMINEE .

D IRECTORS C ONTINUING | NO FFICE U NTIL T HE 2013 ANNUAL M EETING

Dr. Laurence M. Corash , 68, one of our co-founders, has served as a memhmrd@oard since December 2002. The Nominating and
Corporate Governance Committee concluded that Bragh continues to be a valuable member of thedBiogrart due to his extensive
knowledge of us, having been a director since 2@®&;h brings historic knowledge and continuitythe Board. The Board also considered
his scientific expertise obtained from almost 3@rgeas an M.D. in the field of hematology, whichakevant to our pathogen inactivation
technology for blood products. Dr. Corash has lmerSenior Vice President and Chief Medical ande€Bcientific Officer since July 2009.
Previously, he had been our Senior Vice PresidediiGhief Medical Officer since March 2008. Priotthat, he had been our Vice President,
Medical Affairs since July 1996 and Director of Meal Affairs from July 1994. Dr. Corash was a cdtemut to us from 1991 until 1994, wh
he joined us as Director, Medical Affairs. Dr. Cshichas been a Professor of Laboratory Medicinkeeatniversity of California, San
Francisco since July 1985 and continues to senam #dtending Physician at the University of Catifia Medical Center. He was the Chief
the Hematology Laboratory for the Medical CentethatUniversity of California, San Francisco fro882 to 1997. From February 1990 to
July 1994, Dr. Corash was a member of the FDA Aatyi$anel for Hematology Devices. Dr. Corash cutyeserves as the industry
representative on the Department of Health and Hu@®avices’ Advisory Committee on Blood Safety @wnailability.

Gail Schulze, 60, has served as a member of our Board since 2007MN®henating and Corporate Governance Committeeloded
that Ms. Schulze continues to be a valuable membttre Board in part due to her extensive expegenaexecutive roles in both large and
small life sciences organizations at various stajevelopment. She is currently the Chair of ZmsBharma, a private biopharmaceutical
company. From May 2006 to March 2007, she was thief&xecutive Officer and a director of YM Biosnes US and President, YM
Biosciences, Inc., a global biopharmaceutical oiggion with three late-stage oncology programgrRo joining YM Biosciences in 2006,
she was President, Chief Executive Officer andatiineof Eximias Pharmaceutical Corporation, alsate-stage biopharmaceutical company
focused on oncology. From 2001 to 2004, Ms. Schwiag Chief Operating Officer and Deputy Chief Exe@iOfficer of Aventis Behring
LLC, a fully independent biologics subsidiary oféxtis, and from 1997 to 2001, was Senior Execiiee President and Chief Commercial
Officer. From 1995 to 1997, she was Corporate Wpesident of Allegiance Healthcare Corporation, netshe led the creation and
management of the Cost Management Services grodivisfons. From 1979 to 1995, Ms. Schulze heldtiple positions within Baxter
Healthcare Corporation focused on the global dgrabnt and commercialization of chronic therapiesstmecently as President of the US
Managed Care division and President of Renal Domigurope. Ms. Schulze has served on multiple figad public boards. She received a
B.A. with highest honors in psychobiology from tteiversity of California, Santa Cruz, studied neahrgsiology at the University of
Wisconsin and received her M.B.A. from the Stanf@rdduate School of Business.
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D IRECTORS C ONTINUING | NO FFICE U NTIL T HE 2014 ANNUAL M EETING

Timothy B. Anderson, 65, has served as a member of our Board since 2003Ndhenating and Corporate Governance Committee
concluded that Mr. Anderson should continue to s@y a member of the Board in part due to his eikterknowledge of us, having been a
director since 2003, which brings historic knowledmd continuity to the Board. The Board also atersid his operational and global
industry experience obtained from his many yeam@nasxecutive with Baxter International. Mr. Andmrsvas Senior Vice President of
Strategy and Business Development of Baxter Intemnal, Inc., a pharmaceutical company, from 1968812002, and held various
management positions at Baxter International fr@®2luntil 1999, including President, Biotech Grdrgm 1992 until 1997, Group Vice
President from 1993 until 1997 and Chairman, Baktaope from 1997 until 1999. From 2006 until 200, Anderson served as a member
of the board of directors of Puricore Public Lindit€ompany.

Bruce C. Cozadd, 48, has served as a member of our Board since Nove?@idr. The Nominating and Corporate Governance
Committee concluded that Mr. Cozadd should contiouserve as a member of the Board in part duéstexiensive financial management
expertise as the former Chief Financial OfficeAbiZA Corporation and his industry expertise as @tairman and Chief Executive Officer
of Jazz Pharmaceuticals plc. This expertise haslatsthe Board to determine that he is an “aunlitmittee financial expert” as defined the
by the SEC. The Board also believes that becaus€biradd has been a director since 2001, he bhistEric knowledge and continuity to
the Board. Mr. Cozadd is a co-founder of Jazz Phaemticals, Inc. and has served as its ChairmarCaref Executive Officer since April
2009. In January 2012, Mr. Cozadd became the Chaiand Chief Executive Officer of Jazz Pharmacalstiplc, the successor to Jazz
Pharmaceuticals, Inc. From 2003 until April 2008,derved as Executive Chairman of Jazz Pharmaatjtinc. From 1991 until 2001, he
held various positions with ALZA Corporation, a pfmaceutical company now owned by Johnson & Johnsost recently as its Executive
Vice President and Chief Operating Officer, witepgensibility for research and development, manufau and sales and marketing and ¢
to that as Chief Financial Officer and Vice Prenig€orporate Planning and Analysis. Previously, G@vzadd was a member of the health
care investment banking team at Smith Barney, Blaipham & Co. He serves on the boards of Jazz Ritaunicals plc, Threshold
Pharmaceuticals, a biotechnology company, and Tie&l School and Stanford Hospital and Clinics, lmath-profit organizations. He
received a B.S. in molecular biophysics & biochdéngiand economics from Yale University and an M.Bf'dm the Stanford Graduate
School of Business.

William M. Greenman, 45, has served our President and Chief Executive Qffiod a member of our Board since April 2011. The
Nominating and Corporate Governance concludedMinaGreenman should continue to serve as a menflibed@oard in part due to h
extensive knowledge of our day-to-day operatiortaiobd as a result of his various executive roté3esus over the last fifteen years.

Mr. Greenman served as our Senior Vice Presidamingss Development and Marketing from August 2088 April 2011 and was named
our Chief Business Officer in April 2010. Mr. Greean served as our President, Cerus Europe, from @8l August 2008. From 1999 to
2006, Mr. Greenman served as our Vice PresiderginBas Development after returning to us from eftiiine in the venture capital busine
Prior to joining us in 1995 as Director of Busin&svelopment, Mr. Greenman worked in various mankeand business development
positions in Baxter’s Biotech Division from 19911895. Mr. Greenman has served on the board oftdn®of Aduro BioTech, a venture
backed private cancer vaccines company, since2@ Mr. Greenman holds a B.A.S. in economicshkaalbgical sciences from Stanford
University.



INFORMATION REGARDING THE BOARD OF DIRECTORS AND CO RPORATE GOVERNANCE

| NDEPENDENCE OF THE B OARD OF D IRECTORS

The NASDAQ Stock Market, or NASDAQ, listing standarequire that a majority of the members of &tistompany’s board of
directors qualify as “independent,” as affirmatidetermined by the board of directors. The Boansalts with our counsel to ensure that
the Board’s determinations are consistent witmedélvant securities and other laws and regulatiegarding the definition of “independent,”
including those set forth in applicable NASDAQilgt standards, as in effect from time to time.

Consistent with these considerations, after rexaéwall relevant identified transactions or relagbips between each director, or any of
his or her family members, and us, our senior mamesnt and our independent registered public acoaufitm, the Board has affirmatively
determined that the following five current direg@re independent directors within the meanindefapplicable NASDAQ listing standards:
Ms. Schulze and Messrs. Anderson, Cassin, Cozati®arsher. In making this determination, the Bdarthd that none of these directors
had a material or other disqualifying relationsiith us. Mr. Greenman, our President and Chief Httee Officer, and Dr. Corash, our
Senior Vice President and Chief Medical and Ch@é#&tific Officer, are not independent directorsvinfue of their employment with us. In
addition, the Board affirmatively determined thailliAm R. Rohn, who served as a director until Jaf&1, was an independent director
within the meaning of the applicable NASDAQ listisgndards.

B OARD L EADERSHIP S TRUCTURE

The Board has an independent chair, Mr. Cassin,elscauthority, among other things, to call andigesover Board meetings,
including meetings of the independent directorseibmeeting agendas and to determine materils thstributed to the Board. Accordingly,
the Board Chair has substantial ability to shagentbrk of the Board. We believe that separatiothefpositions of Board Chair and Chief
Executive Officer reinforces the independence efBloard in its oversight of our business and affdir addition, we believe that having an
independent Board Chair creates an environmentshmabre conducive to objective evaluation and sigdit of management’s performance,
increasing management accountability and improtiiegability of the Board to monitor whether manageits actions are in our best
interests and the best interests of our stockhsldes a result, we believe that having an indepehBeard Chair can enhance the
effectiveness of the Board as a whole.

R oLE oF THE B 0OARD IN R 1Sk O VERSIGHT

Our management team is responsible for identifgingd reviewing risks facing us, including, withomitation, strategic, operational,
financial and regulatory risks and generally mests. weekly basis as part of such responsibiliyetéew and discuss our risk exposure on a
day-to-day basis. The Board does not have a stgmik management committee, but rather adminiskessoversight function directly
through the Board as a whole, as well as througiows Board standing committees that address imdlexrent in their respective areas of
oversight. In particular, our Board is responsiolemonitoring and assessing strategic risk expmsour Audit Committee has the
responsibility to consider and discuss our majuauiicial risk exposures and the steps our managdmsrbken to monitor and control these
exposures, including guidelines and policies toggoithe process by which risk assessment and maresgés undertaken. The Audit
Committee also monitors compliance with securiied financial regulations, in addition to oversighthe performance of our internal audit
function. Our Nominating and Corporate Governanoe@ittee monitors the effectiveness of our corporatvernance guidelines. Our
Compensation Committee assesses and monitors wlagth®f our compensation policies and programsiapotential to encourage
excessive risk-taking. To the extent any risks fified by each standing committee of the Boardraagerial to our strategic, operational,
financial or regulatory matters or otherwise mdisicussion by the whole Board, the respective cdtamchair will raise risks at the next
scheduled meeting of the Board. Typically, the A@bmmittee of the Board meets at least quarterhgview our major financial risk
exposures in connection with various matters, iticlg the filing of our quarterly reports with th&S. The other committees of the Board
meet at least annually to review and
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discuss each committee’s respective areas of gldrand related risk exposures in such areas. BaedBand its committees periodically
receive risk management updates through businpsstsefrom management provided at meetings of er@or its committees throughout
the year. Following consideration of the informatjgrovided by management, the Board provides feddaad makes recommendations, as
needed, to help minimize our risk exposure.

M EETINGS OF THE B OARD OF D IRECTORS

The Board of Directors met nine times during 2(4ch Board member attended 75% or more of the ggtge&umber of the meetings
held by the Board and of the committees on whicbrh&he served that were held during the periodvfich he or she was a director or
committee member.

As required under applicable NASDAQ listing star$ain 2011, our independent directors met fivesirim regularly scheduled
executive sessions at which only independent dirsatere present.

| NFORMATION R EGARDING C OMMITTEES OF THE B OARD OF D IRECTORS

The Board has three standing committees: an Auglti@ittee, a Compensation Committee and a NominatmgCorporate
Governance Committee. The following table providesnbership and meeting information for fiscal 2@drleach of the Board committees:

Nominating and

Corporate
Name Audit Compensatior Governance
B.J. Cassin X X*
Timothy B. Andersor X X
Bruce C. Cozad X* X X
Gail Schulze X* X
Daniel N. Swisher, Jr. X X
William R. Rohn# X X
Total meetings in fiscal 201 4 10 3

* Committee Chairpersc

+  Mr. Swisher joined the Audit and Nominating and @mate Governance Committees when he was electbe Board in June 201

# Mr. Rohn ceased to be a member of the Audit amthiNating and Corporate Governance Committees wkaesigned from the Board
in June 2011

Below is a description of each standing committetn® Board. Each of the committees has authovigrtgage legal counsel or other
experts or consultants, as it deems appropriatarny out its responsibilities. The Board has daieed that each member of each committee
meets the applicable and SEC rules and regulategregding “independence” and that each membeeésdf any relationship that would
impair his or her individual exercise of indepentdjedgment with regard to us.

Audit Committee

The Audit Committee of the Board was establishethieyBoard in accordance with Section 3(a)(58)(#the 1934 Act to oversee our
corporate accounting and financial reporting preessand audits of our financial statements. ThatAlmmmittee: evaluates the performai
of and assesses the qualifications of the indep#ndgistered public accounting firm; reviews te&ationships between us and any
prospective independent registered public accogriiim that may bear on independence and discuksss relationships with the
prospective independent registered public accogritim; determines and approves the engagemehteahtependent registered public
accounting firm; determines whether to retain omiaate the existing
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independent registered public accounting firm aagpoint and engage a new independent registetdit piecounting firm; reviews and
approves the retention of the independent regidteublic accounting firm to perform any proposedmissible non-audit services; monitors
the rotation of partners of the independent reggst@ublic accounting firm on our audit engagenteain as required by law; confers with
management and the independent registered puldaniating firm regarding the effectiveness of in&rcontrols over financial reporting;
establishes procedures, as required under apmital| for the receipt, retention and treatmerdarhplaints we receive regarding accoun
internal accounting controls or auditing matterd #ive confidential and anonymous submission by eygas of concerns regarding
guestionable accounting or auditing matters; regiédve financial statements to be included in omuahreport on Form 10-K; discusses with
management and the independent registered puldonatng firm the results of the annual audit ameliesults of our quarterly financial
statements; annually discusses with the independgittered public accounting firm the matters nexlito be discussed by Statement on
Auditing Standards No. 61, as amended, as adoptélieliPublic Company Accounting Oversight BoardRire 3200T; reviews the results of
management’s efforts to monitor compliance with programs and policies designed to ensure adheteraggplicable laws and rules, as well
as to our Ethics Code, including review and appro¥aelated-party transactions, and reviews asgulses with management and the
independent registered public accounting firm dscldsures under the caption “Management’s Disoumsand Analysis of Financial
Condition and Results of Operatiorig”periodic reports filed with the SEC. The Audibi@mittee also performs those specific functionsed
forth above under the heading “Role of the BoarRisk Oversight.”

The Audit Committee is composed of three directbtassrs. Anderson, Cozadd (Chair) and Swisheofallhom were on the Audit
Committee for all of 2011, with the exception of MBwisher who was appointed to the Audit Commiitedune 2011. Mr. Rohn served as a
member of the Audit Committee until his resignatitom the Board in June 2011. The Audit Committest four times during the fiscal year.
The Audit Committee has adopted a written chahtat is available to stockholders on our websitevat.cerus.com under the section entitle
“investors” at “Corporate Governance.”

The Board reviews the NASDAQ listing standards applicable definitions of independence for Audin@oittee members on an
annual basis and has determined that all membergrafudit Committee are independent (as indepecgl@currently defined in Rule 5605
(©)(2)(A)(i) and (ii) of the NASDARQ listing standds).

The Board has also determined that Mr. Cozadd fipsmhks an “audit committee financial expert,” a$iked in applicable rules and
regulations promulgated by the SEC and satisfiedittancial sophistication requirements of the NAS§DIisting standards. The Board made
a qualitative assessment of Mr. Cozadd'’s levelnmidedge and experience based on a number of faéetuding his formal education and
his service in executive capacities having finanmi@rsight responsibilities. These positions idewarious management positions at ALZA
Corporation, Jazz Pharmaceuticals, Inc. and Jaamitteuticals plc, pursuant to which Mr. Cozaddehaerience supervising the
preparation of financial reports. For further infation on Mr. Cozadd’s experience, please seeibigdphy under “Proposal No. 1—
Election of Directors.”

Report of the Audit Committee of the Board of Direcors !

Our management has primary responsibility for prieyeour financial statements and establishindfitrencial reporting process. Our
independent registered public accounting firm spomsible for performing an audit of our finan@ttements and expressing an opinion .
the conformity of such financial statements withtdd States generally accepted accounting pringiple

! The material in this Report of the Audit Committefehe Board of Directors is not “soliciting mat@il' is not deemed “filed” with the

SEC and is not to be incorporated by referenceaniofiling of Cerus Corporation under the Secesithct of 1933, as amended, or the
1933 Act, or 1934 Act, whether made before or dfierdate hereof and irrespective of any genecalrporation language in any such
filing.

12.



The Audit Committee has reviewed and discusseaulkiged financial statements for the fiscal yeateehDecember 31, 2011 with our
management. The Audit Committee has discussedthétindependent registered public accounting flierhatters required to be discussed
by Statement on Auditing Standards No. 61, as aree(WICPA,Professional Sandards, Vol. 1. AU section 380), and as adopted by the
Public Company Accounting Oversight Board, or PCA@BRule 3200T. The Audit Committee has also nem@ithe written disclosures and
the letter from the independent registered puldananting firm required by applicable requiremarftthe PCAOB regarding the independ
accountants’ communications with the audit comraittencerning independence, and has discussedhgiihdependent registered public
accounting firm, the accounting firm’s independerigased on the foregoing, the Audit Committee lr@®mmended to the Board of
Directors that the audited financial statementsbkided in our Annual Report on Form 10-K for fiezal year ended December 31, 2011.

Audit Committee:

Mr. Bruce C. Cozadd
Mr. Timothy B. Anderson
Mr. Daniel N. Swisher, Jr.

Compensation Committee

The Compensation Committee is composed of thretdirs: Mr. Cassin, Mr. Cozadd and Ms. Schulze {§Ghal of whom were on the
Compensation Committee for all of 2011. All membafreur Compensation Committee are independenh@ependence is currently defined
in Rule 5605(a)(2) of the NASDAQ listing standarde)e Compensation Committee met ten times duhieg?011 fiscal year. The
Compensation Committee has adopted a written ahthideis available to stockholders on our webaiteww.cerus.com under the section
entitled “investors” at “Corporate Governance.”

The Compensation Committee acts on behalf of trer@to review, adopt and oversee our compensattiategy, policies, plans and
programs including: establishment of corporate cbjes relevant to the compensation of our exeeutifficers and other senior management
and evaluation of performance in light of theseestabjectives; review and approval of the compeémsand other terms of employment or
service, including severance and change-in-coatraingements of our chief executive officer andatier executive officers; and
administration of our equity compensation plansigien and profit-sharing plans, deferred compeongilans and other similar plan and
programs. The Compensation Committee also perftinose specific functions as set forth above uneheading “Role of The Board in
Risk Oversight.” Under its charter, the Compensa@@mmittee may form and delegate authority to eabuittees as appropriate, including,
but not limited to, a subcommittee composed of anmore members of the Board, to grant stock awander our equity incentive plans to
persons who are not (i) “Covered Employeas’defined under Section 162(m) of the InternaldRee Code of 1986, as amended from tin
time, or the Code; (i) individuals with respectibom we wish to comply with Section 162(m) or)(then subject to Section 16 of the 1934
Act.

The specific processes, procedures and determmsatiothe Compensation Committee with respect éxetive compensation for 2011
and 2012 to date, including the roles of execubfficers and compensation consultants in deterrgittie amount and form of executive
compensation, are described in greater detail uhgetCompensation Discussion and Analysis” sectibthis Proxy Statement.

With respect to director compensation mattersGbmpensation Committee determines and setsenguloyee director compensatior
the manner more fully described under the sectfdahis Proxy Statement entitled “Director Compeiwat
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Compensation Committee Interlocks and Insider Parttipation

As noted above, our Compensation Committee congfig¢iessrs. Cassin and Cozadd and Ms. Schulze. &olrar of the Compensati
Committee is or has ever been one of our officelngployees. None of our executive officers haseskas a member of the board of
directors or compensation committee of any entit has one or more executive officers servingmember of our Compensation
Committee, nor has such a relationship existetiérpast.

Compensation Committee Repore

The Compensation Committee has reviewed and disdusith management the Compensation Discussioaatysis, or the CD&A,
contained in this proxy statement. Based on thieve and discussion, the Compensation Committegdmsnmended to the Board that the
CD&A be included in this proxy statement and in@rgied into our Annual Report on Form 10-K for fiseal year ended 2011.

Compensation Committee:

Ms. Gail Schulze
Mr. B.J. Cassin
Mr. Bruce C. Cozadd

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance CommittélesoBoard is responsible for identifying, reviesyiand evaluating candidates
to serve as directors; reviewing, evaluating antsidering the recommendation for nomination of mbent directors; recommending to the
Board candidates for election to the Board; consigerecommendations for Board nominees and prdpasdmitted by our stockholders;
making recommendations regarding the membershipeoéommittees of the Board; assessing the perfocenaf the Board; overseeing all
aspects of our corporate governance functions balbef the Board; and making recommendations ¢oBbard regarding corporate
governance issues. The Nominating and Corporate@ance Committee also performs those specifictiume as set forth above under the
heading “Role of the Board in Risk Oversight.”

The Nominating and Corporate Governance Commitesists of five directors: Messrs. Cassin (Chaingerson, Cozadd, Swisher
and Ms. Schulze, all of whom were on the Nominating Corporate Governance Committee for all of 20dth the exception of
Mr. Swisher, who was appointed in June 2011. MhrReerved as a member of the Nominating and Comp@avernance Committee until
his resignation from the Board in June 2011. Alhmbers of the Nominating and Corporate Governancar@ittee are independent (as
“independence” is currently defined in Rule 5608apf the NASDAQ listing standards). The Nomingtand Corporate Governance
Committee met three times during 2011. The Nomirgasind Corporate Governance Committee has adopteitken charter that is available
to stockholders on our websitevatw.cerus.com under the section entitled “investors” at “Corper@overnance.”

The Nominating and Corporate Governance Committseniot determined specific minimum criteria th&o&rd member must posse
but generally a qualified candidate must posseshitihest personal and professional integrity, flaraonstrated exceptional ability and
judgment and have the ability to work effectivelitwother members of the Board. While we do notehaormal policy on Board diversit
the Nominating and Corporate Governance Committkestinto account a broad range of diversity camnatibns

2 The material in this report is not “soliciting mas,” is furnished to, but not deemed “filed” wjtthe SEC and is not deemed to be

incorporated by reference in any filing of Cerusl@inthe Securities Act or the Exchange Act, othantthe Cerus Annual Report on
Form 10-K, where it shall be deemed to be “furniEheshether made before or after the date heredfimaspective of any general
incorporation language in any such filir
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when assessing director candidates, including iddal backgrounds and skill sets, professional Bgpee and other factors that contribute to
our Board having an appropriate range of expertidents, experiences and viewpoints, and consttiese diversity considerations, in view
of the needs of the Board as a whole, when malkégstbns on director nominations. In the case ofiinbent directors whose terms of office
are set to expire, the Nominating and Corporatee@mnce Committee evaluates these directors’ dwamalice to us during their terms,
including the number of meetings attended, levedanticipation, quality of performance, and anyesttelationships and transactions that
might impair the directors’ independence. The Natiitg and Corporate Governance Committee usesf@amial network of contacts to
compile a list of potential candidates, but may &rsgage, if it deems appropriate, a professiagaich firm. For the directors nominated for
re-election for a three-year term expiring at tb&2annual meeting, the Nominating and CorporateeBmnce Committee did not pay a fee
to any third party to assist in the process of iifiging or evaluating director candidates but hashie past, and may again in the future, pay
fees to third parties to assist in identifying wakeiating director candidates.

The Nominating and Corporate Governance Commiti#e@nsider director candidates recommended byldtolders. When
considering candidates for membership to the Bttaatlare nominated by stockholders, the Nominadimg) Corporate Governance
Committee employs the same policy that it usev#duate candidates recommended by members of taelBAny stockholder wishing to
nominate a director candidate should submit inimgithe candidate’s name, biographical informattmnsiness qualifications, including a
description of the proposed nominee’s businessreqpee for at least the previous five years, angpaesentation that the nominating
stockholder is a beneficial or record owner of stack, to Mr. Cassin, Chair of the Nominating aratfiorate Governance Committee, Cerus
Corporation at 2550 Stanwell Drive, Concord, Catifa 94520. Any such submission also must be aceaied by the written consent of the
proposed nominee to be named as a nominee andvoasea director if elected. All qualified subniss are reviewed by the Nominating
and Corporate Governance Committee at the nexbpppte meeting. If a stockholder wishes the Notmiiggand Corporate Governance
Committee to consider a director candidate for matidn at our next annual meeting of stockholdiesh recommendations must be recei
by us no sooner than 90 and no later than 60 daystp the first anniversary of the preceding yeannual meeting of stockholders.

To date, the Nominating and Corporate Governancgenfittee has not rejected a timely director nomifinem a stockholder or group
stockholders that beneficially owned more than 5%uv voting stock.

S TOCKHOLDER C OMMUNICATIONS WITH THE B OARD OF D IRECTORS

To date, we have not adopted a formal procesgdoklolder communications with the Board. Howeesery effort has been made to
ensure that the views of stockholders are heattidyBoard or individual directors, as applicabled that appropriate responses are provided
to stockholders in a timely manner. We believeresponsiveness to stockholder communications t8taed has been excellent. Our
stockholders may communicate directly with any of senior managers, the independent members &adhed or any Chair of a Board
Committee, including the Chair of the Board, bytimg directly to those individuals at Cerus Corgima at 2550 Stanwell Drive, Concord,
California 94520. Stockholder communications reldatedirector candidate recommendations shouldrdeeted to the Chair of the
Nominating and Corporate Governance Committee, @dssin. In addition, if our stockholders or empksbave any concerns related to
financial or accounting practices, we encouragersanicating those concerns directly to the ChathefAudit Committee, Mr. Cozadd.

Code of Ethics

We have adopted the Cerus Corporation Code of Bssi@onduct and Ethics, or the Ethics Code, thatespto all of our officers,
directors and employees. The Ethics Code is availa our website atwww.cerus.com on the “Corporate Governance” page of the section
entitled “Investors.’If we make any substantive amendments to the E@acke or grant any waiver from a provision of thkié Code to ar
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executive officer or director, we intend to promgadisclose the nature of the amendment or waiveeasired by applicable laws. To satisfy
our disclosure requirements, we may post any waigéor amendments to the Ethics Code on our websiteu of filing such waivers or
amendments on a Form 8-K.

Our employees are required to report any condattttiey believe in good faith to be an actual graapnt violation of the Ethics Code.
The Audit Committee has established proceduresdeive, retain and address complaints regardinguating, internal accounting controls
or auditing matters and to allow for the confidahtind anonymous submission by employees of retarderns.
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PROPOSAL NO. 2
A PPROVAL OF THE 2008 EQuiTY | NCENTIVE P LAN , AS A MENDED

Our 2008 Equity Incentive Plan, or the 2008 Plaasadopted by the Compensation Committee of thedBwa April 22, 2008, pursue
to authority delegated by the Board, and subsetjuapproved by our stockholders. The 2008 Plahéssuccessor to and continuation of our
1999 Equity Incentive Plan and 1998 Non-OfficercRt@ption Plan, or the Prior Plans. Prior to stad&kr approval of this Proposal No. 2,
there is an aggregate total of 10,540,940 sharesmfmon stock previously authorized for issuanadeuthe 2008 Plan.

As of March 31, 2012, there were 1,121,337 sharesramon stock (plus any shares that might in theré be returned to the 2008
Plan as a result of cancellation or expiration@tians) available for future grant under the 20GPIn addition, as of such date, options
covering an aggregate of 8,798,184 shares wergaodisg and awards other than options and stocieajgtion rights covering an aggregate
of 53,973 shares were outstanding. The weightethgeeexercise price of all options outstandingfddarch 31, 2012 was approximately
$3.53 and the weighted average remaining termaif sptions was approximately 7.22 years.

In April 2012, our Board approved an amendmenh&2008 Plan, subject to stockholder approvahdosiase the number of shares
authorized for issuance under the 2008 Plan by03000 shares of common stock (we refer to the @8, as amended by the Board on
April 9, 2012, as the “Amended 2008 Plahfoughout this proxy statement). Our Board adofitedAmended 2008 Plan to ensure that we
continue to grant stock options and other stockrdsvander the 2008 Plan at levels determined apjtey our Board and Compensation
Committee. Except for the increase in the numbeshafes authorized for issuance, the Amended 2ROBiRidentical to the 2008 Plan.

If the stockholders approve the Amended 2008 Riavi|l become effective on the date of the Anniieting. If the stockholders fail
approve this Proposal No. 2, the 2008 Plan willagnas is without any changes thereto. If the Aneen2D08 Plan is not approved, we will
not have enough shares available under the 2008t®lmake meaningful grants to help us retain topleyees.

The Board believes that it is very important that eligible employees, consultants and directoceive part of their compensation in
the form of equity awards to foster their investtrierus, reinforce the link between their finandrgkrests and those of our other stockhol
and maintain a competitive compensation programitgompensation fosters an employee ownershifui@lmotivates employees to cre
stockholder value and, because the awards areatlypsribject to vesting and other conditions, préesa focus on long-term value creation.
The equity incentive programs we have in place eméked to build stockholder value by attractingl aetaining extraordinarily talented
employees, consultants and directors. The Boaidves we must continue to offer competitive equitynpensation packages in order to
attract and motivate the talent necessary for onticued growth and success. See “Compensatiorufésm and Analysis” contained in this
proxy statement for more information regarding executive compensation strategy.

We recognize that equity compensation awards déigekholder equity and must be used judiciouslyr €juity compensation
practices are designed to be in line with industsyms, and we believe our historical share usagéian responsible and mindful of
stockholder interests. Certain provisions in theefged 2008 Plan are designed to protect our stiddsd interests and to reflect corporate
governance best practices including:

» Flexihility in designing equity compensation scheme. The Amended 2008 Plan allows us to provide a bewseady of equity
incentives, including traditional stock option gimrstock appreciation rights, restricted stockrawarestricted stock unit awards,
performance stock awards and performance cash anBydroviding this flexibility we can quickly areffectively react to trends
in compensation practices and continue to offermetitive compensation arrangements to attract atadrr the talent necessary
the success of our busine
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e Sockholder approval isrequired for additional shares. The Amended 2008 Plan does not contain an arfauetgreen”provision.
Thus, stockholder approval is required each timeneed to increase the share reserve allowing oaklsblders the ability to have
a say on our equity compensation progre

» Repricing isnot allowed without prior stockholder approval. The Amended 2008 Plan prohibits the repricing détnding equity
awards and the cancelation of any outstanding qwards that have an exercise price or strikeeggieater than the current fair
market value of our common stock in exchange fshaa other stock awards under the Amended 2008Wrikess our
stockholders previously approve such act

» Fungible share counting provisions. The share reserve under the Amended 2008 Pladused by one share for each share of
common stock issued pursuant to a stock optiotoeksappreciation right and 1.5 shares for eachesbhacommon stock issued
pursuant to restricted stock, restricted stocksypierformance stock awards, or other stock awatds.helps to ensure that we
using the share reserve effectively and with regaittie value of each type of equity awe

*  Submission of Amended 2008 Plan amendments to stockholders. The Amended 2008 Plan requires stockholder apprfovalertain
material amendments to the Amended 2008 Plan,dimgjuas noted above, any increase in the numb&hnarkes reserved for
issuance under the Amended 2008 F

Stockholders are requested in this Proposal No.approve the Amended 2008 Plan. The affirmativte wé the holders of a majority
the votes cast in person or by proxy at the anmeggting will be required to approve the Amended®Blan. Abstentions and broker non-
votes are not counted for the purpose of determittie number of votes cast and will therefore raatehany effect on the outcome of the vote
on this Proposal No. 2.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AvOR OF P ROPOSALN 0. 2

Description of the Amended 2008 Plan
The material features of the Amended 2008 Plamatined below.

Background and Purpose

The terms of the Amended 2008 Plan provide forgttaat of stock options, restricted stock, restdadtock units, stock appreciation
rights, other stock-related awards, and performamards that may be settled in cash, stock, or gituperty.

The purpose of the Amended 2008 Plan is to prozideans by which employees, directors, and comdsltaay be given an
opportunity to purchase our common stock to assish securing and retaining the services of s@rhgms, to secure and retain the services
of persons capable of filling such positions, am@riovide incentives for such persons to exert marn efforts for our success.

Shares Available for Awards

If this Proposal No. 2 is approved, the total nundfeshares of our common stock reserved for isseiamder the Amended 2008 Plan
will consist of:

e 10,540,940 shares of common stock previously aizthadifor issuance under the 2008 Plan; |
e an additional 3,000,000 shar
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We call this aggregate number the “Share Reseme"number of shares available for issuance ut@e2®08 Plan is reduced by
(i) one share for each share of common stock ispuesliant to an option grant or stock appreciatigint with a strike price of at least 100%
of the fair market value of the underlying comméwck on the date of grant, and (ii) one and oné{ia%) shares for each share of common
stock issued pursuant to restricted stock awaedsricted stock unit awards, performance stock dsyar other stock-related awards granted
under the 2008 Plan.

If a stock award expires or otherwise terminatatout having been exercised in full or is settiedash, such expiration, termination or
settlement shall not reduce (or otherwise offded)rtumber of shares of the common stock that masgsied pursuant to the Amended 2008
Plan. If any shares of common stock issued purdoamstock award are forfeited back to us becatifee failure to meet a contingency or
condition required to vest such shares in the gipent, then the shares which are forfeited sleakrt to and again become available for
issuance under the Amended 2008 Plan. Any shaaegu@&ed by us pursuant to our withholding obligasi or as consideration for the
exercise of an option shall not again become avlaiffor issuance under the Amended 2008 Plan. ditiad, if the exercise price of any
award is satisfied by the tender of shares of comstock to us (whether by actual delivery or attiésh), the shares tendered will not again
be available for issuance under the 2008 Plan. Arhended 2008 Plan does not permit shares repurndhises with proceeds collected in
connection with the exercise of outstanding optimnise returned to the Share Reserve.

To the extent there is a share of common stocledpursuant to a stock award that counted as ahersathalf (1.5) shares against the
number of shares available for issuance under themled 2008 Plan and such share of common stoak lageomes available for issuance
under the Amended 2008 Plan, then the number oéstod common stock available for issuance undeAtinended 2008 Plan shall increase
by one and one-half (1.5) shares.

A total of 54,323,260 shares of our common stockeveaitstanding as of April 12, 2012. Also as of ihpR, 2012, there were
outstanding warrants to purchase 6,084,711 shams @ommon stock and 3,327 shares of converfibdéerred stock, which is currently
convertible into 332,700 shares of our common stéskof April 12, 2012, the closing sale price ar common stock was $3.68 per share.

Eligibility

Incentive stock options may be granted under theraed 2008 Plan only to our employees (includitigerfs) and employees of our
affiliates. Our employees (including officers), sattants and directors, and employees (includifiger) and consultants of our affiliates,
eligible to receive all other types of awards unttéer Amended 2008 Plan. As of March 31, 2012 apprately 79 of our 84 employees, five
non-employee directors and 20 consultants arebidigo participate in the Amended 2008 Plan.

Administration

The Amended 2008 Plan is administered by our Boahi;h may in turn delegate authority to adminisker plan to a committee. Our
Board has delegated administration of the Amend&8 Plan to our Compensation Committee. Subjetttdderms of the Amended 2008
Plan, our Compensation Committee determines retipi¢he numbers and types of stock awards to d@ep and the terms and condition:
the stock awards, including the period of theirreigability and vesting. Subject to the limitaticset forth below, our Compensation
Committee also determines the exercise price abopigranted under the Amended 2008 Plan. The Cosapien Committee has also
delegated authority to a Non-Officer Stock Optiaom@nittee, or NOSOC, whose sole member is our wetutive Officer, to grant, within
certain guidelines and without any further actiequired by the Compensation Committee, stock optiorour non-officer employees. The
purpose of this delegation of authority is to erdeatie flexibility of option administration and facilitate the timely grant of options to non-
officer employees, including newly hired employegihin specified limits approved by the CompensatCommittee. The size of grants
made by the NOSOC must be within limits pre-appdog the Compensation Committee.
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Repricing

The Amended 2008 Plan expressly provides thatowttthe approval of the stockholders within 12 rhsrrior to such event, the
Committee shall not have the authority to redueeetkercise price of any outstanding stock awardgwuthe plan, reprice any outstanding
stock awards under the plan or cancel and re-gmanbutstanding stock awards under the plan.

Sock Options

Stock options will be granted pursuant to stockarpagreements. Generally, the exercise pricerfarmion cannot be less than 1009
the fair market value of the common stock subjed¢he option on the date of grant. Options granteder the Amended 2008 Plan will vest at
the rate specified in the option agreement. A stiation agreement may provide for early exerciserpo vesting, subject to our right to
repurchase unvested shares in certain circumstadogested shares of our common stock issued inexiion with an early exercise may be
repurchased by us.

In general, the term of stock options granted umitkerAmended 2008 Plan may not exceed ten yeatest/the terms of an
optionholder’s stock option agreement provide fanlier or later termination, if an optionholder&rgice relationship with us, or any affiliate
of ours, ceases due to disability or death, theppblder, or his or her beneficiary, may exereiag vested options for up to 12 months in the
event of disability or 18 months in the event odilfe after the date the service relationship elids optionholder’s service relationship with
us, or any affiliate of ours, ceases for any reastber than disability or death, the optionholderynaxercise any vested options for up to three
months after the date the service relationship amsss the terms of the stock option agreemeaige for a longer or shorter period to
exercise the option. In no event may an optiondeeaised after its expiration date.

Acceptable forms of consideration for the purchafseur common stock issued under the Amended 208 Will be determined by our
Compensation Committee and may include cash, constoak previously owned by the optionholder, payhterough a broker assisted
exercise or a net exercise feature, or other legadideration approved by our Compensation Comenitte

Generally, an optionholder may not transfer a sttion other than by will or the laws of descemd @istribution or a domestic
relations order. However, to the extent permittadar the terms of the applicable stock option ages#, an optionholder may designate a
beneficiary who may exercise the option followihg bptionholder’s death.

Under our Amended and Restated Non-Employee Diréonpensation Policy, each of our nemployee directors currently receive
nonstatutory stock option grant under the 2008 Btarering 25,000 shares of our common stock upsmihher initial election to the Board,
and a nonstatutory stock option grant under thé8 Zl@n covering 25,000 shares, or 32,500 sharieinase of the Chair of the Board, of
common stock each calendar year thereafter orirtdrading day of the year. The number of shatdgect to the director’s first annual
award is pro-rated based on the number of days Beeoserved in his or her first year of servidee nitial stock option grant vests over four
years and the annual stock option grant vests i¥enonths, in each case subject to continued gerVire terms of these initial and ann
grants are described in more detail under “Dire€tlompensation” below. Although we anticipate that Board will continue our equity
compensation arrangements for non-employee dieotothe same terms for initial and annual granttieuthe Amended 2008 Plan, it is
within the Board’s discretion to continue our eguibmpensation arrangements for non-employee dirgcand the Board may determine to
implement new or revised equity compensation aearents for our nonemployee directors that diffenfithose described above, including
with respect to the number of shares subject teetlatial and annual grants.
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Limitations

No employee may be granted options or stock apglienirights under the Amended 2008 Plan coveringerthan eight hundred
thousand (800,000) shares of our common stockyrcalendar year.

The aggregate maximum number of shares of comnoak fat may be issued pursuant to the exercis®@$ granted under the
Amended 2008 Plan is equal to the Share Resenecadtiregate fair market value, determined at the 6f grant, of shares of our common
stock with respect to ISOs that are exercisabléhieffirst time by an optionholder during any calanyear under all of our stock plans may
not exceed $100,000. The options or portions abaptthat exceed this limit are treated as nonatistock options, or NSOs. No ISO may
be granted to any person who, at the time of thatgpwns or is deemed to own stock possessing thare10% of our total combined voting
power or that of any affiliate unless the followiognditions are satisfied:

» the option exercise price must be at least 110%eofair market value of the stock subject to théam on the date of grant; a
» the term of the ISO award must not exceed fiveg/&am the date of grar

Restricted Stock Awards

Restricted stock awards will be granted pursuanestricted stock award agreements. A restricteckshiward may be granted in
consideration for the recipient’s past or futureve®s performed for us or an affiliate of oursa&s of our common stock acquired under a
restricted stock award may be subject to forfeitores in accordance with a vesting schedule tddvermined by our Compensation
Committee. Rights to acquire shares of our comnbackaunder a restricted stock award may be traredesnly upon such terms and
conditions as are set forth in the restricted stogkrd agreement.

Restricted Sock Unit Awards

Restricted stock unit awards will be granted punsta restricted stock unit award agreements. Paywfeany purchase price may be
made in any legal form acceptable to the Compams@bmmittee. We will settle a payment due to gient of a restricted stock unit award
by delivery of shares of our common stock, by casta combination of cash and stock as deemed ppate by our Compensation
Committee, or in any other form of consideratiotedmined by our Compensation Committee and sét farthe restricted stock unit award
agreement. Dividend equivalents may be creditedspect of shares of our common stock coveredrbgtacted stock unit award. Restricted
stock unit awards may be subject to vesting in atanece with a vesting schedule to be determineolinyCompensation Committee. Except
as otherwise provided in the applicable restristiedk unit award agreement, restricted stock uhéshave not vested will be forfeited upon
the participant’s termination of continuous servizeany reason.

Sock Appreciation Rights

Stock appreciation rights will be granted pursuard stock appreciation rights agreements. Eaak stppreciation right is denominat
in common stock share equivalents. The strike mfaeach stock appreciation right will be deterndity our Compensation Committee or its
authorized committee, but shall in no event be tleaa 100% of the fair market value of the stodijact to the stock appreciation right at the
time of grant. Our Compensation Committee may Bigzose restrictions or conditions upon the vestifigtock appreciation rights that it
deems appropriate. Stock appreciation rights mayalietin our common stock or in cash or any comtimneof the two, or any other form of
legal consideration approved by our Compensatiomi@ittee. If a stock appreciation right recipiemgsationship with us, or any affiliate of
ours, ceases for any reason, the recipient mayisgeasny vested stock appreciation right up toettmenths from cessation of service, unless
the terms of the stock appreciation right agreerpemtide that the right may be exercised for a &y shorter period.
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Performance Awards

The Amended 2008 Plan provides for the grant oftiypes of performance awards: performance stockdsiand performance cash
awards. Performance awards may be granted, vest exercised based upon the attainment duringtaircgeriod of time of certain
performance goals. The length of any performanc®gethe performance goals to be achieved duhegoerformance period, and the
measure of whether and to what degree such perfa@ngoals have been attained shall be determinedib@ompensation Committee. The
maximum amount to be granted to any individual cakendar year attributable to such performancedsvaay not exceed five hundred
thousand (500,000) shares of our common stockeircdise of performance stock awards, or one midlmtars ($1,000,000) in the case of
performance cash awards. We have never paid did&gdendividend equivalents on unvested performamezrds.

Performance goals under the Amended 2008 Planlshalétermined by the our Compensation Commiti@sedhon one or more of the
following performance criteria: (i) earnings peasds (ii) earnings before interest, taxes and dggtien; (iii) earnings before interest, taxes,
depreciation and amortization; (iv) total stocktesldeturn; (v) return on equity; (vi) return on etss investment, or capital employed,;

(vii) operating margin; (viii) gross margin; (ixperating income; (x) net income (before or aftees); (xi) net operating income; (xii) net
operating income after tax; (xiii) pre-tax profijv) operating cash flow; (xv) sales or revenugéds; (xvi) increases in revenue or product
revenue; (xvii) expenses and cost reduction g@aldj) improvement in or attainment of working dtad levels; (xix) economic value added
(or an equivalent metric); (xx) market share; (cash flow; (xxii) cash flow per share; (xxiii) glegorice performance; (xxiv) debt reduction;
(xxv) implementation or completion of projects sopesses; (xxvi) customer satisfaction; (xxvii)ckioolders’equity; and (xxviii) to the

extent that an Award is not intended to comply v8ttction 162(m) of the Code, other measures obpeence selected by the Compensation
Committee.

The Compensation Committee is authorized to determihether, when calculating the attainment ofgrarince goals for a
performance period: (i) to exclude restructuring/another nonrecurring charges; (ii) to excludet@nge rate effects, as applicable, for non-
U.S. dollar denominated net sales and operatingjregs; (iii) to exclude the effects of changes émerally accepted accounting standards
required by the Financial Accounting Standards Bpfv) to exclude the effects of any statutoryustiinents to corporate tax rates; and (v) to
exclude the effects of any “extraordinary items'tlatermined under generally accepted accountimgipies. In addition, the Compensation
Committee retains the discretion to reduce or elate the compensation or economic benefit due aggamment of performance goals.

Other Sock Awards

Other forms of stock awards valued in whole oramtpvith reference to our common stock may be gaeither alone or in addition to
other stock awards under the Amended 2008 PlanCompensation Committee will have sole and compathority to determine the
persons to whom and the time or times at which sticlr stock awards will be granted, the numbeshaires of our common stock to be
granted and all other conditions of such otherkstaeards. Other forms of stock awards may be stbjewesting in accordance with a vest
schedule to be determined by our Compensation Ctigeni

Changesto Capital Sructure

In the event that there is a specified type of gean our capital structure not involving the rgteaif consideration by us, suchasa s
split or stock dividend, the class and number afsf reserved under the Amended 2008 Plan (ingjwtiare limits) and the class and
number of shares and exercise price or strike pifiegplicable, of all outstanding stock awardd W& appropriately adjusted.

Effect of Certain Corporate Events

The Amended 2008 Plan provides that, in the evkatdissolution or liquidation of us, then all aiatsding awards shall terminate
immediately prior to such dissolution or liquidatiothe Amended 2008 Plan further
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provides that, unless otherwise provided in therdvagreement, the following treatment will applytlie event of a sale, lease or other
disposition of all or substantially all of the atssef us, sale of 90% or more of our outstandir@ystes, or specified types of mergers or
consolidations (each, a “corporate transactiomi’the event of certain corporate transactiongy@htanding stock awards under the Amended
2008 Plan may be assumed, continued or substitatdry any surviving entity. If the surviving entielects not to assume, continue or
substitute for such awards, the vesting and exaiity of such stock awards held by persons whsaseice with us has not terminated
generally will be accelerated in full and our reghase rights will generally lapse and such stocards/will terminate if and to the extent not
exercised at or prior to the effective time of doeporate transaction. With respect to any awdrdsare held by other participants that
terminated service with us prior to the corporaa@saction, the vesting and exercisability provisiof such awards will not be accelerated
and such awards will terminate if not exercisedpid the corporate transaction.

Plan Amendments

Our Compensation Committee will have the authdotgmend or terminate the Amended 2008 Plan. Horwveeeamendment or
termination of the plan will adversely affect amghts under awards already granted to a participalgss agreed to by the affected
participant. We will obtain stockholder approvalasfy amendment to the Amended 2008 Plan as redoyregplicable law.

Plan Termination

Unless sooner terminated by the Board, the Ame2668 Plan shall automatically terminate on the loefpre the tenth
(10th) anniversary of the date the Amended 2008 RBladopted by the Board or approved by the stldiens, whichever is earlier.

U.S. Federal Income Tax Consequences

The information set forth below is a summary of phiecipal United States federal income taxationssmuences to us and our
employees only and does not purport to be complétis. summary does not discuss the income tax ¢dasy city, state or foreign
jurisdiction in which a participant may reside. TihBormation is based upon current federal incoaxertles and therefore is subject to che
when those rules change. Because the tax consexpinany recipient may depend on his or her paatisituation, each recipient should
consult the recipient’s tax adviser regarding #xdefal, state, local, and other tax consequencie afrant or exercise of an award or the
disposition of stock acquired as a result of anrdwhe Amended 2008 Plan is not qualified undergfovisions of Section 401(a) of the
Code, and is not subject to any of the provisidritt® Employee Retirement Income Security Act 0f4.90ur ability to realize the benefit of
any tax deductions described below depends onengrgtion of taxable income.

Nonstatutory Stock Options

Generally, there is no taxation upon the grantoR&O where the option is granted with an exenpifee equal to the fair market value
of the underlying stock on the grant date. On dger@n optionee will recognize ordinary incomeatda the excess, if any, of the fair mar
value on the date of exercise of the stock oveettezcise price. If the optionee is employed byiusne of our affiliates, that income will be
subject to withholding tax. The optionee’s tax basithose shares will be equal to their fair maratue on the date of exercise of the option,
and the optionee’s capital gain holding periodtfarse shares will begin on that date.

Subject to the requirement of reasonableness,rthésipns of Section 162(m) of the Code and thistadtion of a tax reporting
obligation, we will generally be entitled to a td&duction equal to the taxable ordinary incomeizedlby the optionee.
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Incentive Sock Options

The Amended 2008 Plan provides for the grant afkstptions that qualify as “incentive stock optigres defined in Section 422 of the
Code. Under the Code, an optionee generally isugject to ordinary income tax upon the grant @reise of an ISO. If the optionee holds a
share received on exercise of an ISO for more tharyears from the date the option was grantednaoiik than one year from the date the
option was exercised, which is referred to as ¢ggired holding period, the difference, if any vibe¢n the amount realized on a sale or other
taxable disposition of that share and the holdaxsbasis in that share will be long-term capitihgor loss.

If, however, an optionee disposes of a share aegjuin exercise of an 1SO before the end of theiredjtolding period, which is
referred to as a disqualifying disposition, theiamte generally will recognize ordinary incomehe year of the disqualifying disposition
equal to the excess, if any, of the fair marketigalf the share on the date the ISO was exercigattioe exercise price. However, if the sales
proceeds are less than the fair market value ofltihee on the date of exercise of the option, theust of ordinary income recognized by the
optionee will not exceed the gain, if any, realipedthe sale. If the amount realized on a disqyialif disposition exceeds the fair market
value of the share on the date of exercise of e, that excess will be short-term or long-terapital gain, depending on whether the
holding period for the share exceeds one year.

For purposes of the alternative minimum tax, theam by which the fair market value of a sharetotk acquired on exercise of an
ISO exceeds the exercise price of that option gdlgyewill be an adjustment included in the optioiseaternative minimum taxable income
for the year in which the option is exercised. dmputing alternative minimum taxable income, theliasis of a share acquired on exercis
an IS0 is increased by the amount of the adjusthaéen into account with respect to that sharafi@rnative minimum tax purposes in the
year the option is exercise

We are not allowed an income tax deduction witlpeesto the grant or exercise of an ISO or theddijpn of a share acquired on
exercise of an ISO after the required holding pkribthere is a disqualifying disposition of a ghghowever, we are allowed a deduction i
amount equal to the ordinary income includiblenicame by the optionee, subject to Section 162(nthe@fCode and provided that amount
constitutes an ordinary and necessary businesssgfer us and is reasonable in amount, and diteegmployee includes that amount in
income or we timely satisfy our reporting requir@rsewith respect to that amount.

Restricted Sock Awards

Generally, the recipient of a restricted stock alwaill recognize ordinary compensation income attilne the stock is received equa
the excess, if any, of the fair market value ofgtexk received over any amount paid by the restpreexchange for the stock. If, however,
the stock is not vested when it is received (famegle, if the employee is required to work for aigu of time in order to have the right to ¢
the stock), the recipient generally will not recagnincome until the stock becomes vested, at wtich the recipient will recognize ordinary
compensation income equal to the excess, if anheofair market value of the stock on the dateetomes vested over any amount paid by
the recipient in exchange for the stock. A recipieay, however, file an election with the InterRavenue Service, within 30 days of his or
her receipt of the stock award, to recognize omgitampensation income, as of the date the redipéaeives the award, equal to the excess,
if any, of the fair market value of the stock om ttate the award is granted over any amount paitiébyecipient in exchange for the stock.

The recipient’s basis for the determination of gaitioss upon the subsequent disposition of stergsired from stock awards will be
the amount paid for such shares plus any ordimamgme recognized either when the stock is receivadhen the stock becomes vested.
Upon disposition of the stock acquired upon theifgof a restricted stock award, the participaititigcognize a capital gain or loss equal to
the difference between the selling price and tme stithe amount paid for such stock plus any ameeextgnized as ordinary income upon
issuance (or vesting) of the stock. Such gain &8 iwill be long-term or shoterm depending on whether the stock was held faerttean ont
year.
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Subject to the requirement of reasonableness,rthésmpns of Section 162(m) of the Code and thiestattion of a tax reporting
obligation, we will generally be entitled to a de&duction equal to the taxable ordinary incomeizedlby the recipient of the stock award.

Sock Appreciation Rights

We may grant under the Amended 2008 Plan stockeafgiion rights separate from any other award ¢amiem with other awards
under the Amended 2008 Plan.

Where the rights are granted with a strike pricgattp the fair market value of the underlying &toa the grant date and where the
recipient may only receive the appreciation inhenehe stock appreciation rights in shares of@ammon stock, the recipient will recogn
ordinary compensation income equal to the fair mavialue of the stock received upon such exertfisiee recipient may receive the
appreciation inherent in the stock appreciatiohtsdn cash or other property and the stock apatieci right has been structured to conform
to the requirements of Section 409A of the Codentihe cash will be taxable as ordinary compensaticome to the recipient at the time 1
the cash is received.

Subject to the requirement of reasonableness,rthéspns of Section 162(m) of the Code, and thisfeaction of a tax reporting
obligation, we will generally be entitled to a td&duction equal to the taxable ordinary incomeizedlby the recipient of the stock
appreciation right.

Restricted Stock Units

Generally, stock unit awards granted under the Ridbe structured to conform to the requiremesitSection 409A of the Code or
qualify for an exception from application of Sectid09A of the Code. Recipients of stock unit awavdksrecognize ordinary compensation
income at the time the stock is delivered equéthéoexcess, if any, of the fair market value ofghares of our common stock received over
any amount paid by the recipient in exchange ferstares of our common stock.

The recipient’s basis for the determination of gaioss upon the subsequent disposition of sterggired from stock units will be the
amount paid for such shares plus any ordinary ircmmognized when the stock is delivered.

Subject to the requirement of reasonableness,rthésmpns of Section 162(m) of the Code and thiesfadtion of a tax reporting
obligation, we will generally be entitled to a de&duction equal to the taxable ordinary incomeizedlby the recipient of the stock award.

Potential Limitation on Company Deductions Under Section 162(m)

Section 162(m) of the Code denies a deduction ygpablicly-held corporation for compensation paictertain “covered employees” in
a taxable year to the extent that compensatioath eovered employee exceeds $1,000,000. It istpeshat compensation attributable to
awards, when combined with all other types of cansp#ion received by a covered employee from us,caage this limitation to be
exceeded in any particular year. Certain kindsoofijgensation, including qualified “performance-basethpensation,” are disregarded for
purposes of the deduction limitation. In accordanith Treasury Regulations issued under Sectior{rbpdf the Code, generally,
compensation attributable to stock options andkséppreciation rights granted under the Amended@Zan will qualify as performance-
based compensation. Compensation attributablerforpgance awards under the Amended 2008 Plan willify as Section 162(m)
performance-based compensation, provided thahdiaward is granted by a compensation committegased solely of “outside
directors,” (ii) the award is granted (or exercisjlonly upon the achievement of an objective penince goal established in writing by the
compensation committee while the outcome is subiatBnuncertain and (iii) the compensation comesttertifies in writing prior to the
granting (or exercisability) of the award that geFformance goal has been satisfied.
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New Plan Benefits

Awards will be granted under the Amended 2008 Btaour discretion. Therefore, we cannot currendliedmine the benefits or number
of shares subject to awards that may be grantdeifuture to executive officers, directors, ancptayees under the Amended 2008 Plan. In
this regard, although our current Amended and RegfdonEmployee Director Compensation Policy establishestumber of shares subj
to initial and annual stock option grants madeuormn-employee directors under the 2008 Planh@”mended 2008 Plan if this Proposal
No. 2 is approved by our stockholders), our Boaxsl the discretion to change the number of shatgeduo these grants at any time. As
April 12, 2012, no options or other stock awardgehleen granted on the basis of the 3,000,000 ghaesse that is part of the Amended
2008 Plan.

Option Transactions

The following table sets forth, for each of theiinduals and groups indicated, the number of shafesir common stock subject to
awards granted under the 2008 Plan as of MarcR(IZ.

Awards Granted under the 2008 Plan

Number of Securities

Underlying Awards

Name Granted
William M. Greenman 1,367,68!
Kevin D. Greer 337,79¢
Claes Glasse 623,96
Laurence M. Coras 563,78t
Howard G. Ervir 362,67
Caspar Hogebool 491,24
B.J. Cassir 151,25(
Daniel N. Swisher, J 37,87
All Current Executive Officers as a Gro 3,747,15!
All Current Nor-Executive Directors as a Gro! 594,12°
All Employees including all Current Officers wheeamot Executive Officers,

as a Grouj 3,628,91I
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PROPOSAL NO. 3
A PPROVAL OF A MENDMENT TO 1996 EMPLOYEE STOCK P URCHASE P LAN

In July 1996, the Board of Directors adopted, andanuary 1997 the stockholders approved, the Caysoration Employee Stock
Purchase Plan, or the ESPP. In April 2012, the Gorsation Committee adopted an amendment to the EsBject to stockholder approval,
to increase the number of shares authorized foaiss under the ESPP by 500,000 shares, to afdté820,500 shares. This amendment is
intended to afford us greater flexibility in proind employees with stock incentives and ensurgsibacan continue to provide such
incentives at levels determined appropriate byBibard.

As of March 31, 2012, an aggregate of 723,239 shafreommon stock had been previously issued uh@eESPP, and only 97,261
shares of common stock remained available for &utssuance under the ESPP.

Stockholders are requested in this Proposal No.gpprove the amendment to the ESPP. The affirmatte of the holders of a
majority of the votes cast in person or by proxyhatannual meeting will be required to approveaimendment to the ESPP. Abstentions and
broker nonvotes are not counted for the purpose of determittie number of votes cast and will therefore rasehany effect on the outcor
of the vote on this Proposal No. 3.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTE IN F AvOR OF P ROPOSALN O . 3.

The material features of the ESPP, as amendedudineed below.

Purpose

The purpose of the ESPP is to provide a means lighvaur employees (and any parent or subsidiague$ designated by the Board of
Directors to participate in the ESPP) may be gaempportunity to purchase our common stock thrquaghroll deductions, to assist us in
retaining the services of our employees, to seanckretain the services of new employees, andawige incentives for such persons to exert
maximum efforts for our success. As of March 311 2Gpproximately 52 of our 84 employees were leliéigio participate in the ESPP.

The rights to purchase common stock granted utgeESPP are intended to qualify as options issnddnan “employee stock
purchase plan” as that term is defined in Secti#(ld) of the Code.

Administration

The ESPP is administered by our Board, which mawrin delegate authority to administer the ESP& ¢committee. The Board may
abolish any such committee at any time and reveissélf the administration of the ESPP. The Bdzad delegated administration of the E.
to the Compensation Committee. The Compensationn@itiee has the power to construe and interpreESIP and the rights granted under
it. The Compensation Committee has the power, stitgethe provisions of the ESPP, to determine wdrahhow rights to purchase our
common stock will be granted, the provisions ofreaffering of such rights (which need not be idea), and whether any parent or
subsidiary of ours shall be eligible to participat¢he ESPP.

Offerings

Shares of common stock are offered under the EBfeRBgh a series of offerings of such duration dsrdened by the Compensation
Committee provided that in no event may an offehiage a duration that
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exceeds 27 months. Each offering may consist ofoomeore purchase periods with purchase datestastiaed by the Compensation
Committee prior to the commencement of that offpridonsistent with historical practice, the currefférings are six months in duration and
run from the first business day in March to the lassiness day in August each year and from tisefinsiness day in September each year to
the last business day in February in the immediaietceeding year. The current offerings have amehase period. Accordingly, under the
current offerings, shares of common stock are @getl on the last business day in February and Aegabk year with the payroll deductions
collected from the participants for the offeringipd ending with each such semi-annual purchase dat

Eligibility
Any person who is customarily employed at leash@0rs per week and five months per calendar yeask{gr by any parent or
subsidiary of ours designated from time to timeh®y Compensation Committee) on the first day obféering period is eligible to participate

in that offering under the ESPP, provided such eyg® was in the employ of us as of the date imnelgligrior to the first day of the
offering period.

Notwithstanding the foregoing, no employee is éligifor the grant of any rights under the ESPRrifmediately after such grant, the
employee would own, directly or indirectly, stoaigsessing 5% or more of the total combined votimggr or value of all classes of our
stock or of any parent or subsidiary of ours (idahg any stock which such employee may purchasenaitioutstanding rights and options),
nor will any employee be granted rights that wauédmit him to buy more than $25,000 worth of st@étermined at the fair market value
the shares at the time such rights are grantedrualdemployee stock purchase plans of ours incatgndar year.

Participation in the Plan

Eligible employees become participants in the EByRelivering to us, prior to the date selectedhi®yCompensation Committee as the
offering date for the offering, or as otherwiseetdetined by the Compensation Committee for new eygas, an agreement authorizing
payroll deductions of up to a maximum of 15% oftsemployees’ total eligible compensation duringdffering period.

Purchase Price

The purchase price per share at which shares lfénsan offering under the ESPP is the lower pBE% of the fair market value of a
share of common stock on the date of commencenie¢hé @ffering or (ii) 85% of the fair market valoé a share of common stock on the
purchase date.

Payment of Purchase Price, Payroll Deductions

The purchase price of the shares is accumulatgadypll deductions over the offering period. At dmge during the offering period, a
participant may discontinue his or her payroll detthns or terminate his or her participation in tffering. A participant may not increase or
begin such payroll deductions after the beginnihgny offering period. All payroll deductions mafie a participant are credited to his or her
account under the ESPP and deposited with our gkfugrds. A participant may not make any additiqgg@yments into such account.

Purchase of Stock

By executing an agreement to participate in theFE3lRe employee is entitled to purchase shares sodé plan. In connection with
offerings made under the ESPP, the Compensatiom@it®e may specify a maximum number of shares amyl@/ee may be granted the
right to purchase and the maximum aggregate nuoflgrares that may be purchased pursuant to séetingf by all participants. If the
aggregate number of
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shares to be purchased upon exercise of rightsegramthe offering would exceed the maximum aggtegnumber, the Compensation
Committee would make a pro rata allocation of shanailable in a uniform and equitable manner. Etbe employee’s participation is
discontinued, his or her right to purchase shaexércised automatically at the end of the pueipasiod at the applicable price. See
“Withdrawal” below.

Withdrawal

While each participant in the ESPP is requiredda an agreement authorizing payroll deductions ghrticipant may withdraw from a
given offering by terminating his or her payrolidietions and by delivering to us a notice of witwlal from the ESPP. Such withdrawal r
be elected at any time prior to the end of theiapple offering period, subject to any advancefiwatiion requirements specified in the
offering.

Upon any withdrawal from an offering by the empleyere will distribute to the employee his or heciaoulated payroll deductions
without interest, less any accumulated deductioasipusly applied to the purchase of stock on theleyee’s behalf during such offering,
and such employeginterest in the offering will be automaticallyrténated. The employee is not entitled to againigipate in such offering
An employee’s withdrawal from an offering will nbave any effect upon such employee’s eligibilitypsaticipate in subsequent offerings
under the ESPP.

Termination of Employment

Rights granted pursuant to any offering under t8@E terminate immediately upon cessation of an@mpls employment for any
reason, and we will distribute to such employe®gHis or her accumulated payroll deductions, withinterest.

Restrictions on Transfer
Rights granted under the ESPP are not transfesaiglenay be exercised only by the person to whorh gghbts are granted.

Duration, Amendment and Termination

The Compensation Committee may suspend, termimamend the ESPP at any time. Any amendment dE 8P must be approved
by the stockholders within 12 months of its adoptiy the Compensation Committee if the amendmenddv@) increase the number of
shares of common stock reserved for issuance uhddtSPP, (ii) modify the requirements relatingligibility for participation in the ESPP
or (iii) modify any other provision of the ESPPsiich modification requires approval under Secti®® df the Code or approval is required in
order to comply with the requirements of Rule 16br8er the 1934 Act.

Rights granted before amendment or terminatiom@&SPP will not be altered or impaired by any ain@mt or termination of such
plan without consent of the person to whom suchtsigvere granted, unless such amendment is negeéssaamply with applicable legal
requirements.

Effect of Certain Corporate Events

In the event of a dissolution, liquidation, spedifitype of merger of us or certain acquisitionsufsecurities, the Compensation
Committee, in its sole discretion, may determireg {fj) the surviving or acquiring corporation eitlgll assume the rights under the ESPP or
substitute similar rights, (ii) such rights will lsentinued, or (iii) the exercise date of any ongodffering will be accelerated such that the
outstanding rights may be exercised immediatelgrgd any such event.

Stock Subject to ESPP

If rights granted under the ESPP expire, lapsdlweravise terminate without being exercised, the room stock not purchased under
such rights again becomes available for issuandensuch plan.

29.



Federal Income Tax Information

The following is a summary of the principal U.SdEeal income taxation consequences to us and oplogees with respect to
participation in the ESPP. This summary is notridied to be exhaustive and does not discuss thenmtax laws of any state, local or fore
jurisdictions.

General. The ESPP is intended to qualify as an “employeeksporchase plan” within the meaning of Section 42the Code, so that
purchase rights exercised under the ESPP may gaali§ualified purchases under Section 423 of tt@eCUnder such an arrangement, no
taxable income will be recognized by a participant] no deductions will be allowable to us, updherithe grant or the exercise of the
purchase rights. Taxable income will not be receogdiuntil there is a sale or other dispositiorhef shares of common stock acquired under
the ESPP or in the event the participant shoulduttiée still owning the purchased shares of comrsimck.

If the stock is disposed of more than two yearsrafte beginning of the offering period and momntbne year after the stock is
transferred to the participant, then the lesséi) de excess of the fair market value of the Istaicthe time of such disposition over the
exercise price or (ii) the excess of the fair maxkdue of the stock as of the beginning of theoffy period over the exercise price
(determined as of the beginning of the offeringqurwill be treated as ordinary income. Any furtigain or any loss will be taxed as a long-
term capital gain or loss. Long-term capital gaingently are generally subject to lower tax rabes) ordinary income.

If the stock is sold or disposed of before the mtn of either of the holding periods describbda, then the excess of the fair market
value of the stock on the exercise date over tieecise price will be treated as ordinary incomthattime of such disposition. The balance of
any gain will be treated as short-term or long-teapital gain, depending upon the length of théopethat the shares were held prior to sale.
Even if the stock is later disposed of for lessithia fair market value on the exercise date, #reesamount of ordinary income is attributed to
the participant, and a capital loss is recognizpghakto the difference between the sales pricetlaadair market value of the stock on such
exercise date.

There are no federal income tax consequenceshy tesason of the grant or exercise of rights utidelESPP. We are entitled to a
deduction to the extent amounts are taxed as agdineome to a participant (subject to the requieetrof reasonableness, the provisions of
Section 162(m) and the satisfaction of a tax répgmbligation).

Plan Benefits

The following table sets forth, for each of theiinduals and groups indicated, the number of shafesir common stock subject to
awards granted under the ESPP as of March 31, 2012.

Awards Granted under the ESPP

Number of Securities

Underlying Awards

Name Granted
William M. Greenman 76,88¢
Kevin D. Greer 20,14¢
Claes Glasse 0
Laurence M. Coras 0
Howard G. Ervir 23,89:¢
Caspar Hogebool 0
All Current Executive Officers as a Gro 120,92°
All Employees including all Current Officers wheeamot Executive Officers,

as a Grouj 602,31:
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table provides certain informationtiwvrespect to all of our equity compensation piareffect as of December 31, 2011.

E QuiTy C OMPENSATION P LAN | NFORMATION

Number of securities
remaining available for

Number of securities Weighted-average
to exercise price of . d "
be issued upon exerci outstanding options Issuance under equlity

compensation plans

. . excluding securities
of outstanding options (excluding uri

warrants and rights reflected in column (a),
warrants and rights

Plan Category (a) (b) (©)
Equity compensation plans approved by

security holder: 7,323,96' $ 4.61(1) 2,764,26/(2)
Equity compensation plans not approved by

security holders(3 94,41( $ 9.62 —
Total 7,418,37 $ 4.7((2) 2,764,26/(2)

(1) The number of securities to be issued uponoesenf outstanding options, warrants and rightéufon (a)) includes shares subject to
restricted stock units granted under the 2008 Edoientive Plan, or the 2008 Plan, which restdcteock units do not carry an exercise
price. Accordingly, the weighted average exerciseepof outstanding options, warrants and rightduj@mn(b)) excludes the grant of
restricted stock unit

(2) Includes 137,687 shares authorized for future isseiander the 1996 Employee Stock Purchase PlahRecember 31, 201

(3) The 1998 Non-Officer Stock Option Plan, or 898 Plan, was adopted without the approval ofseaurity holders. The 1998 Plan
provides for grants of nonstatutory stock optianstir employees and consultants who are not officedirectors. In 2008, we adopted
the 2008 Plan as the successor to and continuatihre 1999 Equity Incentive Plan and the 1998 Riagether, the “Prior Plans”), and
following the effective date of the 2008 Plan imdw2008, no additional stock awards may be gramelér the Prior Plans. All shares
common stock that had been reserved for futuraissaunder the 1998 Plan have been included und@008 Plan. As of March 31,
2012, options to purchase 85,600 shares were adtataunder the 1998 Plan. The exercise price tbog granted under the 1998 Plan
was not less than 85% of the fair market valueusfammmon stock on the date of grant. All optiorenged under the 1998 Plan have a
maximum term of ten years and typically vest ovémua-year period. Options may be exercised poordsting, subject to repurchase
rights in our favor that expire over the vestingipe. The 1998 Plan and options thereunder mayntended by the Board at any time
from time to time in accordance with the termshef 1998 Plan and applicable le
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PROPOSAL NO. 4
A DVISORY V OTE ON E XECUTIVE C OMPENSATION

At the 2011 Annual Meeting of Stockholders, ourcktwlders indicated their preference that we dadicion-binding advisory vote on
the compensation of our named executive officammonly referred to as a “say-on-pay vote,” evessiry The Board has adopted a policy
that is consistent with that preference. In accocdawith that policy, this year, we are again aglanr stockholders to approve, on an
advisory basis, the compensation of our named eixeocofficers as disclosed in this proxy statemiardccordance with SEC rules.

This vote is not intended to address any sped#im iof compensation, but rather the overall comgigms of our named executive
officers and the philosophy, policies and practidescribed in this proxy statement. The compensati@our named executive officers is
disclosed in the Compensation Discussion and Aiglilse compensation tables, and the related magrdisclosure contained in this proxy
statement. As discussed in those disclosures, li@/bahat our compensation policies and decisaresdesigned to enhance stockholder
value by attracting and retaining qualified indivéds and motivating those individuals to perfornthat highest of professional levels and to
contribute to our growth and success. Compensafionr named executive officers is designed to knab to attract and retain talented and
experienced executives to lead us successfullycongpetitive environment.

Accordingly, the Board is asking our stockholderéndicate their support for the compensation afrtamed executive officers as
described in this proxy statement by casting aliading advisory vote “FOR” the following resolutiat the annual meeting:

“RESOLVED, that the compensation paid to Cerus Gmfpion’s named executive officers, as disclosegymant to Item 402 of
Regulation S-K, including the Compensation Disaussind Analysis, compensation tables and narrdis@ission is hereby
APPROVED.”

Because the vote is advisory, it is not bindinglteBoard or us. Nevertheless, the views exprdsgéide stockholders, whether throt
this vote or otherwise, are important to manageraadtthe Board and, accordingly, the Board andCitnapensation Committee intend to
consider the results of this vote in making deteations in the future regarding executive compénsarrangements.

Approval of this Proposal No. 4 requires a “For'tesérom the holders of a majority of the votes éagierson or by proxy at the Annual
Meeting. Abstentions and broker non-votes are nahted for the purpose of determining the numbefmotés cast and will therefore not have
any effect on the outcome of the vote on this Psaplo. 4.

Unless the Board decides to modify its policy relijag the frequency of soliciting advisory votestba compensation of our named
executives, the next scheduled say-on-pay votebwitit the 2013 Annual Meeting of Stockholders.
T HE B 0ARD OF D IRECTORS R ECOMMENDS

AV OTEIN F AvOR OF PRoOPOSALN 0. 4
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PROPOSAL NO. 5
R ATIFICATION OF SELECTION OF | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The Audit Committee of the Board has selected E8ngbung LLP as our independent registered puldicoainting firm for the fiscal
year ending December 31, 2012 and has furthertditedbat management submit the selection of indégrarregistered public accounti
firm for ratification by the stockholders at thel20Annual Meeting of Stockholders. Ernst & YoungR_has audited our financial statements
since our inception in 1991. Representatives o§E&nYoung LLP are expected to be present at tmualhmeeting. They will have an
opportunity to make a statement if they so desickwill be available to respond to appropriate tjoes.

Neither our bylaws nor our other governing docura@mtlaw require stockholder ratification of théeséion of Ernst & Young LLP as
our independent registered public accounting fiHowever, the Audit Committee is submitting the st of Ernst & Young LLP to the
stockholders for ratification as a matter of goodoorate practice. If the stockholders fail tofsathe selection, the Audit Committee will
reconsider whether or not to retain that firm. Eifehe selection is ratified, the Audit Committigeits discretion may direct the appointment
of a different independent registered public actiogrfirm at any time during the year if they detéme that such a change would be in the
best interests of us and our stockholders.

Approval of this Proposal No. 5 requires a “For'tesérom the holders of a majority of the votes éagierson or by proxy at the Annual
Meeting. Abstentions and broker non-votes are nahted for the purpose of determining the numbefmotés cast and will therefore not have
any effect on the outcome of the vote on this Psaplo. 5.

O N B EHALF OF THE A uDIT C OMMITTEE , THE B OARD OF D IRECTORS R ECOMMENDS
AV OTEIN F AvOR OF PRoPOSALN 0. 5
P RINCIPAL A CCOUNTANT F EES AND S ERVICES

In connection with the audit of the 2011 finanatdtements, we entered into an engagement agreaiitieriirnst & Young LLP that
sets forth the terms by which Ernst & Young LLPIwiérform audit and interim review services for Tikat agreement is subject to alterne
dispute resolution procedures.

The following table represents aggregate feesdhitbeus for the fiscal years ended December 310 20l December 31, 2011, by
Ernst & Young LLP, our independent registered pubbcounting firm.

Fiscal Year Ended

2011 2010
(in thousands)
Audit Fees $ 82C $ 787
Audit-Related Fee — —
Tax Fees 58 52
All Other Fees 1 —
Total Fees $ 87¢ $ 83¢

Audit Fees.Audit fees consist of fees for services renderetbimection with the annual audit of our finanaitements and review of
the interim financial statements in quarterly répor his category also includes fees for auditsipied in connection with statutory and
regulatory filings and engagements or servicesghagerally only the independent registered puldapanting firm reasonably can provide to
a client.

Audit-Related Fees Audit-related fees consist of fees for assurance antbdetervices that are reasonably related to tHernpeance o
the audit or review of our financial statements arelnot reported under “Audit Fees.” There weréems incurred under this category in
2010 and 2011.
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Tax Fees.Tax fees include fees for tax compliance, tax piagand tax advice.
All Other Fees.Consists of fees for products and services otlaar the services described above.

All fees described above were pre-approved by théit"Committee.

P RE -A PPROVAL P OLICIES AND P ROCEDURES

The Audit Committee is responsible for appointisgtting compensation and overseeing the work oifnithependent registered public
accounting firm. The Audit Committee has establishgolicy regarding pre-approval of all audit armh-audit services provided by the
independent registered public accounting firm. @magoing basis, management communicates specific gisofgd categories of service
which the advance approval of the Audit Commiteeeeguested. The Audit Committee reviews theseastgland advises management if the
Audit Committee approves the engagement of thepiedéent registered public accounting firm. On aggéc basis, management reports to
the Audit Committee regarding the actual spendargstich projects and services compared to the apgramounts. The Audit Committee
also may delegate the ability to pre-approve aait permitted non-audit services to one or moltsahembers, provided that any such pre-
approvals are reported at the next scheduled Alatitmittee meeting.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the ownership of our common stock as afdil 31, 2012 (except as noted)

by: (i) each director and nominee for director) €¢i@ch of the executive officers named in the Sumgr@G@mpensation Table below; (iii) all ¢
executive officers and directors as a group; avidall those known by us to be beneficial ownersofe than five percent of our common

stock.
Beneficial Ownership(1)
Name and Address of Beneficial Owner Beneficial Owar(2) Number of Share: Percent of Tota
Royce & Associates LLC 4,860,91. 8.9t

(1)

()
(3)

(4)

745 Fifth Avenue
New York, NY 10151(3

FMR LLC 3,640,001 6.7C
82 Devonshire Street
Boston, MA 02109(4

BlackRock, Inc. 2,763,69: 5.0¢
40 East 52d Street
New York, NY 10022(5

William M. Greenman(6 765,84 1.3¢
Laurence M. Corash( 1,033,401 1.8¢
Howard G. Ervin(8 433,50: *
Kevin D. Green(9 173,76( *
Caspar Hogeboom(1! 166,49¢ *
Claes Glassell(11 161,04! *
B.J. Cassin(12 906,51: 1.6¢€
Bruce C. Cozadd(1: 182,50( *
Timothy B. Anderson(14 193,77: *
Gail Schulze(15 135,29« *
Daniel N. Swisher, Jr.(1¢ 37,87: *
All executive officers and directors as a group ff&@sons)(17 4,028,96! 7.0¢

Less than one percel

This table is based upon information suppligaficers, directors and principal stockholdersl &chedules 13D and 13G filed with the
SEC. Unless otherwise indicated in the footnotahitotable and subject to community property lavbere applicable, we believe that
each of the stockholders named in this table hizsveding and investment power with respect toghares indicated as beneficially
owned. Beneficial ownership also includes shareoafmon stock subject to options currently exelitesar exercisable within 60 days
of the date of this table and shares of commorkstdo which preferred stock is currently convelgilor convertible within 60 days of
the date of this table. Applicable percentagesased on 54,308,199 shares outstanding on Marc2032, adjusted as required by
rules promulgated by the SE

Unless otherwise provided, the address for eathe beneficial owners listed is c/o Cerus Coagion, 2550 Stanwell Drive, Concord,
California 94520

Based upon information contained in Schedulg/A3 effective as of December 31, 2011, as filethwlhie SEC on January 9, 2012,
Royce & Associates LLC has sole voting and dispasipower with respect to 4,860,911 shares. The@de 13G/A filed by Royce &
Associates LLC provides information only as of Dmber 31, 2011 and, consequently, the beneficialersimp of above-mentioned
reporting person may have changed between Dece3db@011 and March 31, 201

Based upon information contained in Schedul8,Xfective as of December 31, 2011, as filed withSEC on February 14, 2012,
Fidelity Management & Research Company, or Fidetitwholly-owned subsidiary of FMR LLC, is the bé&aial owner of 3,640,000
shares of our Common Stock as a resu
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()

(6)
(7)
(8)
(9)
(10)
(11)
(12)

(13)
(14)
(15)
(16)

(17)

acting as investment adviser to various investraentpanies registered under Section 8 of the Inv@sti@ompany Act of 1940.
Edward C. Johnson 3d and FMR LLC, through its adrdf Fidelity, each has sole power to disposehef3,640,000 shares of our
common stock. Members of the family of Edward Ginkon 3d, Chairman of FMR LLC, are the predomimawers, directly or
through trusts, of Series B voting common shardsMiR LLC, representing 49% of the voting power MR LLC. The Johnson family
group and all other Series B shareholders haveezhieto a shareholders’ voting agreement undechvall Series B voting common
shares will be voted in accordance with the majarite of Series B voting common shares. Accordintfirough their ownership of
voting common shares and the execution of the kb#ters’ voting agreement, members of the Johnaonly may be deemed, under
the Investment Company Act of 1940, to form a adlfitrg group with respect to FMR LLC. Neither FMR.C nor Edward C. Johnson
3d, Chairman of FMR LLC, has the sole power to \atdirect the voting of the shares owned direbththe Fidelity Funds, which
power resides with the Funds’ Boards of Trusteweliy carries out the voting of the shares undgtten guidelines established by the
Funds’ Boards of Trustees. The Schedule 13G/A figthe reporting persons provides information axgyof December 31, 2011 and,
consequently, the beneficial ownership of abovetioead reporting persons may have changed betweerrbber 31, 2011 and
March 31, 2012

Based upon information contained in Schedulg/A3 effective as of December 31, 2011, as filethwhe SEC on February 13, 2012,
BlackRock Inc. has sole voting and dispositive powith respect to 2,763,698 shares. The Schedu#A 8led by BlackRock Inc.
provides information only as of December 31, 204d, @onsequently, the beneficial ownership of abmeamtioned reporting person
may have changed between December 31, 2011 anchN&ar@012

Includes 666,181 shares underlying stock optionshvaire exercisable within 60 days of March 31,2

Includes 462,645 shares underlying stock optionshwaire exercisable within 60 days of March 31,2

Includes 384,866 shares underlying stock optionshwaire exercisable within 60 days of March 31,2

Includes 153,615 shares underlying stock optionshwaire exercisable within 60 days of March 31,2

Includes 159,250 shares underlying stock optionshvaire exercisable within 60 days of March 31,2

Mr. Glassell resigned as our President and Chiethtve Officer in April 2011

Includes 487,921 shares held by Brendan JoSaphin and Isabel B. Cassin, Trustees of the €&ssnily Trust, 69,841 shares held by
Cassin Family Partners, a California Limited Panrghg and 85,000 shares held by the Cassin Eduedtioitiative Foundation.
Includes 263,750 shares underlying stock optiorishvaire exercisable within 60 days of March 31,20f.exercised in full within 60
days of the date of this table, 34,480 shares welgubject to a right of repurchase in our fa

Includes 182,500 shares underlying stock ogtiwhich are exercisable within 60 days of MarchZR 2. If exercised in full within 60
days of the date of this table, 26,042 shares whelgubject to a right of repurchase in our fa

Includes 189,591 shares underlying stock optishich are exercisable within 60 days of MarchZR1 2. If exercised in full within 60
days of the date of this table, 26,042 shares whelgubject to a right of repurchase in our fa

Includes 135,294 shares underlying stock optiwhich are exercisable within 60 days of MarchZR1 2. If exercised in full within 60
days of the date of this table, 26,042 shares welgubject to a right of repurchase in our fa

Includes 37,877 shares underlying stock ogtishich are exercisable within 60 days of MarchZ112. If exercised in full within 60
days of the date of this table, 27,856 shares woelgubject to a right of repurchase in our fa

Includes 2,635,569 shares underlying stock optigimish are exercisable within 60 days of March 3112 If exercised in full within 6
days of the date of this table, 140,462 sharesdavbelsubject to a right of repurchase in our fa
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the 1934 Act requires our direstond executive officers, and persons who own riiane ten percent of a registered
class of our equity securities, to file with the(GHitial reports of ownership and reports of chasin ownership of common stock and other
equity securities of Cerus. Officers, directors gnehter than ten percent stockholders are reqbiye2EC regulation to furnish us with cop
of all Section 16(a) forms they file.

To our knowledge, based solely on a review of thges of such reports furnished to us and writegresentations that no other reports
were required, during the fiscal year ended Decer@be2011, all Section 16(a) filing requiremenplecable to our officers, directors and
greater than ten percent beneficial owners weregptiethwith, except that two reports, covering setransactions, were filed late by Laure
M. Corash. Kevin D. Green timely reported all tractsons but reported an incorrect number of shswbgect to an option granted to him on
January 3, 2011. This error has been correctedrigndment to the previous Form 4 report.
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E XecuTIVE O FFICERS

Our executive officers and their ages as of Agil 2012 are as follows:

Name Age Position

William M. Greenman(1) 45  President, Chief Executive Officer and Direc

Laurence M. Corash(1) 68  Senior Vice President, Chief Medical Officer andeZiscientific Officer and
Director

Howard G. Ervir 64 Vice President, Legal Affairs and Chief Legal O

Kevin D. Greer 40 Vice President, Finance and Chief Accounting Off

Caspar Hogebool 53 President, Cerus Euroj

(1) For biographical information, s¢Proposal No. —Election of Director¢’

Howard G. Ervin was appointed our Vice President, Legal Affairdume 1999 and became our Vice President, Legairaffad Chief
Legal Officer in 2000. Mr. Ervin was previously arfner of the law firm presently named Cooley LpRacticing corporate and intellectual
property law.

Kevin D. Green was appointed our Vice President, Finance and @Gdebunting Officer in March 2009. From January @86 March
2009, Mr. Green was our Senior Director of Finaaed Controller. From 2000 until 2006, Mr. Greendhedrious financial management
positions with Macromedia, Inc., a software compaoguired by Adobe Systems in 2005, including Doeof Finance and Assistant
Controller. Prior to joining Macromedia, Mr. Greesas a member of PricewaterhouseCoopers LLP in #seirance and Business Advisory
Services division. Mr. Green is a certified puldmountant.

Caspar Hogeboom was appointed President, Cerus Europe in Februt®. Prior to that, Mr. Hogeboom was Managing Oweof
Cerus Europe from November 2008 to February 2081General Manager of Cerus Europe from February 20 March 2012. From March
2006 to November 2008, Mr. Hogeboom served as andding Director Europe, INTERCEPT Blood Systentswsas responsible for Sales
and Marketing at Cerus Europe. Prior to joiningu@dan 2006, Mr. Hogeboom worked for Baxter Healteda Europe where he held several
management, sales and marketing positions from 1®2R06. Prior to joining Baxter, Mr. Hogeboomdhehrious sales and marketing
positions at Maxxim Medical in the Netherlands.
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EXECUTIVE COMPENSATION
C OMPENSATION D I1SCUSSION AND A NALYSIS

The following Compensation Discussion and Analgsldresses the following topics:
* executive summary of our compensation practi
» our compensation philosophy and objectiy
» our process for setting executive compensation;
e our executive compensation components and decifiorise 2011 fiscal year and for the first quadéthe 2012 fiscal yea

The Named Executive Officers (NEOs) for the 20%tdi year were as follows:

Named Executive Officer Title.

William M. Greenmar President and Chief Executive Offic

Kevin D. Greer Vice President, Finance and Chief Accounting Off

Claes Glasse Former President and Chief Executive Offi

Laurence M. Coras Senior Vice President, Chief Medical and Chief 8tifec Officer
Howard G. Ervir Vice President, Legal Affairs and Chief Legal Ofii

Caspar Hogebool President, Cerus Euro

E XECUTIVE S UMMARY

Our Compensation Committee believes that our ekezabmpensation program is appropriately desigamatireasonable in light of the
executive compensation programs of our peer grougpanies in that it both encourages our NEOs t&vi@rour long-term prosperity and
reflects a pay-for-performance philosophy, withemtouraging our employees to assume excessive aisésalso reflects a reasonable and
responsible cost structure. The major aspects oéxecutive compensation program include the faithow

e Cash Bonuses for 2011 Based on Corporate Performagdn line with our pay-for-performance philosophye tGompensation
Committee undertook a careful review of our corpwechievements against the performance goals tinel@onus Plan for
Senior Management, and our International Bonus,®aich together are referred to in this discussisthe Bonus Plan, for the
2011 performance year. Taking into account and eggour relative corporate achievements, the Carsgion Committee
determined that the weighted corporate objectiveshe 2011 performance period had been met ateh & 73%, resulting in the
payment of NEO bonuses at a level below the tdegets for the NEOs

» Strong Pay-for-Performance Principles:We do not provide our NEOs with guaranteed salacyeiases or non-performance
based bonuses. Our NEOs must meet expected léygdsformance in order to continue serving as mambgthe executive
team.

» Responsible Severance and Change in Control Comperi®n. Our executive employment agreements and our chafngntrol
severance benefit plan, or the Severance Plali,dases require an involuntary termination forivduals to be eligible for any
non change of control related severance benefith@ange of control related severance benefits.sElrerance benefits are less
than two times the annual base salary for all ofNEHOSs and we do not provide any tax g-ups.

* No Option Repricing Without Prior Stockholder Appro val. Our current equity plans do not permit repricingiofierwater stoc
options held by our NEOs or other employees withprigr stockholder approve

We held our first stockholder advisory vote on ex@ compensation in 2011. Approximately 94.8%h&f votes cast approved our
executive compensation described in last year'gypstatement. The Compensation
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Committee considered the result of the stockhdddietsory vote an endorsement of its compensatidinies, practices and philosophy for
named executive officers. Although the majoritytted decisions related to our executives’ compeosdtir fiscal year 2011, including base
salary, threshold and target bonus levels and camaig@erformance measures under our Bonus Plaa alezady set prior to the stockholder
advisory vote, the Compensation Committee deterthinat no changes were needed yed+ as a result of the vote. In addition, in jhagec
on the support shown by the vote, the Compens&@nmittee maintained a consistent approach in ngak@12 compensation decisions.

E xecuTiVE C OMPENSATION P HILOSOPHY AND O BJECTIVES

We believe that the performance of our executiVieerfs has the potential to significantly impact ability to achieve our corporate
goals. We therefore give considerable thoughteadibsign and administration of our executive offa@mpensation program. The
Compensation Committee believes that the mosttafiecompensation program is one that provides @iitive base salary, rewards the
achievement of established annual and long-terisgmal objectives and provides an incentive fagrgon, while at the same time
maintaining a reasonable and responsible costtstric

Our executive compensation program is designedndrthe following principles:
» develop compensation policies and practices tlatansistent with Cer’ strategic business objective

« attract and retain qualified individuals and moté/those individuals to perform at the highestrofgssional levels and to
contribute to our growth arsuccess

* provide competitive compensation opportunities &xiaat with industry practices where we competedtent;

» design programs to retain key employees, rewartdgeformance and incentivize future contributibasancing both short and
long-term financial and business objectives to buildistainable compan'

* maintain a reasonable and responsible cost stayand

« provide long-term incentive opportunities to contrto establish the relationship between emplogegibutions, rewards and
stockholder value creatio

C OMPENSATION SETTING P ROCESS
Overview

When creating an executive’s overall compensatawkage, the Compensation Committee considers tfegeadit components of our
compensation packages in light of the role the @tkee will play in achieving our near term and lengerm goals as well as the compense
packages provided to similarly situated executatethe companies we consider to be our peers. fefacebased cash compensation awi
under our Bonus Plan are made based on the acheen@icorporate performance goals designed tdeireentives that we believe enha
executive performance, and may be adjusted toctdfie executive officer’s individual performanceeixecuting his or her day-ttay tasks ¢
well as his or her contribution toward achieving oarporate goals. The corporate goals vary yege#ts, but generally include value-adding
achievements such as revenue, gross margin an@égearash targets and timely completion of undartgk The corporate goals and other
material provisions of each of our Bonus Plan feniSr Management of Cerus Corporation and our mattisnal Bonus Plan are the same
except that our International Bonus Plan also ietuprovisions as necessary for compliance witlofi@an data privacy and other applicable
local laws, as well as separate bonus provisiopticgile only to our European sales force.

40.



Target Pay Positions/Mix of Pay

The components used to support the objectivesdstditeve are base salary, the Bonus Plan, equitydavead certain other benefits
(discussed in greater detail below under “Execuieenpensation Components and Decisions”). The cossbinix of these pay elements
allows us to provide a competitive total rewardska@e to our executives. Historically, we havesprcified a target percentage of the ov
compensation to be represented by the various casagien elements. The Committee’s intention is greaformance based incentive bonuses
and long-term equity compensation be a signifigeant of the executive’'s compensation and histdsic@lhas represented a significant
portion of an executive’s total pay package, so éipmroximately 50% or more of our NEOSs total ptisdBrtompensation is at risk. This helps
with implementing a culture in which our NEOs kntvat their take home pay, to a large extent, depepdn our performance. Employee
more senior roles have an increasing proportiaheif potential compensation at risk and tied tdgrenance because they are in a positia
have greater influence on our performance resuttsexample, 60% of our Chief Executive Officetdtal potential 2011 compensation we
risk, and 70% of his total potential 2012 compeinsais at risk. For purposes of such calculatiovih) respect to option award values, the
Black-Scholes value of such options on the applecghant date is used.

Role of the Chief Executive Officer

The Chief Executive Officer has no role in settiig compensation and is specifically excluded faomg discussions or deliberations
related to his compensation package, except thaCthef Executive Officer recommends to the Compgos Committee for its approval,
proposed corporate commercial and strategic pedoam goals, as well as the determined level oihattent of the strategic performance
goals, for purposes of determining awards undeBthreus Plan for all our NEOs, including the Chie®eEutive Officer, as further described
below. The Chief Executive Officer regularly progglinput to the Compensation Committee during these of the year regarding the
performance and compensation of our other NEOs.Cittief Executive Officer is also delegated autlydoly the Compensation Committee to
approve annual cash incentive bonuses to our neauixe officers in his discretion out of an aggegannual cash bonus pool within limits
approved by the Compensation Committee.

The Compensation Committee has also delegatedriyttmour Chief Executive Officer as the sole nimmnof a Non-Officer Stock
Option Committee, or NOSOC, to grant, within certguidelines and without any further action reqgdiiby the Compensation Committee,
stock options to our noafficer employees. The purpose of this delegatibauthority is to enhance the flexibility of opti@uministration an
to facilitate the timely grant of options to norfioér employees, including newly hired employeeshin specified limits approved by the
Compensation Committee. The size of grants madedWOSOC must be within limits pre-approved by @mpensation Committee. As
part of its oversight function, the Compensatiom@dttee reviews, on at least an annual basis, fifierogrants made by the NOSOC.

Compensation Committee Decision-making Process

Typically, the Compensation Committee meets at ldmee times per year to make compensation dessar our NEOs, with greater
frequency if necessary. The Compensation Comméte®meets and confers regularly in executive ses3ihe Compensation Committee
met ten times during 2011.

The agenda for each meeting is usually developetidhair of the Compensation Committee, in caatioh with our Chief Executiv
Officer and our vice president, administration.ardme to time, various members of our managemedtodher employees, as well as out:
advisors or consultants, may be invited by the Gamsption Committee to make presentations, prowda€ial or other background
information or advice or otherwise participate ion@dpensation Committee meetings. The charter o€trapensation Committee grants the
Compensation Committee full access to all of owlso records, facilities and personnel, as wethasauthority to obtain, at our expense,
advice and assistance from internal and extergal l@accounting or other advisors and consultamiista access other external resources that
the Compensation Committee considers
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necessary or appropriate in the performance afutes. For all executive officers, as part ofdédiberations, the Compensation Committee
may review and consider, as appropriate, matesiadh as financial reports and projections, opematidata, tax and accounting information.
Prior to each meeting where compensation decisiom$o be made with respect to our NEOs, the uviesigent, administration provides the
Committee with tally sheets that set forth our NE@sorical base salary and bonus information dogethe past ten years, or any shorter
period of actual employment, as well as the exeesti (1) equity grant history; (2) vested and wsted potential gain on equity awards using
an assumed selected series of stock prices antspoitime; and (3) stock option exercise histimygach case during such ten year period, or
any shorter period of actual employment. The tsiigets were used for purposes of making subjegéterminations as to whether 2011 and
2012 compensation levels were appropriate in liflsuch compensation levels as in effect for pymars and reflective of the executive’s
increased level of experience and responsibilitregetermining 2011 and 2012 compensation forexacutive officers, the Compensation
Committee also considered the recommendationsro€bief Executive Officer with respect to the comgation of our other NEOS, each
executive’s individual performance over the prengdiear, as well as the reports and benchmarksibdeddelow under the heading “
Compensation Benchmarking .”

The Compensation Committee ultimately approvestimpensation packages for all NEOs including thexation of base salary, short-
term performance-based cash incentive compensatidtiong-term equity incentive compensation, aedaghplicable performance target
levels as a percentage of base salary relatece tshibrt-term performance-based cash incentive cosapien. Historically, the Compensation
Committee has made its most significant adjustmienémnual base compensation, determined cashcauily awards and established new
performance objectives at one or more meetingsdhalithg the first and fourth quarters of the y&aenerally, adjustments to the base salary
of our executive officers are determined by the @ensation Committee in February of each year, thighadjustments becoming effective
March 1st . As discussed more fully below, annuaksterm performance-based awards are generally nmaithe first quarter of the year
following the year in which services are performiedprior years, long-term equity incentive compedion was determined in either
September (2011 and 2010) or October (2009 and yeirs). Beginning in 2012, we began awarding ahaption grants in the first quarter
of each year concurrent with the determinationasthhccompensation. This change was made so the Gmmmould review concurrently all
executive compensation (base salary, Bonus Plgettawards and performance goals, and long-terntysgguaentives).

Generally, the Compensation Committee’s procesddtarmining Bonus Plan awards involves two relaledhents: the determination
of target award levels and the establishment dbpmance goals for the current year. Per the texhis employment agreement,
Mr. Greenman'’s target level of base salary forshisrt-term performance-based cash incentive conapienss set at 60%. For the remaining
NEOs other than the CEO, the applicable target leflease salary for the sh-term incentive cash compensation award is recordetby
the Chief Executive Officer. The Chief Executivefi€dr's recommendations are reviewed by the Comgiams Committee, and the
Compensation Committee either approves the bomgstteevels as recommended or may modify the tdeyets after considering the
benchmarking data provided by the compensationuttamts, and with the goal of having annual Bonlas Bompensation that is
approximately the 50 percentile of that provided by our peer group. BoRlan compensation combined with annual equitypesreation he
historically resulted in approximately 50% of ouE@s total potential compensation being at riskth&tbeginning of each year, corporate
performance goals are recommended by our ChieflxecOfficer, and then reviewed and approved bg,Eompensation Committee and
the full Board. Each of our NEOs short-term incesttash compensation package is directly tied taorporate performance, with the
Compensation Committee retaining the discretioméde some adjustment, if any, based on the Compens2ommittees assessment of tl
executive’s personal performance for the perforrearear. The performance of all executive officerevaluated in terms of meeting our
corporate goals and their individual performander8y after the end of each year, the Compensaimmmittee reviews the performance of
our Chief Executive Officer, without including himm the discussions, and our Chief Executive Offiesfiews the performance of each of the
other executive officers and shares that revieva tie applicable executive officer and with the @emsation Committee. The Compensa
Committee also considers the recommendations pedvay our Chief Executive
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Officer as to the determined level of attainmenbwf strategic goals under the Bonus Plan for theqaling year, and considers whether to
adopt the Chief Executive Officer's recommendatigrio such level of attainment, or whether anystdjent should be made, before
approving the attainment level. The Compensatiom@itee then determines after reviewing the indigidberformance of each of our NE
whether any adjustments to their short-term insentash compensation awards under the Bonus Péautdshe made. After discussing their
annual review with our Chief Executive Officer, tz@n of our executive officers set their individyedrsonal goals for the upcoming year
based on the input from, and discussion with, cuef’Executive Officer.

The Compensation Committee considers the ongoedjpfack it has received during the prior year fromm@hief Executive Officer
regarding the performance of the other executiaesyell as its annual review of all the NEOs indidal performance, in determining the
appropriate levels of base salary and long-ternitgqcentive compensation awards for the followyegar. The Compensation Committee
also considers matters related to individual corspgan, such as compensation for new executives haiewell as high-level strategic issues,
such as the efficacy of our compensation stratpgtiential modifications to that strategy and neamdls, plans or approaches to compens
at various meetings throughout the year.

Role of Compensation Consultants

The Compensation Committee has the authority uitsleharter to engage the services of outside adyjigxperts and others to assist
the Compensation Committee in carrying out its giefed duties. In May 2010, in preparation for detaing appropriate levels for our
September 2010 equity grants as well as in preiparédr determining appropriate 2011 compensatiwels, the Compensation Committee
engaged Compensia Consultants, referred to elsevaseiCompensia” to perform a 2010 executive corsgion review and assist in
evaluating our executive compensation program aegpeoed to the labor market in which we competeadtemt. Compensia is an independent
consulting firm that specializes in executive comgaion consulting. Compensia evaluated our 20&0wgive officers’ base salaries,
incentive compensation and equity compensationcantpared our 2010 executive compensation levelsoge of a peer group of 14
companies. The Compensation Committee relied ong@éosia to conduct its own research, compile its swwey data and provide a
summary of this data to assist the Compensationmiitiee with its decisions with respect to settiogd-term incentive compensation levels
for 2010 and executive compensation levels for 2€@Hmpensia provided the Compensation Committele anitExecutive Compensation
Review report in July 2010. No other services wermided by Compensia.

In August 2011, as part of determining approprietels for our September 2011 equity grants, amqtéparation for determining
appropriate 2012 NEO compensation levels, the Cosgilmn Committee engaged Radford, an AON Hewitisdtiing Company, referred to
elsewhere as “Radford Consulting”. Radford Consglis an independent consulting firm that specalilm executive compensation
consulting. Radford Consulting provides analysid sscommendations to the Compensation Committesrdew:

» trends and emerging topics with respect to exeewdmpensatior

» peer group selection for executive compensatiorh@arking;

e compensation practices of our peer grc

e compensation programs for executives and k-based employees; a
» stock utilization and other metric

In addition, we subscribe to Radford’s annual Gldlie Science compensation survey data on an angbasis, which survey data is
used to determine market trends, to verify thatptber group data for NEO compensation is consistéhtoverall compensation trends, and
which is also used in setting compensation levai®fir nonexecutive employees. The Compensation Committadadyg meets in executiv
session to discuss executive compensation issuekialh Radford Consulting may be asked to partteipRadford
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Consulting attended meetings of the Compensatianittee when requested to do so and reported tGdinepensation Committee rather
than to management, although they met with managefoepurposes of gathering information for theralyses and recommendations.

Compensation Benchmarking

The Compensation Committee considers the appreppey scales for our NEOs and as part of that peogtilizes a process called
benchmarking in order to ensure that total comp@ns#s competitive within the industry and appliepe given the executive’s level of
responsibilities. However, the Compensation Conamitecognizes that benchmarking is an imperfet¢féo@stablishing competitive
compensation packages as the job responsibilitipersons with similar titles may vary significanftom company to company, and that a
person’s title is not necessarily descriptive geasons duties. Therefore, the Compensation Committesiders the scope and complexity
executive positions against which we benchmarkcamdpares these positions to the scope and complexitur executive positions. The
result is an assessment of the compensation beidg@our executives in light of the compensatieng paid to persons performing duties
of similar scope and complexity at the companiesrag which we are benchmarking. The Compensatamr@ittee uses this assessment to
assist it in making decisions regarding approprammpensation levels for our executive positiorte Tinderlying principle of the evaluation
methodology is to focus on identifying those posi that have a scope and complexity of respoiighkithat are comparable to those duties
exercised by each of our particular executives.

In May 2010, the Compensation Committee retaineds#irvices of Compensia to perform a 2010 peempgoenchmarking analysis for
purposes of setting 2010 NEO equity levels and 2060 compensation levels. Compensia worked withdbmpensation Committee and
management to update our peer group, ultimatectal a peer group consisting of 14 companieschvhiere selected based on the
following selection criteria:

« core peers identified by targeting late developnsése biopharmaceutical companies (Phase IllesNDA to marketed
products) and other life science companies withlaimevenue and market capitalizations, .

e aspirational peers generally representing revenaeme and market capitalization expectations uptio times greater than our
current situation

Based on these criteria, the 14 peer companiestedlby the Compensation Committee for setting @tkee compensation levels for
2011 were:

Cypress Bioscience, In Dynavax Technologies Corporati
Arena Pharmaceuticals, Ir Ligand Pharmaceuticals, In
InterMune, Inc Pain Therapeutics, In

MAP Pharmaceuticals, In Medivation, Inc.

Spectrum Pharmaceuticals, i SciClone Pharmaceuticals, Ir
Depomed, Inc Vical, Inc.

DURECT Corporatiot Xoma Corporatior

Compensia delivered its Executive Compensation&eveport of the 2010 compensation practices oflthpeer companies to the
Compensation Committee in July 2010. The Compemegiart did not include any projected 2011 compéosdtends.

In August 2011, the Compensation Committee eng&getlord Consulting to update our peer group antyaedhe 2011 compensation
practices of such peer group in order to assis€Chrapensation Committee in determining approptatels for our September 2011 NEO
equity grants and in determining appropriate 2012
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NEO compensation levels. Radford Consulting wonkéttl the Compensation Committee and managememidate our peer grou
ultimately selecting a peer group consisting ot@thpanies. The peer companies were selected bagbé following selection criteria:

» late development state biopharmaceutical compdRiesse Il or pr-NDA to marketed products
» companies with less than $100 million in rever

» companies with 50 to 200 employees; .

» companies with market values between $50 millioth 800 million.

Based on these criteria, the 20 peer group compaeiected by the Compensation Committee for gegtkecutive compensation levels
for 2012 were:

Alexza Pharmaceuticals, In Dyax Corporatior

Allos Therapeutics, Inc Dynavax Technologies Corporati
Amicus Therapeutics, Ini Geron Corporatiol

Arena Pharmaceuticals, Ir Ligand Pharmaceuticals, In
Astex Pharmaceuticals, In Pain Therapeutics, In

AVANIR Pharmaceuticals, Inc Santarus, Inc

Cytokinetics, Inc SciClone Pharmaceuticals, Ir
Cytori Therapeutics, In Sucampo Pharmaceuticals, |
Depomed, Inc Vical, Inc.

DURECT Corporatiot Xoma Corporatior

Radford Consulting prepared an extensive analyfsise02011 compensation practices of the 20 pempamies reported in their proxy
statements, and offered additional analysis basgti@@compensation practices of a broader grolifeadcience companies, a subset of what
is included in the Radford Life Science Surveylimtechnology and life science companies with 5046 employees. Radford Consulting
delivered its report to the Compensation Committed@ecember 2011, and also included in its analysigipated 2012 compensation trends.

The Committee utilizes the cash and equity comptaeom these benchmarking analyses, combineditsitteview of each executive
officer’'s past individual performance, level of pessibility and anticipated future contributionsQerus, in setting executive base salary and
long-term equity compensation awards. While bencking alone is not sufficient for setting compeimatthe Committee believes that
referring to this information is an important aspefcdiligence in compensation-related decisiors. 2011, the Committee’s aim, in line with
Cerus’ general philosophy to set target compenségieels that are competitive while maintaininggasonable cost structure, was to initially
target each element of compensation at or aroun8Qt percentile of the compensation paid to sityilsituated executives employed by the
peer group companies for target level performasaefected by the July 2010 Compensia report. Hewehe actual compensation
approved for any particular executive officer mayttigher or lower than the market median dependmguch factors as the individual's
overall mix of base salary, performance-based oasntive compensation and equity-based compemsdtie individual’'s historical base
salary, the individual's experience and backgrouhe individual’s past performance and expectedréitontribution, the movement of base
salaries in the marketplace, and our corporatepadnce during the prior year. For example, thelAfHse salary set for Mr. Green was s
only around the 2% percentile of executives in Eimmoles with our peer companies, reflecting kiatively short time in his role, while the
base salary set for Mr. Hogeboom for 2011 was atdhe 75hpercentile of our peer companies, reflecting hiséased level of responsibil
in generally managing our international subsidianyg the base salary set for Dr. Corash was gligitbve the 78 percentile of our peer
companies, reflecting his unique role as one ofaviginal founders, and his responsibilities indiegy our networking, lobbying, and grant
fundraising activities.
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For 2012, after considering the results of Radfoomsulting’s December 2011 report, which was bagsxh 2011 peer group data and
included data for anticipated 2012 compensatiomdsethe Compensation Committee re-set initialtacgmpensation at approximately the
50t percentile of the peer group for base salagy5hh percentile of the peer group for the annuadritive bonus, and the 80 percentile of
the peer group for equity compensation. Based tipenlata provided by Radford Consulting, the Corspan Committee determined that
historical equity grant levels to our NEOs wereayally between the 26 and 50 percentile of our geaup and that their unvested options
were valued at less than 1x of their respective Isafaries. Therefore, the Compensation Commitésmiined that an increase in equity
compensation award levels to target theh60 pefeaitiour peer group was appropriate in establg2id12 equity grant levels in order to
continue to provide for a significant portion ofrddEOs compensation to be at risk. Thisigircentile level is the same target level gene
approved for the total equity pool to be allocaaetbng all our employees for 2012.

With respect to director compensation mattersGbmpensation Committee determines and setsenguloyee director compensatior
the manner more fully described under the sectfdhis Proxy Statement entitled “Director Compeiwat

E xecuTIVE C OMPENSATION C OMPONENTS AND D ECISIONS
2011 Executive Compensation Summary

The following table summarizes our approved 2014r&ss, targeted annual incentive bonuses andyeguiards for our named
executive officers:

2011 Executive Compensation Summary

Incentive Number of Stock
Name Base Salan Bonus Targe Options Awarded
William M. Greenman(1) $415,00( 60% 650,00(
Kevin D. Greer $242,00( 35% 80,05(
Claes Glassell(z $500,00( 60% 75
Laurence M. Coras $378,75( 35% 130,00(
Howard G. Ervir $317,76: 35% 85,00(
Caspar Hogebool €206,00((3) 35% 130,00(

(1) In April 2011, Mr. Greenman was appointed Presidemt Chief Executive Officer, and elected as a nerobthe Board, and his ann
base salary was increased from $321,360 to $415l0@pril 2011, the Compensation Committee awarliedGreenman an option
grant of 550,000 shares to reflect his increasspamsibilities in connection with his promotionReesident and Chief Executive Offic

(2) In April 2011, Mr. Glassell resigned as Presidamt &hief Executive Officer, and as a member of8bard.

(3) As converted to U.S. Dollars using the averageversion rate for the year ending December 31120 1.3924, Mr. Hogeboom'’s base
salary for 2011 was $286,8°

2011 Base Salary

The purpose of base salary is to provide a levéketl compensation to our NEOs in order to atteawd retain executives with the
qualifications desired for the particular positiaight of having approximately 50% of their totmmpensation at risk. For 2011, the
Committee’s aim, in line with Cerus’ general phdphy to set target compensation levels that arepetitive while maintaining a reasonable
cost structure, was to initially target base sakrgr around the 50 percentile of the compensat#d to similarly situated executives
employed by the peer group companies for targetl lperformance, but making adjustments from thé pércentile to reflect the executive’s
level of experience, past performance, and acasgansibilities. Each year, we generally tend tekemaodest increases in base salary for
executive officers, except where an individual's
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base salary is found to be significantly below neaskhen compared to the selected peer group, inohwddse a larger increase may be
warranted. The Committee reviews base salary alypaald considers adjusting base salaries to tedl@cual base salary increase trend data
provided by the compensation consultants. Thesgie§ines are used throughout our company in deténgnizppropriate base salary increases
for all our employees. All base salary increasesedfiective in March 1 of each year. In approving base salaries for each of the NEOs for
2011, the Committee took in to account the dataigesl by Compensia as part of their 2010 executbrapensation review, as well as the
individual’'s particular level of responsibility, pgrience and individual performance history wittousr the preceding year. The
Compensation Committee also considered the resuRsdford’s annual Global Life Science compensasiorvey data with respect to
anticipated market trends for base salary level2@d 1, which indicated that a 3% base salary amador 2011 would be at the 80

percentile level for the companies covered by theey. The Compensation Committee determined thedilise each NEO had met
expectations in terms of individual performancerdbe prior year, some increases to the 2011 kmaeydevels should be made for all our
NEOs. Based upon the Compensia report, with thepian of Mr. Green, all of our NE(¢ base salaries for 2010 were determined to be
above the 5@ percentile of executives with simitdes and responsibilities at our peer companibsrdfore, the Compensation Committee
determined it to be appropriate to generally omtyjmle for modest increases in 2011 base salagldehat were not above 3% for our NEOSs,
with the exception of Mr. Green. In prior years,.I@reen’s base salary had previously been sethellv the 250 percentile of similarly
situated executives at our peer companies to tdflegromotion in 2009 from Controller to Chief @aunting Officer and his lack of prior
experience in the role of Chief Accounting OfficEhe Compensation Committee determined that Mre@should receive a 2011 base s
increase of 10% in order to increase his baseysealaser to the 2% percentile of executives withikir roles and responsibilities at our peer
companies, but should remain below the"25 pereergflecting that Mr. Green only had a couple adrgeof experience as a principal
financial officer. Mr. Glassell's and Mr. Ervin’gspective combined base salary and maximum poltantieal cash bonus amounts were
determined to be at the Ppercentile of our peers, so the Compensation Coreenitetermined that Mr. Glassell and Mr. Ervin vdooihly be
provided with a 2% increase in their base salarguarts. Dr. Corash’s 2010 base salary had beert appeoximately the 78 percentile as
reflective of his unique role as one of our origiftainders and his ongoing responsibilities in lagdur networking, lobbying and grant
fundraising efforts, which often require his extgasravel. Dr. Corash received the lowest peragmiacrease in his 2011 base salary bec
his 2010 base salary was determined to be sligithye the 78 percentile, which was the highest percentile bataglevel of all our NEO
The Compensation Committee determined to apprové@8é salary increases for 2011 for Mr. Greenmdrivém Hogeboom as consistent
with the anticipated market trends for 2011 baargancreases.

2010 Base Base salary 2011 Base
Named Executive Officer Salary ($) Increase for 201. Salary ($)
William M. Greenman $312,00( 3% $321,36(
Kevin D. Greer $220,00( 10% $242,00(
Claes Glasse $490,00( 2% $500,00(
Laurence M. Coras $375,00( 1% $378,75(
Howard G. Ervir $311,53: 2% $317,76.
Caspar Hogebool €200,00( 3% €206,00((1)

(1) As converted to U.S. Dollars using the averageversion rate for the year ending December 31120 1.3924, Mr. Hogeboom'’s base
salary for 2011 was $286,8:

In April 2011, Mr. Glassell resigned as Presiderd &hief Executive Officer, and as a member oBbard and Mr. Greenman was
appointed President and Chief Executive Officed elected as a member of the Board. At the tim@opromotion, the Committee increas
Mr. Greenman'’s base salary to $415,000. The CongpensCommittee determined that increasing Mr. Gnean’s base salary to $415,000
was appropriate because such base salary amoutdwasthan the 285 percentile for chief executifficers at our peer companies,
reflecting his lack of prior experience in the roMhile still providing him with a meaningful incse in his base salary to reflect his increased
responsibilities.
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Bonus Plan for 2011

It is the Compensation Committee’s objective toehawsubstantial portion of each NEO’s cash incentiympensation contingent upon
our performance, while retaining the discretiomtodify awards to reflect the NEOs individual leeélperformance and contribution towards
our performance. This allows our executive offiderseceive performance-based cash compensatite ievent certain specified corporate
performance goals are achieved. We provide short-performance-based incentive compensation toN&@®s under the Bonus Plan.

Payouts under the Bonus Plan are generally mack hgeon the achievement of certain commercial goadsstrategic goals that are
specified at the beginning of the performance mkfmt the Compensation Committee has the diserétidake into account significant
corporate events and other significant accomplistisnnat were not contemplated at the beginninh@performance period in determining
the extent to which the strategic goals were satisFor 2011, proposed commercial and strategatsgmere submitted to the Compensation
Committee in writing by the Chief Executive Offider approval by the Compensation Committee ancetitee Board before the end of the
first month of the year. At the time of such apm@iothe Compensation Committee assigned a percentdge that reflected the significance
of the commercial and strategic components reldtwene and another, for use in the determinatfaactal bonus payouts with respect to
2011 performance, and also established threstarigettand stretch metrics for each of the commlegoia components. At the beginning of
2011, the Compensation Committee, with input frowa €hief Executive Officer (except with respechi® own target bonus percentage),
determined the target bonus percentages for eautixe officer and provided each executive offisith his or her target bonus percentage
in writing. For the 2011 plan year, the Compensa@@mmittee assigned a target bonus percentage26fod base salary for the Chief
Executive Officer, which was at the 75 percentfi@eers. The Compensation Committee determinedatketget bonus percentage of 60%
was the appropriate level for the Chief Executifd®r because it was the same target level asinveBect for the Chief Executive Officer
for 2010, and no reduction in the Chief Executivféd@r’'s bonus target level should be made for 200fe Compensation Committee
assigned a target bonus percentage of 35% of béey $or each executive officer other than theeChixecutive Officer, which was the 80
percentile of our peers. The target bonus oppdstuapresents the annual cash bonus the executivédve eligible to receive under the
annual cash incentive plan if all the company’sigi@gere 100% achieved. The 2011 goals and weiglsistem for the Bonus Plan are
described below. The Compensation Committee selébtise goals because it believed that they areasteindicators of the achievement of
the execution of our operating plan and are thefachat are most critical to increasing the valfieur common stock. These goals,
therefore, best align the financial interests ef WHEOs with those of our stockholders.

Commercial Component

The 2011 plan year performance measures approvdtel@ompensation Committee with respect to thencernial component of our
corporate goals, which comprised 80% of the amattributable to corporate goals, consisted of thlewing:

G OAL : T HRESHOLD T ARGET S TRETCH
Revenue €19.2 millior €24 million >€26.5 millior
Year End Cash $ 10 million $11 million >$ 12 millior
Gross Margir 44% 47% >51%

* Excluding cash raised through debt or the publigtggnarkets

Threshold, target, and stretch levels for the corsiaecomponent of our corporate goals were esthbli based on our 2011 operating
plan and data regarding our financial results armgiress expectations as of that time. The thresimolounts represent the minimum amount
that we needed to achieve in order for any paywiitsrespect to the applicable component to be mewdier the Bonus Plan. Achievement of
at least the threshold
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metric, but less than target, is subject to a peré&mce multiplier of no less than 0.5 and no mbant0.99, with the exact multiplier
determined by actual performance between the padoce levels. Achievement of at least the targétiopdut less than the stretch metric, is
subject to a performance multiplier of no less thahand no more than 1.49, with the exact muétipdietermined by actual performance
between the performance levels. Achievement obttetch metric or more is subject to a performanaéiplier of no more than 1.5. The
Compensation Committee retains the discretion josathe actual award to reflect the NEOs individaexrformance.

Srategic Component

The strategic component of our corporate goalsididnclude minimum, target and maximum levels effprmance, nor did it include
performance multiplier. The strategic componerthefcorporate goals is not quantifiable in thalidt not include specific quantitative
elements or quantitative weighting. The Compensadfiommittee approved specified strategic goalsalaat retained the discretion to take
into account significant corporate events/othenifigant accomplishments that were not contemplatetie beginning of the performance
period in determining the extent to which the ggit goals were satisfied. In making such detertiunathe Compensation Committee
considers the Chief Executive Officer's recommeiutfaas to those strategic goals that should beideresi and a determined percentage
level of attainment of such strategic goals. Then@ensation Committee then considers whether anyfitatibns should be made either to
the considered strategic goals, or the determienegl bf attainment, as recommended by the Chietiee Officer. In determining whether
and to what extent to make any performance-basstlinaentive awards with respect to the strategioponent of our corporate goals, the
Compensation Committee considered 2011 actionsrtbachieving the following strategic corporate go@ome pre-determined, and some
not contemplated at the beginning of the perforregreriod), as recommended by the Chief Executifie€fand without modification from
such recommendation:

* Winning a $10 million per year contract over atkethree years with the French national blood senthe Etablissement Francais
du Sang (EFS

» Together with Fenwal, identifying and correctindestst 3 manufacturing and quality isst
» Development progress in the red blood cell progranal
e Securing an At the Market equity financing facili
The Compensation Committee also approved the tEhattainment of the strategic goals as recommengidtie Chief Executive

Officer, without modification, so that the strategjoals were approved as attained at a level of Z88%ecommended by the Chief Executive
Officer and without modification from such recomrdation.

During the first quarter of 2012, the Compensatimmmittee determined, in its sole discretion that¢ompany had achieved 73% o
corporate goals as described below:

w M A

C oMMERCIAL G OALS EIGHTING ULTIPLIER CHIEVEMENT
Attainment of Revenue Target 35% .8 28%
Attainment of Gross Margin Targ 15% 0 0%
Meet yea-end targeted cash balar 30% 1.0 30%

80% 58%

STRATEGIC G OALS 20% N/A 15%
T OoTAL 100% 73%
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Based on the above results, the Compensation Coeengipplied the 73% to the base salary levelsalf efthe executives other than
the Chief Executive Officer to determine the siz¢he total bonus pool available for such execugiveonsistent with the terms of the Bonus
Plan, this bonus pool was then allocated by thefxecutive Officer with respect to the other iblig executives and submitted to the
Compensation Committee for approval. However, fhgaval of the Chief Executive Officerbonus was determined separately and sole
the Compensation Committee, and the Chief Exec@ifieer had no involvement in making such deteration. The Compensation
Committee determined that each NEO had an indiviéwal of performance that met expectations, ghel no individual performance
adjustment should be made to any Bonus Plan avarttie NEOs. Therefore, each NEO received an dltmtaqual to 73% of such NEOs
target bonus amount.

Bonuses earned by the NEOs under the Bonus Pl&0fdr performance were as follows:

Target Bonus Actual Actual Bonus
Corporate

Named Executive Officer _Level (§) Performance __Earned
William M. Greenman $ 249,00( 73% $ 181,77(
Kevin D. Greer $ 84,70( 73% $ 61,83
Laurence M. Coras $ 132,56: 73% $ 96,77
Howard G. Ervir $ 111,21 73% $ 81,18¢
Caspar Hogebool € 72,10((1) 73% € 52,63%(2)

(1) As converted to U.S. Dollars using the averag@version rate for the year ending December 31120 1.3924, Mr. Hogeboom'targe
bonus level for 2011 was $100,3

(2) As converted to U.S. Dollars using the avereg@version rate for the year ending December 31120 1.3924, Mr. Hogeboors'actua
bonus earned for 2011 was $73,2

2011 Long-Term Incentive Compensation

In addition to salary and short-term incentive cemgation, we provide our executive officers withgeterm performance incentives,
typically in the form of stock options. Stock opt®are intended to foster the long-term perspeegtwbelieve is necessary for our continued
success by creating a strong, direct link betwagrN&EOs compensation and our stock price appreciaBecause the executive must pay a
cash exercise price equal to the value of the stodke date the option is granted, the executilleonly receive any value from the award if
the value of our stock increases following the @ptyrant date. The Compensation Committee alsodsrsiock options because it believes
that if our officers own shares of our common staiith value that are significant to them, but whiaiue cannot be immediately realized,
they will have an incentive to act to maximize lengerm stockholder value instead of short-ternmg@ur stock option awards are granted
subject to vesting restrictions, so they are eaoved a period of years during the executive’s ioud services with us following the option
grant date. The Compensation Committee also balithat equity compensation is an integral compoagtatr efforts to attract and retain
exceptional executives, senior management and ethployees.

In April 2011, the Compensation Committee awarded Gteenman an option grant of 550,000 sharedflectédnis increased
responsibilities in connection with his promoti@nRresident and Chief Executive Officer. The Congation Committee determined that an
option grant of 550,000 shares to Mr. Greenmanapg@sopriate in combination with the promotionalrgase in Mr. Greenman’s base salary
and target bonus award amounts so that a majdridr.oGreenman’s potential 2011 compensation wdnddat risk.

Our 2011 annual option grant to our NEOs was madeptember 2011, and the applicable award leveds determined after taking
into consideration the results of Compensia’s 28d€cutive compensation review, and in verbal caasah with Radford Consulting to
verify that such award levels would not exceed 2@btket levels for our peers. The subsequent Deeeil1 Radford Consulting report
indicated that even after giving effect to sucht8eyber 2011 awards, our annual equity compensuastues (as calculated using the Black-
Scholes values) continued to be well below thé S5@rcentile of our peer group for 2011, provided thatspecial promotional grant to
Mr. Greenman in April 2011 was excluded from sunhblgsis.
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In addition to the annual stock option grants, Vge @rovide all of our employees, including our e&xtéve officers, with token grants to
reward their years of service to us as an inceffitiveetention. These stock option grants are gdlyeawarded on the first business day of the
quarter in which the employee’s anniversary wittoasurs and fully vest at the end of that quaifeese years of service awards are
determined as follows:

Option Award Granted: Number of Shares

Years of Service Underlying Options
#) #)
3 25
5 50
7 75
10 10C
15 15C

During 2011, Mr. Green received a years of sergigard of 50 option shares, and Mr. Glassell reckavgears of service award of 75
option shares.

Total option grants to the NEOs in 2011 were aloes:

Named Executive Officer Option Shares
William M. Greenman 650,00((1)
Kevin D. Greer 80,05(
Claes Glasse 75
Laurence M. Coras 130,00(
Howard G. Ervir 85,00(
Caspar Hogebool 130,00(

(1) Includes the option grant of 550,000 shares in eotian with Mr. Greenmé's promotion to President and Chief Executive Offi

Stock options granted under our 2008 Plan genenaly a ten-year term. Except with respect to #ses/of service awards which vest
at the end of the quarter in which they are grartezke stock options typically have six monthf eléfsting and thereafter vest monthly over
the following 42 months and are therefore fully eigable within four years of the grant date, with exception of Mr. Hogeboom, whose
options vest annually over four years, which issistent with market terms for equity awards inKetherlands. The exercise price of opti
granted under this 2008 Plan is the closing prarespare on the date of grant. We typically gratioms at the commencement of
employment and annually thereafter. Until 2012 grented options in September or October. We magketrants in the latter part of the
year to provide the Compensation Committee an imahdik opportunity to review the overall compensatgackage for our executive office
and allow them, if necessary, to make adjustmentwérall total compensation based on developingketdarends and other information.
However, in December 2011, the Committee changedirtiing of the annual option grant award to oamrcurrently with the review of
executive cash compensation, which typically ocaufsebruary. In awarding stock options, the Congaéon Committee considers
individual performance, overall contribution, extiee officer retention, the number of unvested ktoptions and restricted stock units
currently held by the employee, the total numbesto€k options and stock units available for grant] the levels of equity compensation
provided by our peer companies to executives inlairpositions.

2012 Executive Compensation

In February 2012, our Compensation Committee amgr@012 base salaries, 2012 bonus targets andmtiok grant awards for our
executive officers. Salary increases were effediwef March 1, 2012 and option award amounts appeoved for a grant date of March 1,
2012. Salary increases were determined based dbaimenittee’s philosophy of generally initially tating base salary at the 80 percentile
of our peer companies,
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but adjusting the actual base salary amounts kectehe executive’s actual respective level ofexignce and responsibilities, and taking into
account base salary increase trend data provid&hbford Consulting (which for 2012 was approxirha896). For example, for 2012

Mr. Greenman received a 14.5% base salary incrghish resulted in his 2012 base salary being ghslli above the 25 percentile for chief
executive officers at our peer companies. The Cdtamfelt that this increase was a meaningful amthat reflected the level of

Mr. Greenman'’s responsibilities, yet acknowledged Greenman’s relatively short time in the role @ndvided opportunity for future,
equally meaningful base salary increases as Mrei@nan’s experience in the role increases. Simil#nly 2012 base salary set for Mr. Green
was set at only around the 25 percentile of exeestin similar roles with our peer companies, etiigy that as of February 2012 he only
had approximately three years of experience agaipal financial officer. The base salary setftr. Hogeboom for 2012 was set at slightly
below the 78" percentile of our peer companiesectfig his increased level of responsibility in geily managing our international
subsidiary, and the 2012 base salary set for Dra€owas slightly above the 75 percentile of o@rpempanies, reflecting his unique role
as one of our original founders, and his respolits#s in leading our networking, lobbying, and gréundraising activities. Mr. Green and

Mr. Hogeboom each received a 9% base salary inereasulting in their base salaries being at apgprately the 25" and 78 percentile,
respectively. Mr. Ervin and Dr. Corash each reagi@e&% increase to their base salary, resultirg2012 base salary at approximately the 50
thand 75" percentile, respectively. Mr. Ervin's 20B&® salary was set at slightly below theh50 peiledmgcause the Compensation
Committee determined that such base salary amoasiappropriate in relation to his responsibiliesl relative to the base salary payable to
our other NEOs. The Compensation Committee deterinihat these adjustments to the executive’s kmagysand deviation from the 30
percentile peer group target levels were apprapiratll circumstances given each executive’s iiddial respective relative level of
experience and responsibilities, and reflectivenafket trends for base salary increases.

The Compensation Committee determined that incefttonus target levels set for the NEOs for 201 kva@propriate and should not
be increased for 2012.

In February 2012, the Committee approved additiopéibn grants to the NEOs with a Black-Scholesiatibn that were targeted at the
60t percentiles of the annual grant levels to exeestin similar positions at our peer companies Tompensation Committee determined
to grant 2012 equity awards to the NEOs at levefficéently large enough to approximate the equitynpensation levels provided by our
peers, while also conserving the number of sharattahle for future issuance under our equity plans

The following table summarizes our approved 201&riss, targeted annual incentive bonuses andyegwiards for our named
executive officers:

2012 Executive Compensation Summary

Incentive Number of Stock

Bonus Options
Name Base Salan Target Awarded
William M. Greenman $475,00( 60% 380,00(
Kevin D. Greer $263,78( 35% 95,00(
Laurence M. Coras $390,11: 35% 130,00(
Howard G. Ervir $327,29! 35% 90,00(
Caspar Hogebool €224,54((1) 35% 105,00(

(1) As converted to U.S. Dollars using the averag@version rate for the year ending December 31120 1.3924, Mr. Hogeboom'’s 2012
base salary is $312,64

Severance and Change of Control Benefits

Cerus has entered into employment agreements wadsid. Greenman and Ervin, and the change of ¢@etverance plan, referred to
elsewhere as the Severance Plan, with Dr. CorasiVManGreen, providing
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for certain change of control termination relatedesance benefits, the terms of which are desciibetbre detail below in the sections
entitled “Employment, Severance and Change of @bAigreements.” The Compensation Committee hass#parately approved change of
control termination related equity vesting accdlerabenefits for Mr. Hogeboom, consistent with ttaible trigger equity vesting
acceleration benefits provided to our other NEOh@ir employment agreements and the Severance ®awas believes that these change of
control related severance benefits are an impoei@antent of the company’s executive compensatiahretention program, with particular
importance in the context of a change of contrblai@e of control benefits under the employmentergents and the Severance Plan,
including stock award vesting acceleration, arecstred on a “double-trigger” basis, meaning thatéxecutive officer must experience a
constructive termination or a termination withoatise in connection with the change of control eorfor the change of control benefits to
become due. Cerus believes that the events trigggeayment, comprising both a change of controlamihvoluntary termination, and then
only when there is no misconduct by the officee, appropriate hurdles for the ensuing rewards.thié board of directors’ belief that
providing change of control benefits should elindnar at least reduce, the reluctance of the cogipaxecutive officers to diligently
consider and pursue potential change of controkaetions that may be in the best interests ofdthepany’s stockholders.

The severance rights agreements for Messrs. Gragennaen, Ervin and Hogeboom contained in theirleympent agreements also
provides for certain non-change of control relatederance benefits in the event of an involuntampination without cause or constructive
termination, including continued payment of salangl healthcare benefits and full accelerationadlsbptions, in exchange for a general
release of claims. The board of directors and Carsgion Committee believe that non change of cbretated severance benefits provided
to our NEOs are an important element of their tg@rand motivation and consistent with compensatizangements provided in a
competitive market for executive talent, and thatbenefits of such severance rights agreemewtsding generally requiring a release of
claims against Cerus as a condition to receiviegsttverance benefits are in the best interesteafdmpany.

Other Benefits

Cerus provides executive officers with other besdfiat we believe are reasonable and consistéint @riless than, what Cerus’ peer
group offers its executive officers and help uattoact and retain high quality executives. The @ensation Committee periodically reviews
the levels of benefits provided to executive office ensure they remain reasonable and consistgmits compensation philosophy.

Except with respect to Mr. Hogeboom, our NEOs digghde to participate in all of Cerus’ employeenadit plans, such as the 401(k)
Plan, medical, dental, vision coverage, short-tdisability, long-term disability, group life insuree, cafeteria plan, and the 1996 Employee
Stock Purchase Plan, in each case on the samealsasiiser Cerus employees. Mr. Hogeboom is nobédigo participate in our 401(k) Plan,
or our medical, dental, vision coverage, short-tdisability, long-term disability, group life insamce, cafeteria plan, or the 1996 Employee
Stock Purchase Plan. Cerus does not currently péasion or other retirement benefits for the NEB@er than the 401(k) Plan and the
pension insurance contributions for Mr. Hogeboormscdbed below.

Pursuant to the terms of his employment agreenvmtdiogeboom is provided with benefits that areitgpfor executives in the
Netherlands and that include a leased vehicle iieivaf Hogeboom is also provided with pension irece contributions equal to 10% of
gross base salary because he is not eligible twipate in our 401(k) Plan, and pension insurecar@ribution benefits are customary for
employees in the Netherlands. Because Mr. Hogehsamot eligible to participate in our group terifelinsurance plan, Mr. Hogeboom is
also provided with death in service insurance doutions, which are used to obtain similar coveramthat provided under our group term
life insurance plan and which are customary besmgfibvided to employees in the Netherlands. Mr. ébmgpm is also provided with
healthcare premium benefits for himself and hisevaifid children because this benefit is customargxecutives in the Netherlands.

Mr. Hogeboom’s benefits provided under the termiisfemployment agreement also include reimbursefoeihome telephone and internet
expenses, which benefits were provided to him atoouary benefits provided for our sales force eygds, and Mr. Hogeboom was
originally hired to manage our international sdtese.
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Risk Analysis

The Compensation Committee has reviewed our conatienspolicies as generally applicable to our erypés and believes that our
policies do not encourage excessive and unnecesskitaking, and that the level of risk that thdyencourage is not reasonably likely to
have a material adverse effect on the companydékign of our compensation policies and programsuage our employees to remain
focused on both the short-and long-term goals ®tttmpany. For example, while our Bonus Plan measuerformance on an annual basis,
our equity awards typically vest over a numbereding, which we believe encourages our employefests on sustained stock price
appreciation, thus limiting the potential valueeatessive risk-taking.

Accounting and Tax Considerations

Cerus accounts for stock-based awards exchangedniployee services in accordance with the CompiemsaiStock Compensation
topic of the Financial Accounting Standards Boamtdunting Standards Codification. In accordancé wie topic, Cerus is required to
estimate and record an expense for each awardudlyempmpensation over the vesting period of thamwAccounting rules also require the
company to record cash compensation as an expgast¢he period during which it is earned.

Section 162(m) of the Code limits Cerus to a dedndbr federal income tax purposes of no more a0 million of compensation
paid to certain executive officers in a taxablery€ompensation above $1.0 million may be deduigtieds “performance-based
compensation” within the meaning of the Code. Alifjlo Cerus has not previously paid any executivieafin a taxable year, compensation
that is subject to the deduction limit in exces$bf0 million, such compensation in future yeary meceed such deduction limits. Cerus and
the Compensation Committee intend to continue &duate the effects of the compensation limits afti®a 162(m) and to grant
compensation awards in the future in a manner stergiwith the best interests of the company amdtmeckholders.
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SUMMARY COMPENSATION TABLE

The following table sets forth certain summary imfation for the year indicated with respect to¢hepensation earned by our
principal executive officer, our principal finant@ficer and our three other most highly compeedatxecutive officers at December 31,
2011, as well as our former President and ChietHtee Officer who voluntarily resigned effectivgpAl 18, 2011. We refer to these
individuals in this proxy statement as our “nameedaitive officers.”

S UMMARY C OMPENSATION T ABLE —F I1scaL 2011

Name and Principal Position
William M. Greenman
President an
Chief Executive Office

Kevin D. Greer
Vice President, Finance a
Chief Accounting Office

Claes Glasse
Former President ar
Chief Executive Office

Laurence M. Corasl
Senior Vice Presiden
Chief Medical Officer(9

Howard G. Ervir
Vice President Legal Affair
and Chief Legal Office

Caspar Hogebool
President, Cerus Euro|

Year

Salary
($)

Stock
Awards

®@)

2011
201
200¢

2011
201(¢
200¢

2011
201C
200¢

2011
201
200¢

2011

2011

386,12¢
312,00(
312,00(

238,33!
220,00(
220,00(

206,66°
490,00(
490,00(

378,12¢
353,12¢
287,50(

316,72:

286,83412)

14,04(

6,93(

44,09¢

140,02/(10)(11)

Non-Equity
Incentive Plan

All Other
Option Compensatior Compensatior
Awards
)2 ®)E) $) Total ($)
1,025,55! 181,77( 81((4) 1,594,26.
206,49( 72,07 54C(4) 605,14:
143,72. 32,76( 54C(4) 489,02:
99,66¢ 61,83: 962(5) 400,79:
103,24! 50,82( 421(4) 381,41t
87,79¢ 16,17( 33¢(4) 324,30°
132 — 10,3346) 217,13:
412,980  194,04( 2,324(4) 1,143,441
261,85t 102,90: 2,324(4) 857,08:
161,83 96,77: 7,30§7) 644,04:
154,86 86,62 6,82¢4) 741,47
92,76 25,595(10) 6,73€(4) 412,59
105,81t 81,18¢ 3,5644) 507,29:
166,68t 73,28¢12)  83,89(8) 610,70:

(1) Represent the aggregate grant date fair vdluestricted stock units and stock awards for ghgliaable fiscal year calculated in
accordance with Financial Accounting Standards 8@arcounting Standards Codification Topic 718, &SB ASC Topic 718, and
does not take into account any estimated forfestufbe grant date fair value of restricted stocitsuand stock awards is based on the
closing price of our common stock on the date ahgrExcept as noted with respect to Dr. Coraghathounts in this column relate to
restricted stock units granted in 2010 pursuawutoBonus Plan for 2009 performance. For 2009, rdquoof the payments pursuant to
our Bonus Plan were made in cash and the remaimdee form of restricted stock units (and, in tase of Dr. Corash, a fully vested
stock award). Please see the section entitled “Bynpént Agreements and Arrangements” below for eflaléscription of our Bonus

Plan.

(2) Represent the aggregate grant date fair vdlaok option awards for the applicable fiscalryegculated in accordance with FASB
ASC Topic 718, and does not take into account atiynated forfeitures. Assumptions used in the dat@n of the grant-date fair value
of stock option awards are set forth Note" Stock-Based Compensati” in our Form 1-K for the year ended December 31, 2C

(3) The dollar amounts in this column represent thé tasus awarded under our Bonus Plan for the iteticfiscal year

(4) Represents gro-term life insurance premiums that we paid durirgdbplicable fiscal yea

(5) Represents gror-term life insurance premiums in the amount of $&&& reimbursed gym membership fees in the amoup450.
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(6) Represents group-term life insurance premiumteé amount of $1,485 and accrued vacation paid tgrmination in the amount of
$8,848. In April 2011, Mr. Glassell resigned as Buesident and Chief Executive Offic

(7) Represents gror-term life insurance premiums in the amount of $8,88d reimbursed gym membership fees in the anwfu®t50.

(8) Represents the following items of compensatignich were paid or reimbursed by us. The followixgpenses were paid or reimbursed
in Euros and have been converted to U.S. Dolldargyjubke average conversion rate for the year enbicpmber 31, 2011 of 1.392

Home Tax Pension Death in Total

Company Gas Office reimbursements Insurance Service Healthcare Other
Car Allowance Costs and gross ups Contribution Insurance Contributions Compensatior
$25,532 $ 8,25¢ $3,48¢ $ 812 $ 28,05¢ $ 5,36¢ $ 12,39 $ 83,891

(9) In accordance with the terms of Dr. Corashly 2009 Employment Letter, Dr. Corash’s base safeag reduced to $243,750 on an
annualized basis from $375,000. His base salarytmesraised back to $375,000 on an annualized baf$ective March 1, 2010.
Please see the section entitled “Employment, Sagerand Change of Control Agreements” for a deorippf Dr. Corash’s
compensation arrangemer

(10) Pursuant to Dr. CorashJuly 2009 Employment Letter, bonus payments na@¥. Corash in 2010 for performance in 2009 panguc
our Bonus Plan were paid as follows: 45.5% of loisus was awarded in cash, 24.5% of his bonus wedsrpthe form of a fully-vested
stock bonus award and the remaining 30% of his bevas paid in the form of restricted stock ur

(11) This amount represents the aggregate graatfdatvalue of: (i) an amount equal to $16,874ijcfamount represents 30% of
Dr. Corash’s payment in 2010 for performance in@f0rsuant to our Bonus Plan that was paid indh@ fof a restricted stock unit,
(i) an amount equal to $13,780, which amount repnés 24.5% of Dr. Corash’s payment in 2010 fovises rendered in 2009 pursuant
to our Bonus Plan, which pursuant to the termsiofihly 2009 Employment Letter, was paid in therfaf a fully-vested stock award
and (iii) an amount equal to $109,373, which amppuatsuant to the terms of his July 2009 Employnhetiter, represents the grafeie
fair value of a stock award, the number of shafeshich was determined by dividing 53.85% of Dr.r@&sh'’s salary from May 1, 2009
through February 28, 2010 by the average dailyimipgrice of our stock during that period. Please the section entitled
“Employment, Severance and Change of Control Agra&” for a description of Dr. Cora’s compensation arrangemet

(12) Mr. Hogeboom'’s salary and cash bonus awar@wuodr Bonus Plan were paid in Euros in the amooi€206,000 and €52,633,
respectively. The amounts set forth herein, haes lwenverted to U.S. Dollars using the average exsnon rate for the year ending
December 31, 2011 of 1.392
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GRANTS OF PLAN-BASED AWARDS

The following table summarizes grants of plan-basedrds made to our named executive officers irt201

G RANTS OF P LAN -B ASED A WARDS IN F iscaL 2011

All Other
Option
Estimated Possible Awards:
Payouts Under Non- Number of Exercise ol Grant Date
Equity Incentive Plan Securities Base Price Fair Value of
Awards Underlying of Option Stock and
Approval Target Options Awards Option Awards
Name Grant Date Date ($)(1) #)(2) ($/Sh) ($)(3)
William M. Greenman 249,00(
4/19/201.: 4/19/201.: — 550,00( 2.7C 901,06
9/1/201.: 8/31/201. — 100,00( 2.0¢ 124,49(
Kevin D. Greer 84,70(
1/3/201: 1/3/201: — 50 2.4¢ 76
9/1/201.: 8/31/201. — 80,00( 2.0¢ 99,59:
Claes Glassell(4 300,00t
4/1/201: 4/1/201: — 75 2.9C 132
Laurence M. Coras 132,56
9/1/201.: 8/31/201. — 130,00( 2.0¢ 161,83
Howard G. Ervir 111,21°
9/1/201.: 8/31/201. — 85,00( 2.0¢ 105,81¢
Caspar Hogebool 100,394(5)
9/1/201.: 8/31/201. — 130,00( 2.0¢ 166,68t
(1) The amounts shown reflect the target bonus dsviar the fiscal year ended December 31, 2011 ruhdeBonus Plan based on our

(2)
(3)

(4)
()

performance. The actual cash bonus award paymeatde pursuant to our Bonus Plan are reflected inShenmary Compensation
Table” above; accordingly, the amounts set fortthia column do not represent additional compeosaiarned by the named executive
officers for the year ended December 31, 2011 .aB#efootnote (4) below. “Target” represents 35%hefbase salary in effect at the
time payment is made for all of our executive @fewith the exception of our current and formeie€Bkxecutive Officer, for whom
“Target” represents 60% of their respective bataries. For a description of our Bonus Plan, plesse“Compensation Discussion and
Analysis—Executive Compensation Components and Deci—Bonus Plan for 201"

Options were granted with an exercise priceabtpu100% of the fair market value on the datgraht. For a description of the terms of
the options granted in 2011, please“Employment Agreements and Arrangem—Option Award” below.

Represents the grant date fair value of stgdlon awards calculated in accordance with FASB A®@ic 718, and does not take into
account any estimated forfeitures. Assumptions usdlae calculation of the grant date fair value set forth Note 15 “Stock-Based
Compensatic” in our Form 1-K for the year ended December 31, 2C

In April 2011, Mr. Glassell resigned as ourgtdent and Chief Executive Officer. Accordingly, MBlassell was not eligible to and did
not receive a cash bonus award under our Bonusf@&@911 performance

As converted from Euros to U.S. Dollars using therage conversion rate for the year ending Dece®be?011 of 1.392¢
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EMPLOYMENT AGREEMENTS AND ARRANGEMENTS

Employment Agreements. Each of our named executive officers has entertedyritten employment agreements with us. For a
description of these employment agreements, pkessehe section of this proxy statement under ¢lagling “Employment, Severance and
Change of Control Agreements” below.

Annual Bonus Plan. Our Bonus Plan for Senior Management of Cerup@uation and our International Bonus Plan, whiaetber
are referred to as the Bonus Plan, provide for ahiponus award opportunities to reward executivieaf for performance in the prior fiscal
year.

For the Bonus Plan for 2009, 70% of each recipselodnus was awarded in cash and 30% was awardlee form of restricted stock
units, with the exception of Dr. Corash, who wasaled 45.5% of his bonus in cash, 24.5% of his bamthe form of a fully-vested stock
bonus award and the remaining 30% of his bonulsdridrm of a restricted stock unit. The numberestricted stock units that were awarded
was determined based upon the closing price o€onmmon stock on the date the units were grantetthwias the date on which bonus
amounts were determined. The restricted stock upgsannually in three equal annual installmeetgiining on the first anniversary of the
date of grant, subject to the employee’s contiregrglice with us. The shares subject to the resttistock units are not issued until the entire
grant has vested. Upon termination of employmduet uinits cease vesting. The terms and conditiotiseofestricted stock units are governed
by the 2008 Plan and the applicable restrictedkstiod agreement for our 2008 Plan. The restristedk unit agreement provides that any
surviving or acquiring corporation in a corporatnsaction shall assume any restricted stock onitstanding under the 2008 Plan. If, upon a
corporate transaction, the surviving or acquiringporation refuses to assume the restricted stoitk ar substitute similar restricts stock
units, then the restricted stock units held by gessvhose continuous service has not terminatddadome fully vested.

Payments under the Bonus Plan for 2010 and 2014 made in cash. For more information regardingBtveus Plan for 2011, please
see “Compensation Discussion and Analysis—2011 Bétan” above.

Option Awards . In addition to salary and short-term incentivenpensation under our Bonus Plan, we provide oucwgie officers
with long-term incentives, in the form of stock igpis. Stock options in 2011 were granted under2608 Plan and generally have a ten-year
term. Other than the service stock option awardtgrdescribed below, these stock options vestestiy continued service with us, as to
12.5% of the shares subject to the award on thmeith anniversary of the vesting commencementatadehen in 42 equal monthly
installments thereafter and are therefore fullyreisable within four years of the grant date, wiith exception of Mr. Hogeboom, whose
option granted in 2011 vests annually over fourgelm 2011, we granted token service stock opgiwards to Mr. Green and Mr. Glassell
covering 50 shares and 75 shares, respectivel\sel$ervice stock option awards are generally awlandehe first day business day of the
quarter in which the employee’s anniversary wittoasurs and fully vest at the end of that quaAd#iroptions granted in 2011 were granted
with an exercise price equal to 100% of the fairkativalue of our common stock on the date of grant

Change of Control and Severance PlansThe employment agreements referred to above gedor severance benefits, which are
described in more detail under the heading “EmpleytnSeverance and Change of Control Agreementsivbén addition, effective
September 2005 and amended and restated as of Beccéf 2008, we adopted a change of control segeraenefit plan, or the Severance
Plan, that provides for severance benefits asudt relstermination of employment in particular airastances in connection with a change of
control and is described in more detail under tsading “Employment, Severance and Change of CoAtyrdements” below. Each of
Dr. Corash and Mr. Green are participants in theeGace Plan.

401(k) Plan. Our 401(k) Profit Sharing Plan, or the 401(k)rRlanables eligible employees to save for retiramfenwell as retirement
benefits, the 401(k) Plan provides certain benéfithe event of death, disability, or other teratian of employment. The 401(k) Plan is for
the exclusive benefit of eligible employees andrtheneficiaries. The 401(k) Plan allows employeeshelter a percentage of their income
from taxes and
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choose from a number of investment funds whilergpfor retirement. All employees who are not restdef Puerto Rico, covered by a
collective bargaining agreement for which retiretregnefits have been the subject of good faith tigjons, a leased employee or a
nonresident alien with no income from a U.S. soareeeligible to participate in the 401(k) Plantbe first day of the month following their
date of hire. Enroliments are effective and contidns can begin on the first day of the monthrdftee. The 401(k) Plan has a rollover
feature and also allows for borrowing against takmce in the account. Employees can makedgxelollar contributions of up to 60% of th
eligible pay up to a maximum cap established byiR& unless their participation level is limited BYS non-discrimination testing
requirements.

A variety of investment funds are available and eyoan be allocated among them as employees wisimyi percentage increments.
Deferral amount elections may be made and/or clthagex monthly basis. With some limitations, emplesy may change their investment
choices daily.

Other Compensatory Arrangements. For a description of the other elements of odceive compensation program, see
“Compensation Discussion and Analysis—Executive @ensation Components and Decisions—Other BeneidiisVe.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
The following table shows for the fiscal year endestember 31, 2011, certain information regardiagtanding equity awards at fis

year end for the named executive officers. All ggaivards held by Claes Glassell, our former Pezgidnd Chief Executive Officer, h.
expired as of December 31, 2011.

O UTSTANDING E QuiTy A waRDS A T D ECEMBER 31, 2011

Option Awards Stock Awards
Market
Value of
Number of Number of Shares or
Securities Securities Number of Shares Units of
Underlying Underlying Option or Units of Stock Stock That
Unexerciset Unexercised Exercise Option That Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexercisable (%) Date #(Q) ($)(2)
William M. Greenman 2,751 — 50.1¢ 3/19/201. 5,05¢ 14,16¢
24,74¢ — 50.1¢ 3/19/201.
5,751 — 21.0€ 12/19/201.
5,75( — 6.7t 2/28/201.
5,74¢ — 7.52 6/30/201.
17,25( — 4.2t 11/13/201.
50 — 3.52 3/30/201«
100,00( — 2.2¢ 6/28/201-
65,00( — 8.8¢ 10/2/201!
75 — 10.1¢ 1/2/201¢
55,00( — 5.5t 10/1/201¢
30,00( — 8.7¢ 9/30/201°
31,66¢ 8,334(3) 4.1¢ 9/30/201
75,00( 75,00((4) 0.7¢ 1/11/201¢
10C — 1.0¢€ 4/22/201¢
21,66¢ 18,3345) 2.1F 9/30/201¢
31,25( 68,75((6) 3.0C 8/31/202!
91,66¢ 458,337) 2.7C 4/18/202:
— 100,00((8) 2.0¢ 8/31/202:
Kevin D. Greer 25,00( — 10.1¢ 1/2/201¢ 2,49¢ 6,98¢
6,15(C — 5.5t 10/1/201¢
7,50(C — 8.7¢ 9/30/201°
8,70¢ 2,292(3) 4.1¢ 9/30/201
11,50( 11,50((4) 0.7¢ 1/11/201¢
32,29: 17,7049) 1.0% 4/30/201¢
13,54: 11,45¢5) 2.1 9/30/201!
15,62t 34,37%6) 3.0C 8/31/202!
50 — 2.4¢ 1/2/1202:
— 80,00((8) 2.0¢ 8/31/202:
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Name
Laurence M. Corash

Howard G. Ervir

Caspar Hogebool

Option Awards

Stock Awards

Market
Value of

Number of Number of Shares or
Securities Securities Number of Share: Units of
Underlying Underlying Option or Units of Stock Stock That
Unexerciset Unexercised Exercise Option That Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Exercisable Unexercisable ($) Date #(1) ($)(2)
1,97¢ — 50.1¢ 3/19/201. 6,08( 17,02¢
45,62t — 50.1¢ 3/19/201.
11,66¢ — 21.0¢ 12/19/201.
11,66¢ — 6.7 2/28/201.
11,66¢ — 7.52 6/30/201.
35,00( — 4.2% 12/8/201:
125,00( — 2.2¢ 6/28/201-
10C — 2.51 11/15/201.
40,00( — 8.8¢ 10/2/201!
30,00( — 5.5t 10/1/201¢
30,00( — 8.7% 9/30/201
27,70¢ 7,29%(3) 4.1¢ 9/30/201
42,50( 42,50((4) 0.7¢ 1/11/201¢
15C — 2.9¢ 7/26/201!
16,25( 13,75((5) 2.1F 9/30/201¢
23,43; 51,56%(6) 3.0C 8/31/202!
— 130,00((8) 2.0¢ 8/31/202:
2,86¢ — 50.1¢ 3/19/201. 5,051 14,14:
24,63: — 50.1¢ 3/19/201.
25 — 32.4; 6/27/201.
8,20z — 21.0¢ 12/19/201.
8,19¢ — 6.7 2/28/201.
8,19¢ — 7.52 6/30/201.
24,60( — 4.2t 12/8/201:
100,00( — 2.2¢ 6/28/201-
50 — 2.4: 6/29/201-
40,00( — 8.8¢ 10/2/201!
75 — 8.5¢ 4/2/201¢
30,00( — 5.5t 10/1/201¢
30,00( — 8.7% 9/30/201
23,75( 6,25((3) 4.1¢ 9/30/201
37,50( 37,50((4) 0.7¢ 1/11/201¢
10C — 1.0¢ 4/22/201¢
16,25( 13,75((5) 2.1t 9/30/201!
14,06: 30,93¢6) 3.0C 8/31/202!
— 85,00((8) 2.0¢ 8/31/202:
30,00( — 9.61 3/7/201¢ 4,83 13,53(
10,00( — 5.5t 10/1/201¢
12,50( — 8.7% 9/30/201
— 50,00((10) 4.32 7/14/201¢
10,50( 3,50((11) 4.1¢ 9/30/201
37,50( 12,50((12) 1.01 11/30/201!
20,00( 20,00((4) 0.7¢ 1/11/201¢
10,00( 10,00((13) 2.1t 9/30/201!
18,75( 56,25((14) 3.0C 8/31/202(
— 130,00((15) 2.0¢ 8/31/202:
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1)

()
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)

(11)
(12)
(13)
(14)

(15)

Restricted stock units were granted to our ettee officers on January 6, 2010 pursuant to thau’ Plan for performance in 2009.
One-third of the shares subject to such restristieck unit vested on the first anniversary of themg date, one-third will vest on the
second anniversary of the grant date and one-tfilfdest on the third anniversary of the grantedathe shares subject to the restricted
stock units are not issued until the entire gramneisted

Reflects the closing price per share of our wmm stock as of December 30, 2011 (the last trad@ygof fiscal 2011), $2.80, multiplied
by the number of shares subject to restricted stodls that had not vested as of December 31, 2

The shares subject to this stock option awasted as to 12.5% of the shares on April 1, 2008 vast as to the remainder of the shares
in 42 equal monthly installments thereaf

The shares subject to this stock option awasted as to 25% of the shares on January 12, a6diG;est as to the remainder of the
shares in 3 equal annual installments theres

The shares subject to this stock option awasted as to 12.5% of the shares on April 1, 2040 vast as to the remainder of the shares
in 42 equal monthly installments thereaf

The shares subject to this stock option awasted as to 12.5% of the shares on March 1, 2@itilyest as to the remainder of the
shares in 42 equal monthly installments theree

The shares subject to this stock option awasted as to 12.5% of the shares on October 19, 20#llvest as to the remainder of the
shares in 42 equal monthly installments theree

The shares subject to this stock option awasted as to 12.5% of the shares on March 1, 20itRyest as to the remainder of the
shares in 42 equal monthly installments theree

The shares subject to this stock option awasted as to 12.5% of the shares on November 1, 20@9vest as to the remainder of the
shares in 42 equal monthly installments theree

If, after July 15, 2008, we file a quartergport on form 10-Q or an annual report on form 104k the SEC, which discloses that our
product revenues for any fiscal period ending opr@r to December 31, 2012 are greater than oalequJ.S. $100,000,000 then the
shares subject to this option will ve

The shares subject to this stock option award desteto 25% of the shares on October 1, 2009, aesidas to the remainder of the sh
in 3 equal annual installments thereaf

The shares subject to this stock option awarted as to 25% of the shares on December 1, a8@9est as to the remainder of the
shares in 3 equal annual installments theree

The shares subject to this stock option award desdeto 25% of the shares on October 1, 2010, astas to the remainder of the sh
in 3 equal annual installments thereaf

The shares subject to this stock option awasded as to 25% of the shares on September 1, @0dVest as to the remainder of the
shares in 3 equal annual installments theres

The shares subject to this stock option awasd as to 25% of the shares on September 1, 20ii2/est as to the remainder of the
shares in 3 equal annual installments theree
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OPTION EXERCISES AND STOCK VESTED

The following table shows for the fiscal year endstember 31, 2011, certain information regardiptjom exercises and stock vested
during the last fiscal year with respect to our rdraxecutive officers:

O PTION E XERCISES AND STOCK V ESTED IN F IscaL 2011

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired Realized Acquired Realized
on Exercise on Exercise on Vesting on Vesting
Name #) %) #(2) ®3)
William M. Greenman — — 4,03 10,86+
Kevin D. Greer — — 1,24¢ 3,27
Claes Glasse 100,05( 208,99:(1) 12,664(4) 34,13:
Laurence M. Coras — — 4,86¢ 13,10¢
Howard G. Ervir — — 4,08( 11,00(
Caspar Hogebool — — 2,41¢ 6,33(

(1) The shares subject to this option award wele @o the same day that the options were exerciHgd.amount represents the sales price
of the shares issued upon exercise of the optiomisrithe exercise price. This value does not necdlysseflect proceeds actually
received by the named executive offic

(2) These amounts represent the aggregate numbbarg#s subject to outstanding restricted stockawerds that vested in 2011. These
restricted stock unit awards were granted to tleauhexecutive officers in January 2008 and Jan2@i. One-third of the shares
subject to such restricted stock unit award vegherfirst anniversary of the grant date, one-tlizdt on the second anniversary of the
grant date and one-third vest on the third annargref the grant date. Other than with respect toHlbgeboom, the shares subject to
the restricted stock units are not issued untilehigre grant is fully vested. The shares subgdfit. Hogeboom'’s restricted stock units
are issued to him upon vesting. The number of shaubject to the January 2010 restricted stockawdirds that vested in 2011, with
the issuance being deferred, for each of our naredutive officers is set forth in the table beli

Shares Vested with Issuanc

Name Deferred

William M. Greenman 2,53(
Kevin D. Greer 1,24¢
Claes Glasse 7,94¢
Laurence M. Coras 3,041
Howard G. Ervir 2,52¢

Caspar Hogebool —

The number of shares subject to the January 2@@8ated stock unit awards that vested in 2011 viesged to the named executive
officers on the vesting date in January 2011 alwitly the shares subject to the January 2008 résdrgtock unit awards that vested in
2009 and 2010. Please also see “Nonqualified DedeBompensation” below.

(3) The value realized on vesting is calculatedriytiplying the number of shares underlying theneted stock units vesting on the
applicable vesting date times the closing pricewafcommon stock on that date. The value realizedesting does not include shares
subject to the January 2008 restricted stock wwdtrds that vested in 2009 and 2010, the issuanetich was deferred until 2011 upon
the full vesting of the January 2008 restricteatlstonits. Please also s*Nonqualified Deferred Compensat” below.

(4) Mr. Glassell resigned from his positions witar@s in April 2011. The shares subject to the ia@stt stock unit award granted to
Mr. Glassell in January 2008 were fully vested @sdied in January 2011. One-third of the sharejgsuto the restricted stock unit
award granted to Mr. Glassell in January 2010 estdanuary 2011 and will be issued in January828b additional shares subject to
the restricted stock unit award granted to Mr. &isn January 2010 will ves
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NONQUALIFIED DEFERRED COMPENSATION

The table below provides information on the nonijieal deferred compensation of the named execuiifieers in 2011, which consists

only of the deferral of shares that vested underioted stock unit awards granted to the namedwgie officers. Pursuant to the terms of
restricted stock units granted to the named exeeiificers in January 2008 and January 2010, bind-of the shares subject to such
restricted stock unit award vest on each annivershthe grant date, so that the award is fullytedn the third anniversary of the grant d
However, other than with respect to Mr. Hogebode,issuance of the shares underlying the restrittazk units is deferred and does not
occur until the last scheduled vesting date.

The deferral of receipt of shares vesting underdisericted stock unit awards is provided for soletder the terms of the restricted st

units granted to the named executive officers (atiien Mr. Hogeboom) in January 2008 and Januat 28 not elective and is not
otherwise made pursuant to a plan pursuant to whemake any contributions. The named executiviear® are not entitled to any
dividends or other payments on the shares defemddr the restricted stock unit awards.

N ONQUALIFIED D EFERRED C OMPENSATION FOR F 1scaL 2011

Executive Aggregate Aggregate Aggregate
Contributions Earnings in Withdrawals/ Balance a
in Last FY Last FY Distributions Last FYE

Name ®Q) ®©2 ®B) ®4)
William M. Greenman 6,62¢ 1,53i 8,471 7,084
Kevin D. Greer 3,27 22t — 3,49
Claes Glasse 20,81¢ 4,82¢ 26,62¢ 22,24¢
Laurence M. Coras 7,967 1,86( 10,28: 8,51t
Howard G. Ervir 6,61¢ 1,57: 8,75¢ 7,07

Caspar Hogebool — — — —

1)

()

(3)
(4)

The reported dollar values are calculated bitiptying the number of shares vested in 2011 underJanuary 2010 restricted stock unit
awards by the closing price of our common stockhenvesting date. Disclosure with respect to thating of these restricted stock unit
awards can be found in the Option Exercises anckStested table abov

Reflects earnings on shares deferred uponedhkeng of restricted stock unit awards, consisiolgly of stock price appreciation or
depreciation. The earnings on deferred shares timclade any company or executive contributioms] are calculated solely based on
the sum of (i) the difference between (a) the totahber of shares issued on January 10, 2011weratdeferred as of December 31,
2010, upon the full vesting of the January 200&ieted stock unit awards multiplied by the closjrice of our common stock as of
January 10, 2011 minus (b) the total number ofrdefieshares as of December 31, 2010 multipliedhbyctosing price of our common
stock as of December 31, 2010 plus (ii) the diffieebetween (a) total number of deferred shares Becember 31, 2011 multiplied
the closing price of our common stock as of DecamBe 2011, the last trading day of fiscal 2011nusi (b) the total number of shares
deferred on January 6, 2011 upon vesting of agounf the 2010 restricted stock unit awards muéibby our closing stock price on
that vesting date

The reported dollar values are calculated bitiptying the number of deferred shares issuedamudry 10, 2011 upon the full vesting
of the January 2008 restricted stock unit awardghbyclosing price of our common stock on the isseadate

The reported dollar values are calculated bitiptying the number of shares deferred and naidslsas of December 31, 2011 by the
closing price of our common stock on December 80,12
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EMPLOYMENT, SEVERANCE AND CHANGE OF CONTROL AGREEME NTS

William M. Greenman , our President and Chief Executive Officer, isastypto an agreement with us, dated as of May @21 2which
provides for an annual base salary of $415,00Qicization in our Bonus Plan, with a target bona§@% of Mr. Greenman’s base salary. In
connection with his appointment as our Presidedt@mef Executive Officer, Mr. Greenman was grarndéen option, pursuant to the 2008
Plan, to purchase 550,000 shares of our common stitic an exercise price equal to the fair markatie of our common stock on the date
grant. The stock option will vest during his coniial service with us over a four year period, wihtlof the shares subject to the option
vesting six months after the vesting commencemat and the remainder vesting in equal monthhallmsents thereafter. The agreement
also provides that, in the event Mr. Greenman’sleympent is terminated by us without cause, sulijetiis execution of a release of claims,
and in each case other than within 12 months fafigva change of control, he will be entitled toewe severance pay equal to 12 months of
his base salary in effect as of the terminatiom di@iss required deductions and withholdings) tpddd in the form of salary continuation on
our standard payroll dates following such termipratiand if he timely elects continued group hemgturance coverage through COBRA, we
will be obligated to pay his COBRA premiums necegs$a continue his group health insurance coveetdbe same level as in effect as of
termination date for 12 months after his terminatio until he becomes eligible for group healthunasice coverage through a new employer,
whichever occurs first. In addition, in connectigith such termination of employment, the vestindvsf Greenman’s stock options will
accelerate in full as of the date of termination.

In the event Mr. Greenman’s employment is termichdig us without cause or by him as a good reassigrration within 12 months
following a change in control, subject to his ex@muof a release of claims, he will be entitled¢oeive severance pay equal to 18 months of
his base salary in effect as of the terminatioe detss required deductions and withholdings) tpdid in the form of a lump sum on the first
regular payroll date following the effective dafelte release, and if he timely elects continuesligrhealth insurance coverage through
COBRA, we will be obligated to pay his COBRA premisinecessary to continue his group health insuremverage at the same level as in
effect as of the termination date for 18 montherdiis termination or until he becomes eligibledooup health insurance coverage through a
new employer, whichever occurs first. In additistnconnection with such termination of employmehg vesting of Mr. Greenman’s stock
options will accelerate in full as of the date efmination.

Kevin D. Green, our Vice President, Finance and Chief Accoun@fficer, is a party to an agreement with us, dagdf May 1, 2009,
which provides for an annual base salary of $220),p@rticipation in our Bonus Plan and, subjeapproval of the Board, the grant of an
option, pursuant to the 2008 Plan, to purchase0®0sBares of our common stock. The option has arcise price equal to the fair market
value of our common stock on the date of grantwitidzest during his continued service with us oagiour year period, with 1/8 of the
shares subject to the option vesting six monttes #fie vesting commencement date and the remaiedéing in equal monthly installments
thereafter. The agreement also provides thatdrettent Mr. Green’s employment is terminated bwitisout cause, subject to his execution
of a release of claims, and in each case othentfithin 12 months following a change of control,dtell be entitled to receive severance pay
equal to six months of his base salary in effeaifahe termination date (less required deductamd withholdings) to be paid in the form of
salary continuation on our standard payroll datéswWing such termination, and if he timely electntinued group health insurance coverage
through COBRA, we will be obligated to pay his COBRremiums necessary to continue his group heafthrance coverage at the same
level as in effect as of the termination date famsonths after his termination or until he becorakgible for group health insurance cover:
through a new employer, whichever occurs firstadidition, in connection with such termination of@ayment, the vesting of Mr. Green’s
stock options will accelerate in full as of thealaf termination. Mr. Green is also a participanbur a change of control severance benefit
plan, or the Severance Plan, which provides forpemmation payable to him in the event his employriseterminated following a change of
control.
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Laurence M. Corash , our Senior Vice President & Chief Medical and &l8cientific Officer, is a party to an agreemeithws, dated
as of July 30, 2009, or the Employment Letter. Ban$ to the terms of the Employment Letter, Dr.&8brwas eligible to receive the
following compensation, effective as of May 1, 2008the Effective Date:

A sem-monthly base salary of $10,156.25, for an annusg Isalary of $243,75

Subject to approval of the Board, and so long agtorash remained employed with us and in gooddgighan annual stock
award at the end of each calendar year, or the&kStomgram. The number of shares of stock for tlelSProgram was determined
by: (1) taking the dollar amount that is equivalen53.85% of the total base salary paid to Dr.aShrfor the applicable calendar
year (provided that, for 2009, the dollar amoun$\wa.85% of the total base salary paid to Dr. Goledween the Effective Da
and December 31, 2009), and (2) dividing the resmitumber by the average daily closing price afstack during the applicab
year (provided that, for 2009, this time period virasn the Effective Date through December 31, 2088y

Continued participation in the Bonus Plan, providédt, the “cash” component of any bonus undeBitreus Plan would be paid
65% in cash and 35% in the form of a stock awal@ fumber of shares subject to the stock awardietsmined based upon 1
closing price of our common stock on the date tiares were granted, which was the date on whichdamounts were
determined. For purposes of calculating any anbaals under the Bonus Plan, the Board used usmthbined annual value of
Dr. Corasl's base salary and the Stock Program, rather tha@dbas!l's base salary alon

On March 2, 2010, we entered into a new employrtattar with Dr. Corash, or the Amended Employmeettér. Pursuant to the terms
of the Amended Employment Letter, Dr. Corash igible to receive the following compensation, effestas of March 1, 2010:

a ser-monthly base salary of $15,625.00, for an annusésalary of $375,000.0

continued participation in the Bonus Plan, subjec¢he terms, conditions and limitations of the Bs®lan, with the “cash bonus,”
should one be awarded, paid pursuant to the teftie @onus Plan; an

termination of the Stock Prograi

Dr. Corash is also a participant in the Severarae, &vhich provides for compensation payable to ininthe event his employment is
terminated following a change of control.

Howard G. Ervin, our Vice President, Legal Affairs and Chief Le@Hficer, is a party to an agreement with us, daeof
December 22, 2008, which provides for an annuat Batary of $311,531 and participation in our BoRles1. The agreement also provides
that, in the event Mr. Ervin’s employment is terated by us without cause or by him as a good regesignation, subject to his execution of
a release of claims, and whether or not such textioim is in connection with a change of controlwikk receive a cash severance payment
equal to nine months of his base salary. In theteMe. Ervin’'s employment is terminated by us witth@ause or by him as a good reason
resignation within 12 months following a changecohtrol then, subject to his execution of a relezfsgaims, the vesting of his stock options
will be accelerated in full.

Caspar Hogeboom, our President, Cerus Europe, which is our Eunopsedsidiary, is a party to an agreement with atedlias of
March 6, 2006, as amended by a letter dated Deaehih@009 and an addendum dated February 17, 201iéh provides that Cerus Europe
may terminate Mr. Hogeboom'’s employment by prowdiim with at least six months written notice, etd@ certain circumstances deemed
to be urgent cause, and Mr. Hogeboom may termimatemployment by providing Cerus Europe with astehree months written notice. In
addition, during his employment and for a period dfmonths after the termination of his employmbetagreed not to (i) undertake or be
engaged in any activities within the Netherlandsiclv are the same as or similar to the activitfeSarus Europe or the enterprises affiliated

with
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Cerus Europe, or (ii) solicit the employment ofonploy any of Cerus Europe staff and refrain amgnfof business contact with customers
and other business relations of Cerus Europe ergtiges affiliated with Cerus Europe, even ifithigative for this business contact comes
from these customers and relations. As considerédinthese noncompetition and non-solicitationgdtions, Cerus Europe agreed to pay
Mr. Hogeboom twelve months of gross salary; prodittet, if Cerus Europe determines at its discretiioshorten the period of the
noncompetition and non-solicitation obligationgritCerus Europe would only be required to pay Mrgéboom one month'’s gross base
salary per month of such restriction. The agreeprsnamended and supplemented, also providesddoliowing additional benefits:

(a) participation in the Cerus International Boflzn, with a maximum bonus target of 35% of hisgrsalary; (b) use of a company car,
a monthly least budget of EUR 1,265 and (c) theoonity for Mr. Hogeboom to take out pension irwe, to which we will contribute a
maximum of 10% of Mr. Hogeboom'’s gross base saltg.also agreed, pursuant to letters dated as ofibleer 18, 2007 and January 11,
2012, to pay the premiums for the healthcare immgdor Mr. Hogeboom, his wife and his children gag his home telephone and internet
expenses. The Compensation Committee has alscaselyaapproved change of control termination relaguity vesting acceleration bene
for Mr. Hogeboom, consistent with the double trigggquity vesting acceleration benefits provideduo other NEOs in their employment
agreements and the Severance Plan.

Severance Plan. Effective September 2005 and amended and restatefiecember 11, 2008, we adopted the Severaace thht
provides for severance benefits as a result ofitextion of employment in particular circumstanaesonnection with a change of control. At
the time the Severance Plan was put in place, efothr executive officers with an individually ndgded agreement providing for severance
benefits was given the option of participatingtie Severance Plan or continuing to receive theraaee benefits provided for in his
agreement. Mr. Greenman and Dr. Corash each optgakticipate in the Severance Plan. In conneatitm Mr. Greenman’s appointment as
our President and Chief Executive Officer, howehergntered into the employment letter describ@y@land is no longer a participant in
Severance Plan. Mr. Green is also a participatiterSeverance Plan. The Severance Plan providésefgrayment of certain benefits to
certain eligible employees in exchange for an ¢iffeadelease of claims in the event the employderiminated by us without cause or by him
as a good reason resignation on or within 12 mdioth®ving a change of control (as such terms afned in the Severance Plan). The
severance compensation consists of a lump sumseaghance payment equal to 12 months of the gaati€s annual base salary (excluding
incentive pay, premium pay, commissions, overtinmanuses and other forms of variable compensat®ir) affect during the last regularly
scheduled payroll period immediately precedingtdmmination event. Additionally, the Severance Rieovides for paid COBRA premiums
for continuation coverage (including coverage fisrddigible dependents) for 12 months and accaldragsting and exercisability of all of the
participant’s then-outstanding stock option awards.

Claes Glassdll , our former President and Chief Executive Offiveas a party to an agreement with us, dated asigbigt 5, 2004 and
amended and restated as of December 19, 200&rthatied that in the event Mr. Glassell's employinsith us is terminated for any reason
other than for cause, he would continue to reckisdase salary and paid COBRA premiums for coation coverage for 12 months from
such termination and vesting of his stock optioilklve accelerated. In the event of Mr. Glassel\gluntary termination of employment, or
voluntary termination for good reason, within 12nttes following a change of control, he would reeev/lump sum cash severance payment
in an aggregate amount equal to 18 months of s balary and paid COBRA premiums for continuatioverage for 18 months from the
date of such termination and the vesting of hiskstaptions would be accelerated. Mr. Glassell msibas our President and Chief Executive
Officer effective April 18, 2011. As such, he was entitled to receive any severance benefits.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The following table provides information on sevaramenefits that would become payable under thetiegiemployment, severance
and change in control agreements if the employrokoatir named executive officers had terminated endinber 31, 2011. In April 2011,
Mr. Glassell resigned as our President and Chiethtive Officer. No severance benefits were paisltoGlassell upon his resignation.

Pa
Voluntary Termination for Good Reason Involuntary Termination uggn:gts
or Involuntary Termination After a Without Cause Absent a Change of Change of
Change of Control Control Control
Health Equity Health Equity Equity
Care Acceleration Care Acceleration Acceleration
Benefits Salary Benefits Salary
Name and Principal Position (%) ($) ($) ($) (%) ($) ($)(12)
William M. Greenman 44,651(1) 622,50((2) 280,50(3)  29,77(4)  415,00(5) 280,50/(3) 294,66¢
President and Chie
Executive Officel
Kevin D. Greer 29,67¢4) 242,00(8) 119,1543) 14,83¢7) 121,00((6) 119,1543) 126,14:
Vice President,
Finance
and Chief Accountint
Officer
Laurence M. Coras 9,567(4) 378,75((8) 187,96(3) — — — 204,98°
Senior Vice Presidel
and Chief Medical
and
Chief Scientific
Officer
Howard G. Ervir — 238,32:(9) 145,513) — 238,32/(10) — 159,65t
Vice President, Leg:
Affairs and Chief
Legal
Officer
Caspar Hogebool — 143,41°(11) 162,6743) — 143,41°(11) — 176,20!
President, Cerus
Europe

(1) Represents the aggregate amount of our share obttef 18 months of COBRA premiun

(2) Represents 18 months of the executive’s bdaeysas of December 31, 2011 payable in a lump aoount following an involuntary
termination of employment or voluntary terminatifon good reason within 12 months following a chan§eontrol.

(3) Represents the excess of fair market valubaxd unvested shares subject to outstanding optitnaccelerated vesting that were
exercisable on December 31, 2011 and were in theep@alculated based on the closing price of $af&ur common stock on
December 30, 2011, the last trading day of fis€dl12 over the aggregate exercise price of suclomgy

(4) Represents the aggregate amount of our share obttef 12 months of COBRA premiun

(5) Represents the aggregate amount of the exetsitiase salary as of December 31, 2011, payakletboe 12 month period following an
involuntary termination of the execut’s employment by us other than for cat

(6) Represents the aggregate amount of the exetubase salary as of December 31, 2011, payabletibe 6 month period following an
involuntary termination of the execut’s employment by us other than for cat

(7) Represents the aggregate amount of our share abttef 6 months of COBRA premiun

(8) Represents 12 months of the executive’s bdaeysas of December 31, 2011, payable in a lump aomount following an involuntary
termination of employment or voluntary termination good reason within 12 months following a chan§eontrol.

(9) Represents 9 months of the executive’s baseysat of December 31, 2011, payable in a lumpamount following an involuntary
termination of employment or voluntary termination good reason within 12 months following a chan§eontrol.
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(10)

(11)

(12)

Represents the aggregate amount of the exetsibase salary as of December 31, 2011, payakletibe 9 month period following an
involuntary termination of the execut’s employment by us other than for cause or a geasian resignatiol

This amount represents the aggregate amowit.dlogeboom’s base salary as of December 31, 2tHyiable over a 6 month period.
In addition, we may require Mr. Hogeboom to be libbg the non-competition and non-solicitation pedens set forth in his
employment agreement. In that case, for each ntbathwe elect to require him to be bound by thesgigions, up to 12 months, we
would be obligated to pay Mr. Hogeboom an amoungétp $23,903, which amount represents 1 montfiroHogebooms base salal
as of December 31, 2011. Mr. Hogeboom’s employragréement with us, dated as of March 6, 2006, &nded by a letter dated
December 11, 2009 and an addendum dated Februa2p1%, provides that we may terminate Mr. Hogelbsamployment by
providing him with at least six months written r&j except in certain circumstances deemed todenticause

These benefits would be payable pursuant to timestef (i) the Restricted Stock Unit Agreement fog Restricted Stock Unit granted
the executive on January 6, 2010 and (ii) the S@ption Agreement for stock options granted purstmthe 2008 Plan, which were
outstanding as of December 31, 2011 if, upon aaratp transaction the surviving or acquiring cogpion refuses to assume the
restricted stock units or stock options or subtgigimilar restricted stock units or optio
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DIRECTOR COMPENSATION

The Compensation Committee reviews director comgt@rson a periodic basis. In October 2008, the @amsation Committee
engaged Compensia to review our board of directmsipensation. The scope of the services provigeddmpensia included:

» Develop a peer group consisting of comparable camegdor benchmarking purpost
e Confirm current prograrn
e Conduct a board of director total compensationssssent including
. Summarize current/emerging trends in board comjpiems.
. Review board compensation elements includ
» Retainers (board, committee chair/member le
» Meeting fees (board and committee chair/membet)e
» Equity awards (form of award and amoui
» Total nor-employee director cos
» Prepare and review with the Compensation Committ@etten report summarizing the analyses, findiagd recommendation

Based on Compensia’s review, Cerus’ Board of Dinecadopted the NoBmployee Director Compensation Policy during theoexive
session of the Board of Directors meeting held otoer 28, 2008.

For the year ended December 31, 2011, our Non-Brepl®irector Compensation Policy, or the Policpvied that each director,
other than the Chair of the Board, who was not afs®of our officers or employees was compensateti$ or her services as a director at
the rate of $20,000 per year. The Chair of the Boaceived an annual retainer of $42,500 per yeaddition to the annual retainer, the
chairs of the Audit Committee and Compensation Cdtemreceived an additional annual retainer of, 326 and $10,000, respectively. E
other member of the Audit Committee, Compensatiom@ittee and Nominating and Corporate Governangerflittee who is not one of @
employees received an annual retainer of $13,08009 and $6,000, respectively. All directors, inthg those who are our officers or
employees, were reimbursed for expenses incurredrinection with attending Board or committee nmagti If a director joined the Board at
a time other than effective as of the first dayhaf calendar year, each element of the annuala@aspensation was pro-rated based on days
served in the applicable calendar year, with tleerpted amount paid for the first quarter in whilsh director provided the service, and
regular full quarterly payments thereafter.

In late 2011, the Compensation Committee engagefoRhConsulting to provide an assessment of timepemsation of our Board of
Directors. Using the same peer list that was sedefdr the Executive Compensation Review, Radfaydgdlting prepared an assessment and
provided recommendations for 2012 cash and equoitypensation in a report delivered to the Compems&iommittee in December 2011.
These recommendations were included in the Amendddrestated Non-Employee Director CompensatioicyRar the Amended Policy.
For the year ending December 31, 2012, the AmeRadéidy provides that each director, other thanGhair of the Board, who is not also ¢
of our officers or employees will be compensatacdhie or her services as a director at the rat36{000 per year. The Chair of the Board
will receive an annual retainer of $57,500 per yaaddition to the annual retainer, the chairthef Audit Committee, Compensation
Committee and Nominating and Corporate Governarariittees will receive an additional annual retainfe$26,000, $12,500 and
$10,000, respectively. Each other member of theitATodmmittee, Compensation Committee and Nominading Corporate Governance
Committee who is not one of our employees will ree@n annual retainer of $13,000, $8,000 and $6,@%pectively. All directors,
including those who are our officers or employaesie reimbursed for expenses incurred in connegtitinattending Board or committee
meetings. If a Director joins the Board at a tintleeo than effective as of the first day of the ndlr year, each element of
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the annual cash compensation will be pro-ratedcdbarsedays served in the applicable calendar yea#n,the pro-rated amount paid for the
first quarter in which the director provides thevéee, and regular full quarterly payments thereaft

In addition to cash compensation, each of our mopleyee directors received an annual stock optiantgat the beginning of each year
under the terms of the Policy and will continuedoeive an annual stock option grant at the beggmof each year under the terms of the
Amended Policy. The stock option grants made puntsieethe Policy and the Amended Policy are andilvéilpursuant to the terms of the
2008 Plan. Pursuant to the Policy, each of ourempioyee directors receives a nqualified stock option grant covering 25,000 shanfesur
common stock upon his or her initial election te Board, and a non-qualified stock option grantecimg 15,000 shares, or 22,500 shares in
the case of the Chair of the Board, of our comnionkseach calendar year thereafter on the firglirigaday of the year. Pursuant to the
Amended Policy, each of our non-employee direatecgives a non-qualified stock option grant covgs,000 shares of our common stock
upon his or her initial election to the Board, andon-qualified stock option grant covering 25,88@res, or 32,500 shares in the case of the
Chair of the Board, of our common stock each cadegdar thereafter on the first trading day ofytear. The number of shares subject to the
director’s first annual award is prated based on the number of days he or she servesior her first year of service. The initiabsk option
grant vests monthly over four years and the anstoak option grant vests over 12 months, in eash sabject to continued service. In the
event of certain corporate transactions such asrgenin which Cerus is not the surviving companina sale of all or substantially all of
our assets, the directors’ awards will become fudigted. Stock options granted to our directoretevexercise price equal to the fair market
value of our common stock on the date of grantaterm of ten years.

D IRECTOR C omMPENSATION —F IscAL 2011

The following table shows for the fiscal year en@etember 31, 2011 certain information with respe¢he compensation of all non-
employee directors of Cerus. Dr. Corash and Me&eenman and Glassell received no compensatiaghdarservice as a director, and are
not included in the table below.

Fees Earned o

Option

Paid in Cash Awards Total
Name ®) (©]E]E)] ®)
B.J. Cassin 56,50( 32,87((3) 89,37(
Timothy B. Andersor 39,00( 21,19¢3) 60,19«
Bruce C. Cozad 60,00( 21,91¢3) 81,91
William R. Rohn(3) 19,50( 44,36((3) 63,86(
Gail Schulze 36,00( 21,91¢3) 57,91«
Daniel N. Swisher, J 19,50( 42,26((4) 61,76(

(1) Represents the gradéte fair value of all options granted during 20ddlculated in accordance with FASB ASC Topic 7dr&] does ni
take into account any estimated forfeitures. Indhge of Mr. Rohn, the amount in this column atsduides the aggregate incremental
fair value, calculated in accordance with FASB AE@pic 718, associated with the modification of RRohn’s stock options as refleci
in footnote (3) below. For additional information the valuation assumptions with respect to theaetg, refer to Note 15 “StodRasec
Compensatic” in our Form 1-K for the year ended December, 31, 2C

(2) The aggregate number of shares subject toamdistg stock options held by each director listethe table above as of December 31,
2011 was as follows: 246,250 shares for Mr. Cad€i4;591 shares for Mr. Anderson; 158,760 shameslfoCozadd; 152,808 shares
for Mr. Rohn; 110,294 shares for Ms. Schulze; ab@®@0 shares for Mr. Swishe

(3) The grant-date fair values relate to the anop#ibn grants made on January 2, 2011 to our moplayee directors. The annual option
grants become vested and exercisable in 12 equathiganstallments. The vesting of each installmeeturs on the last day of each
month beginning with the month in which the optisas granted, so long as the director’s servicetsmerrupted during the period
preceding each vesting da
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In connection with Mr. Rohn’s resignation from tBeard on June 27 2011, the Compensation Commifemeaed an extension of the
post-termination exercise period for Mr. Rohn’steelsstock options from three months to twelve msnithe incremental fair value, as
determined in accordance with FASB ASC Topic 7HE8paiated with the modification of each of Mr. R@hoption awards in 2011 is
as follows:

Number of Vested Shares
Subject to Stock Option Exercise Price of Stoc FASB ASC Topic 718

Award Option Award Incremental Fair Value
#) ($/Sh) (6]
25,000 50.05 —
2,603 21.50 —
2,603 8.10 —
2,602 7.62 —
3,334 4.54 —
3,333 3.25 —
3,333 2.14 671
3,334 2.95 —
3,333 3.66 —
3,333 6.76 —
15,000 10.15 —
15,000 5.86 —
15,000 6.51 —
15,000 .82 3,486
37,500 .79 17,222
15,000 1.80 —
15,000 2.48 1,067

(4) The grant-date fair value relates to the opjant made upon Mr. Swisher’s initial electiorthe Board on June 27, 2011. Option vests
monthly over four years, subject to continued sz
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TRANSACTIONS WITH RELATED PERSONS

R ELATED -P ERSONT RANSACTIONS P oLicY AND P ROCEDURES

We have not yet adopted a written related-persaoms#ctions policy. However, our Audit Committee basn delegated the authority to
review the results of management'’s efforts to nworébmpliance with our programs and policies thiatgenerally designed to ensure
adherence to applicable laws and rules, as wet asr Ethics Code, including review and approvaktated-party transactions. In addition,
applicable NASDAQ rules require that our Audit Coittee (or another independent body of the Boardidoat an appropriate review and
oversight of all related-party transactions forgmital conflict of interest situations on an ongpbasis. For these purposes, “related-person
transactions” are generally those transactionsiredjto be disclosed by us in proxy statementsaammial reports that we file with the SEC in
which certain categories of enumerated persontu@img our executive officers and directors andrthemediately family members, as well
as our significant stockholders) have a direchdirect material interest. In approving or rejegtanproposed related-person transaction, our
Audit Committee will consider the relevant factglanircumstances available and deemed relevantrtdwdit Committee, including but not
limited to the risks, costs and benefits to us,t#nms of the transaction, the availability of ateeurces for comparable services or products,
and, if applicable, the impact on a director’s ipeledence. During the upcoming year, the Audit Cotemiwill give full consideration to the
adoption of a formal policy regarding related-pers@nsactions and, if adopted, promptly post ibanwebsite.

C ERTAIN R ELATED -P ERSONT RANSACTIONS

Since January 1, 2011, there has not been, nloeiie turrently proposed, any transaction, arrangeorerelationship (or any series of
similar transactions, arrangements or relationghipsshich we and any “related person” are, wergvitirbe participants in which the amount
involves exceeds $120,000 other than compensatiangements described under the caption “Exec@iwapensation” and the transactions
described below. A “related persois”any executive officer, director or beneficialrmv of more than 5% of any class of our voting sées,
including any of their immediate family members amy entity owned or controlled by such persons.

Indemnification and Limitation of Director and Officer Liability

In July 1996, the Board authorized us to enter iimi@mnity agreements with each of our directaxecative officers and controller. T
form of indemnity agreement provides that we wilémnify against any and all expenses of the indf#drperson who incurred such
expenses because of his or her status as a direxgmutive officer or controller, to the fullestent permitted by our bylaws and Delaware
law. In addition, our bylaws provide that we shiatlemnify our directors and executive officershe fullest extent not prohibited by
Delaware law, subject to certain limitations, analymalso secure insurance, to the fullest extemhitierd by Delaware law, on behalf of any
director, officer, employee or agent against anyeese, liability or loss arising out of his or laetions in such capacity. On April 24, 2009,
the Board approved a new standard form of indenagtgement and authorized us to enter into theiné@mnity agreement with each of «
directors, officers, employees and other agents.ridw form of indemnity agreement continues to g®vhat we will indemnify against any
and all expenses of the indemnified person whorhecusuch expenses because of his or her statudiesctor, officer, employee or other
agent, to the fullest extent permitted by our bydamd Delaware law.

Our amended and restated certificate of incorpamatbntains certain provisions relating to the fation of liability of directors. Our
amended and restated certificate of incorporationiges that a director shall not be personallgléao our stockholders or us for monetary
damages for any breach of fiduciary duty as a threexcept for liability (i) for any breach of tldgrector’s duty of loyalty to our stockholde
or us, (i) for acts or omissions not in good fathwhich involve intentional misconduct or a knagiviolation of law, (iii) for unlawful
payment of dividends or unlawful stock repurchasa®demptions or (iv) for any transaction from
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which the director derived an improper benefithé Delaware General Corporation Law is amendexditborize corporate action further
eliminating or limiting the personal liability ofdirector, then the liability of a director sha# bliminated or limited to the fullest extent
permitted by the Delaware General Corporation Lasvso amended. The provision in the amended atated<ertificate of incorporation
does not eliminate the duty of care and, in appatgicircumstances, equitable remedies such asdtije or other forms of non-monetary
relief will remain available under Delaware law.€Tprovision also does not affect a directaesponsibilities under any other law, such a:
federal securities laws or state or federal envirental laws.

Executive Employment Agreements and Severance Plan

We have entered into employment agreements withioesf our executive officers and maintain the &ance Plan for certain of our
other executive officers, each of which, among othimgs, provide for certain severance and charfigentrol benefits to our respective
executive officers as more fully discussed in thetion entitled “Employment, Severance and Charfigeoatrol Agreements.”
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HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companiemasrthediaries (e.g., brokers) to satisfy thevael requirements for Notices of
Internet Availability of Proxy Materials or the fidet of proxy materials or other annual meetingemals with respect to two or more
stockholders sharing the same address by delivargiggle Notice of Internet Availability of Profyaterials or the full set of proxy
materials, as applicable, or other annual meetiatgrials addressed to those stockholders. Thiepspevhich is commonly referred to as
“householding,” potentially means extra conveniefirestockholders and cost savings for companies.

This year, a number of brokers with account holdére are Cerus Corporation stockholders will beu$eholding”our proxy materials
A single Notice of Internet Availability of Proxy erials or the full set of proxy materials, aslegale will be delivered to multiple
stockholders sharing an address unless contranyai®ns have been received from the affectedkstolders. Once you have received notice
from your broker that they will be “householdingdmamunications to your address, “householding” wdlhtinue until you are notified
otherwise or until you revoke your consent. Ifaay time, you no longer wish to participate in “Bebolding” and would prefer to receive a
separate Notice of Internet Availability of Proxyakérials or the full set of proxy materials, aslaggble, in the future you may: (1) notify
your broker, (2) direct your written request to @anate Secretary, Cerus Corporation, 2550 Stariwele, Concord, CA 94520 or (3) cont:
our Corporate Secretary, Cerus Corporation at (288)6000. Stockholders who currently receive rplétcopies of the Notice of Internet
Availability of Proxy Materials or the full set gfroxy materials, as applicable, at their addreaséswould like to request “householding” of
their communications should contact their brokers.
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OTHER MATTERS

The Board of Directors knows of no other matteet thill be presented for consideration at the ahmegeting. If any other matters are
properly brought before the annual meeting, ihisihtention of the persons named in the accompgryioxy to vote on such matters in
accordance with their best judgment.

By Order of the Board of Directors

o A,
Lori L. Roll
Secretary

April 26, 2012

A copy of our Annual Report to the Securities and Echange Commission on Form 10-K for the fiscal yeagnded December 31,
2011 is available without charge upon written requst to: Corporate Secretary, Cerus Corporation, 255@®tanwell Drive, Concord, CA
94520.
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Appendix A
C ERUS C ORPORATION
2008 EquiTy | NCENTIVE P LAN

A PPROVED B Y C oMPENSATION C OMMITTEEON : A PRIL 22, 2008
A PPROVED B Y STOCKHOLDERS : J UNE 2, 2008
A MENDED BY C OMPENSATION C OMMITTEEON : A PRIL 15,2011
A PPROVED BY S TOCKHOLDERS : J UNE 1, 2011
A MENDED BY C OMPENSATION C OMMITTEEON : A PRIL 9, 2012
A PPROVED BY S TOCKHOLDERS :
T ErRMINATION D ATE : A PRIL 21, 2018

1. GENERAL .

(&) Successor and Continuation of Prior PlansThe Plan is intended as the successor to and caithm of the Cerus Corporation
1999 Equity Incentive Plan, as amended and thesGeouporation 1998 Non-Officer Stock Option Plare(t Prior Plans™”). Following the
Effective Date, no additional stock awards shalglented under the Prior Plans. Any shares remgimuailable for future awards under the
Prior Plans as of the Effective Date (thBrior Plans Available Reserv8 shall become available for issuance pursuadtvtards granted
hereunder. From and after the Effective Date, atmnding stock awards granted under the PriorsRhall remain subject to the terms of
Prior Plans; however, any shares subject to oudstgrstock awards granted under the Prior Plartstiare or terminate for any reason prior
to exercise or settlement (th&éturning Shares’) shall become available for issuance pursuadwards granted hereunder. All Awards
granted on or after the Effective Date of this Fhall be subject to the terms of this Plan.

(b) Eligible Award Recipients. The persons eligible to receive Awards are EmplsyBérectors and Consultants.

(c) Available Awards. The Plan provides for the grant of the following @&nds: (i) Incentive Stock Options, (ii) Nonstatyt@tock
Options, (iii) Restricted Stock Awards, (iv) Rested Stock Unit Awards, (v) Stock Appreciation Righ(vi) Performance Stock Awards,
(vii) Performance Cash Awards, and (viii) Otherctdwards.

(d) General PurposeThe Company, by means of the Plan, seeks to saadrestain the services of the group of persogibédi to
receive Awards as set forth in Section 1(a), torjgh® incentives for such persons to exert maximiforts for the success of the Company
and any Affiliate and to provide a means by whightseligible recipients may be given an opportutatpenefit from increases in value of
the Common Stock through the granting of Stock Alsar
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2. ADMINISTRATION .

(a) Administration by Board. The Board shall administer the Plan unless and tn&tiBoard delegates administration of the Plaa to
Committee or Committees, as provided in Sectiof. 2(c

(b) Powers of Board.The Board shall have the power, subject to, andiwthe limitations of, the express provisionstod Plan:

(i) To determine from time to time (A) which of the gens eligible under the Plan shall be granted Asdi8) when and how
each Award shall be granted; (C) what type or co=tidn of types of Award shall be granted; (D) pinevisions of each Award granted
(which need not be identical), including the timdimes when a person shall be permitted to recehst or Common Stock pursuant to a
Stock Award; and (E) the number of shares of Com@itmck with respect to which a Stock Award shalpbented to each such person.

(i) To construe and interpret the Plan and Awards tamdgtablish, amend and revoke rules and regukafmrthe Plan’s
administration. The Board, in the exercise of gfosver, may correct any defect, omission or incaassy in the Plan or in any Stock Award
Agreement or in the written terms of a Performa@eash Award, in a manner and to the extent it ste®im necessary or expedient to make
the Plan or Award fully effective.

(i) To settle all controversies regarding the Plan/wdrds.

(iv) To accelerate the time at which a Stock Award niray be exercised or the time during which an Awarény part thereof
will vest in accordance with the Plan, notwithstagdhe provisions in the Award stating the timevhich it may first be exercised or the ti
during which it will vest.

(v) To suspend or terminate the Plan at any time. S$isépe or termination of the Plan shall not imp@ihts and obligations und
any Stock Award granted while the Plan is in effeatept with the written consent of the affectediBipant.

(vi) To amend the Plan in any respect the Board deeoessary or advisable, including, without limitatioelating to Incentive
Stock Options and certain nonqualified deferred pansation under Section 409A of the Code and tmhitie Plan and/or Stock Awards into
compliance therewith, subject to the limitatiorisry, of applicable law. However, except as predith Section 9(a) relating to
Capitalization Adjustments, stockholder approvallsbe required for any amendment of the Plan ¢fitaer (A) materially increases the
number of shares of Common Stock available forassa under the Plan, (B) materially expands thesabd individuals eligible to receive
Awards under the Plan, (C) materially increases#ireefits accruing to Participants under the Plamaterially reduces the price at which
shares of Common Stock may be issued or purchastgt the Plan, (D) materially extends the termhefPlan, or (E) expands the types of
Awards available for issuance under the Plan, hiyt o the extent required by applicable law ofitig requirements. Except as provided
above, rights under any Award granted before amentiof the Plan shall not be impaired by any amestrof the Plan unless (1) the
Company requests the consent of the affected Renti; and (2) such Participant consents in writing
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(vii) To submit any amendment to the Plan for stockhdg@roval, including, but not limited to, amendnsetat the Plan intended
to satisfy the requirements of (A) Section 162(ifthe Code and the regulations thereunder regattimgxclusion of performance-based
compensation from the limit on corporate dedudtipidf compensation paid to Covered Employees,g8ytion 422 of the Code regarding
“incentive stock options” or (C) Rule 16b-3.

(viil) To approve forms of Award Agreements for use utiderPlan and to amend the terms of any one or dwexds, including
but not limited to, amendments to provide termserfarvorable to the Participant than previously med in the Award Agreement, subjec
any specified limits in the Plan that are not sabfe Board discretiorprovided however, that the Participant’s rights under any Award shall
not be impaired by any such amendment unless @Ltmpany requests the consent of the affectettiparit, and (B) such Participant
consents in writing. Notwithstanding the foregoiagbject to the limitations of applicable law, ifya and without the affected Participant’s
consent, the Board may amend the terms of any onmre Awards if necessary to maintain the qualieatus of the Award as an Incentive
Stock Option or to bring the Award into compliarvegh Section 409A of the Code and Department ob$uey regulations and other
interpretive guidance issued thereunder, inclughiitgout limitation any such regulations or otheidance that may be issued or amended
after the Effective Date.

(ix) Generally, to exercise such powers and to perfarch sicts as the Board deems necessary or expsaligrumote the best
interests of the Company and that are not in conflith the provisions of the Plan or Awards.

(x) To adopt such procedures and sub-plans as aresaeg@s appropriate to permit participation in Blan by Employees,
Directors or Consultants who are foreign natiowmalsmployed outside the United States.

(c) Delegation to Committee.

(i) General. The Board may delegate some or all of the admatistn of the Plan to a Committee or Committeeadkinistration
of the Plan is delegated to a Committee, the Cotamghall have, in connection with the adminisbratf the Plan, the powers theretofore
possessed by the Board that have been delegatteel @ommittee, including the power to delegate salacommittee of the Committee any
the administrative powers the Committee is autleatito exercise (and references in this Plan t@treed shall thereafter be to the Commit
or subcommittee), subject, however, to such reiwlsf not inconsistent with the provisions of then? as may be adopted from time to time
by the Board. The Board may retain the authoritgadocurrently administer the Plan with the Commaité@d may, at any time, revest in the
Board some or all of the powers previously deledjgdethe Committee, Committees, subcommittee ocauimittees.

(i) Section 162(m) and Rule 16b-3 Compliancén the sole discretion of the Board, the Committesy consist solely of two
(2) or more Outside Directors, in accordance wilt®n 162(m) of the Code, or solely of two (2more Non-Employee Directors, in
accordance with Rule 16b-3. In addition, the Baarrthe Committee, in its sole discretion, may (&)edjate to a Committee which need not
consist of Outside Directors the authority to grant
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Awards to eligible persons who are either (1) hentCovered Employees and are not expected to ber€bEmployees at the time of
recognition of income resulting from such Stock Ataor (2) not persons with respect to whom the Gamy wishes to comply with
Section 162(m) of the Code, or (B) delegate to m@dtee which need not consist of Non-Employee &oes the authority to grant Stock
Awards to eligible persons who are not then sulig&ection 16 of the Exchange Act.

(d) Delegation to an Officer.The Board may delegate to one (1) or more Offiteesauthority to do one or both of the following
(i) designate Employees who are not Officers todoipients of Options (and, to the extent permitigépplicable law, other Stock Awards)
and the terms thereof, and (ii) determine the nurobshares of Common Stock to be subject to swobkSAwards granted to such
Employeesprovided, however , that the Board resolutions regarding such deiegahall specify the total number of shares of @Gan Stocl
that may be subject to the Stock Awards grantesluayn Officer and that such Officer may not graBt@ck Award to himself or herself.
Notwithstanding anything to the contrary in thicen 2(d), the Board may not delegate to an Offaaghority to determine the Fair Marl
Value pursuant to Section 13(v)(ii) below.

(e) Effect of Board’s DecisionAll determinations, interpretations and construtsionade by the Board in good faith shall not bgesu
to review by any person and shall be final, binding conclusive on all persons.

(f) Cancellation and Re-Grant of Stock AwardsNeither the Board nor any Committee shall haveatht@ority to: (i) effect the
reduction of the exercise price of any outstanddpgion or Stock Appreciation Rights under the Rlather than pursuant to Section 9 rela
to adjustments upon changes in stock), or (ii) ehany outstanding Options or Stock AppreciatiogH® with an exercise price that is gre
than the Fair Market Value on the date of candeltain exchange for the grant in substitution tfere of cash or new Stock Awards under
the Plan with an exercise price that is less tharotiginal exercise price of the Options or Stégpreciation Rights, unless the stockholders
of the Company have approved such an action withétve (12) months prior to such an event.

3. SHARES SUBJECT TO THE P LAN .

(a) Share ReserveSubject to the provisions of Section 9 relatingdjustments upon changes in stock, the aggregatbenof shares
of Common Stock that may be issued pursuant tokSke@rds from and after the Effective Date shall exceed 13,540,940 shares (the “
Share Reserv”), which number is the sum of (i) the number c&ds subject to the Prior Plans Available Resdiyen additional
7,270,000 new shares, plus (iii) an additional nerds shares in an amount not to exceed 4,588 R&ks (which number consists of the
Returning Shares, if any, as such shares beconilat@egrom time to time). For clarity, the Sharederve is a limitation in the number of
shares of the Common Stock that may be issued gtrsoi the Plan and does not limit the grantin§toick Awards except as provided in
Section 7(a). Shares may be issued in connectitinaninerger or acquisition as permitted by NASDeRAB50(i)(1)(A)(iii) or, if applicable,
NYSE Listed Company Manual Section 303A.08, or AMEBEmMpany Guide Section 711 and such issuancersstaiéduce the number
shares available for issuance under the Plan. &umtibre, if a Stock Award (i) expires or
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otherwise terminates without having been exercisddll or (i) is settled in cashi(e. , the holder of the Stock Award receives cash rathe
than stock), such expiration, termination or setttat shall not reduce (or otherwise offset) the Ipeinof shares of the Common Stock that
may be issued pursuant to the Plan.

(b) Subject to subsection 3(c), the number of sharasadble for issuance under the Plan shall be redibge(i) one (1) share for each
share of stock issued pursuant to (A) an Optiontgchunder Section 5, or (B) a Stock AppreciatiogghRgranted under subsection 6(c) with
respect to which the strike price is at least amedned percent (100%) of the Fair Market Valuehef inderlying Common Stock on the date
of grant; and (ii) one and five tenths (1.5) shdoe®ach share of Common Stock issued pursuamfRestricted Stock Award, Restricted
Stock Unit Award, Performance Stock Award or OtStvck Award.

(c) Reversion of Shares to the Share Reserve.

(i) Shares Available For Subsequent Issuanc#.any shares of common stock issued pursuantStmek Award are forfeited
back to the Company because of the failure to meentingency or condition required to vest sudreafin the Participant, then the shares
which are forfeited shall revert to and again bee@wailable for issuance under the Plan. Notwitiditay the provisions of this Section 3(c)
(i), any such shares shall not be subsequentlgdspursuant to the exercise of Incentive Stockdbgti To the extent there is issued a share o
Common Stock pursuant to a Stock Award that couasedne and five tenths (1.5) shares against thib@uof shares available for issuance
under the Plan pursuant to Section 3(b) and suafesif Common Stock again becomes available foaisse under the Plan pursuant to this
Section 3(c), then the number of shares of ComniockSavailable for issuance under the Plan shafkiase by one and five tenths
(1.5) shares.

(i) Shares Not Available For Subsequent Issuanc#.any shares subject to a Stock Award are novdedd to a Participant
because the Stock Award is exercised through ectieduof shares subject to the Stock Awara(, “net exercised”), the number of shares
that are not delivered to the Participant shallreatain available for issuance under the Plan. Adsg shares reacquired by the Company
pursuant to Section 8(g) or as consideration feretkercise of an Option shall not again becomdablaifor issuance under the Plan.

(d) Incentive Stock Option Limit. Notwithstanding anything to the contrary in thicen 3(d), subject to the provisions of Sectioa)
relating to Capitalization Adjustments the aggregatximum number of shares of Common Stock thatleagsued pursuant to the exercise
of Incentive Stock Options shall be the Share Reser

(e) Section 162(m) Limitation on Annual GrantsSubject to the provisions of Section 9(a) relatm@apitalization Adjustments, at
such time as the Company may be subject to thécapie provisions of Section 162(m) of the CodeEmaployee shall be eligible to be
granted during any calendar year Stock Awards whaee is determined by reference to an increase @v exercise or strike price of at I
one hundred percent (100%) of the Fair Market Valu¢he date the Stock Award is granted (that [#jdDs or Stock Appreciation Rights)
covering more than eight hundred thousand (800,868)es of Common Stock.
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(f) Source of SharesThe stock issuable under the Plan shall be shdusastioorized but unissued or reacquired CommonkStoc
including shares repurchased by the Company om#rket or otherwise.

4. ELIGIBILITY

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to eygés of the Company or a parent
corporation or subsidiary corporation (as such seane defined in Sections 424(e) and (f) of thea}o8tock Awards other than Incentive
Stock Options may be granted to Employees, Dirsciod Consultants.

(b) Ten Percent StockholdersA Ten Percent Stockholder shall not be grantechaantive Stock Option unless the exercise price of
such Option is at least one hundred ten perce@®4) bf the Fair Market Value on the date of gramd the Option is not exercisable after the
expiration of five (5) years from the date of grant

(c) Consultants.A Consultant shall be eligible for the grant oftack Award only if, at the time of grant, a Fornr83Registration
Statement under the Securities AtEGrm S-8" ) is available to register either the offer or fiade of the Company’s securities to such
Consultant because of the nature of the servigadtie Consultant is providing to the Company, beeahe Consultant is a natural person, or
because of any other rule governing the use of F@n

5. OpTION P ROVISIONS .

Each Option shall be in such form and shall consaith terms and conditions as the Board shall dgmgropriate. All Options shall be
separately designated Incentive Stock Options arsktutory Stock Options at the time of grant, aihckrtificates are issued, a separate
certificate or certificates shall be issued forrelsaof Common Stock purchased on exercise of ggehdf Option. If an Option is not
specifically designated as an Incentive Stock @ptiben the Option shall be a Nonstatutory Stockddp The provisions of separate Options
need not be identicabrovided, however , that each Option Agreement shall include (throunglorporation of provisions hereof by referenc
the Option Agreement or otherwise) the substan@aoh of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regardieg Percent Stockholders, no Option shall be ésadte after the
expiration of ten (10) years from the date of itarg or such shorter period specified in the OpAgneement.

(b) Exercise Price.Subject to the provisions of Section 4(b) regardieg Percent Stockholders, the exercise price df &ption shall
be not less than one hundred percent (100%) drdireMarket Value of the Common Stock subject ® @ption on the date the Option is
granted. Notwithstanding the foregoing, an Opticayrhe granted with an exercise price lower thantamalred percent (100%) of the Fair
Market Value of the Common Stock subject to thei@pif such Option is granted pursuant to an assiemmf or substitution for another
option in a manner consistent with the provisiohSection 424(a) of the Code (whether or not symiioas are Incentive Stock Options).
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(c) Consideration.The purchase price of Common Stock acquired putsoahe exercise of an Option shall be paid, toektent
permitted by applicable law and as determined byRbard in its sole discretion, by any combinatiéithe methods of payment set forth
below. The Board shall have the authority to g@ptions that do not permit all of the following metls of payment (or otherwise restrict the
ability to use certain methods) and to grant Oitrat require the consent of the Company to etéiparticular method of payment. The
methods of payment permitted by this Section 6(g) a

(i) by cash, check, bank draft or money order payabtee Company;

(if) pursuant to a program developed under Regulatias fromulgated by the Federal Reserve Board that,tp the issuance of
the stock subject to the Option, results in eitherreceipt of cash (or check) by the Company eréteipt of irrevocable instructions to pay
the aggregate exercise price to the Company frensdles proceeds;

(i) by delivery to the Company (either by actual delver attestation) of shares of Common Stock;

(iv) by a “net exercise” arrangement pursuant to whiehGompany will reduce the number of shares of Com8tock issued
upon exercise by the largest whole number of shaithsa Fair Market Value that does not exceedathygregate exercise prigarovided,
however , that the Company shall accept a cash or othanpayfrom the Participant to the extent of any rieing balance of the aggregate
exercise price not satisfied by such reductiomertumber of whole shares to be issyeedyided, further, that shares of Common Stock will
no longer be outstanding under an Option and willle exercisable thereafter to the extent thasf@@res are used to pay the exercise price
pursuant to the “net exercise,” (B) shares arevdedid to the Participant as a result of such esereind (C) shares are withheld to satisfy tax
withholding obligations; or

(v) in any other form of legal consideration that mayaoceptable to the Board.

(d) Transferability of Options. The Board may, in its sole discretion, impose dimhations on the transferability of Options agth
Board shall determine. In the absence of suchexrm@iation by the Board to the contrary, the follogvrestrictions on the transferability of
Options shall apply:

() Restrictions on Transfer. An Option shall not be transferable except by wilby the laws of descent and distribution andlshal
be exercisable during the lifetime of the Optiomslonly by the Optionholdeprovided, however , that the Board may, in its sole discretion,
permit transfer of the Option in a manner consistégth applicable tax and securities laws upon@mionholder’s request.

(i) Domestic Relations Orders Notwithstanding the foregoing, an Option may b@gsfarred pursuant to a domestic relations
order,provided, however , that an Incentive Stock Option may be deemectta Nonqualified Stock Option as a result of suahdfer.
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(iii) Beneficiary Designation. Notwithstanding the foregoing, the Optionholder may delivering written notice to the Company,
in a form provided by or otherwise satisfactorgite Company, designate a third party who, in trenewef the death of the Optionholder, s
thereafter be the beneficiary of an Option with tight to exercise the Option and receive the Com@&iwck or other consideration resulting
from an Option exercise.

(e) Vesting Generally.The total number of shares of Common Stock sulbjeah Option may vest and therefore become exdleisa
periodic installments that may or may not be eqUlaé Option may be subject to such other termscanditions on the time or times when it
may or may not be exercised (which may be basdati®nratisfaction of Performance Goals or otheegsd} as the Board may deem
appropriate. The vesting provisions of individugtidns may vary. The provisions of this Section) B(e subject to any Option provisions
governing the minimum number of shares of Commaelsas to which an Option may be exercised.

(f) Termination of Continuous Service.Except as otherwise provided in the applicable @pfigreement or other agreement between
the Optionholder and the Company, in the eventahaptionholder’'s Continuous Service terminatéisgjothan upon the Optionholder’s
death or Disability), the Optionholder may exerdiggor her Option (to the extent that the Optiddaowas entitled to exercise such Option
as of the date of termination of Continuous Seivime only within such period of time ending on #wlier of (i) the date three (3) months
following the termination of the Optionholder’s Qoruous Service (or such longer or shorter permetHied in the Option Agreement), or
(i) the expiration of the term of the Option as &eth in the Option Agreement. If, after termiivat of Continuous Service, the Optionholder
does not exercise his or her Option within the tspecified herein or in the Option Agreement (gdliapble), the Option shall terminate.

(9) Extension of Termination Date.Unless otherwise provided in an Optionholder’s @p#\greement, if the exercise of the Option
following the termination of the Optionholder’s Qoruous Service would be prohibited at any timeslsobecause the issuance of shares of
Common Stock would violate the registration requieats under the Securities Act, then the Optiofi gdraninate on the earlier of (i) the
expiration of a period equal to the original pastitination exercise period applicable to such Awhrdng which the exercise of the Option
would not be in violation of such registration r@ements, or (ii) the expiration of the term of #Bption as set forth in the Option Agreem:
In addition, unless otherwise provided in an Ogtimider’'s Option Agreement, if the sale of the Comnstock received upon exercise of an
Option following the termination of the OptionhotdeContinuous Service would violate the Comparng&der trading policy, then the
Option shall terminate on the earlier of (i) thepieation of a period equal to the original postataration exercise period applicable to such
Award during which the exercise of the Option wontd be in violation of the Company’s insider tragipolicy, (ii) the 150 day of the third
month after the date on which the Option would egase exercisable but for this Section 5(g),umhdonger period as would not cause the
Option to become subject to Section 409A(a)(1hef€ode; or (iii) the expiration of the term of fBption as set forth in the Option
Agreement.

(h) Disability of Optionholder. In the event that an Optionholder's Continuous Berterminates as a result of the Optionholder’'s
Disability, the Optionholder may exercise his
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or her Option (to the extent that the Optionholtas entitled to exercise such Option as of the dftermination of Continuous Service), but
only within such period of time ending on the earlif (i) the date twelve (12) months following Buermination of Continuous Service (or
such longer or shorter period specified in the @phgreement), or (ii) the expiration of the terfittee Option as set forth in the Option
Agreement. If, after termination of Continuous Seeythe Optionholder does not exercise his oiGyron within the time specified herein

in the Option Agreement (as applicable), the Opsiball terminate.

(i) Death of Optionholder. In the event that (i) an Optionholder's Continu@gsvice terminates as a result of the Optionhadddeath,
or (ii) the Optionholder dies within the period &ifiy) specified in the Option Agreement after #renination of the Optionholder’'s
Continuous Service for a reason other than delagim, the Option may be exercised (to the extenDipionholder was entitled to exercise
such Option as of the date of death) by the Optitér’s estate, by a person who acquired the tmkkercise the Option by bequest or
inheritance or by a person designated as the loéangfiof the Option upon the Optionholder’s dedtin, only within the period ending on the
earlier of (A) the date eighteen (18) months follogwthe date of death (or such longer or shortépgdespecified in the Option Agreement),
(B) the expiration of the term of such Option asfegh in the Option Agreement. If, after the @ptholder’s death, the Option is not
exercised within the time specified herein or ia @ption Agreement (as applicable), the Optionlgbehinate. If the Optionholder
designates a third party beneficiary of the Optioaccordance with Section 5(d)(iii), then upon deaith of the Optionholder such designated
beneficiary shall have the sole right to exercis=®ption and receive the Common Stock or othesidenation resulting from an Option
exercise.

() Non-Exempt EmployeesNo Option granted to an Employee who is a non-examployee for purposes of the Fair Labor
Standards Act shall be first exercisable for argret of Common Stock until at least six (6) moifittiswing the date of grant of the Option.
The foregoing provision is intended to operatehst &ny income derived by a nerempt employee in connection with the exerciseesting
of an Option will be exempt from his or her reguiate of pay.

6. PRoVISIONS OF STOCK A WARDS OTHER THAN O PTIONS .

(a) Restricted Stock Awards Each Restricted Stock Award Agreement shall baighgorm and shall contain such terms and
conditions as the Board shall deem appropriateh&@@xtent consistent with the Company’s BylawshatBoard'’s election, shares of
Common Stock may be (x) held in book entry formjsctto the Company’s instructions until any regions relating to the Restricted Stock
Award lapse; or (y) evidenced by a certificate, shhiertificate shall be held in such form and mamsedetermined by the Board. The terms
and conditions of Restricted Stock Award Agreememds change from time to time, and the terms amdlitions of separate Restricted
Stock Award Agreements need not be identipadyvided, however , that each Restricted Stock Award Agreement shellide (through
incorporation of provisions hereof by referencéhiea agreement or otherwise) the substance of d&ble ollowing provisions:

(i) Consideration. A Restricted Stock Award may be awarded in consitien for (A) past or future services actually @be
rendered to the Company or an Affiliate, or (B) amlyer form of legal consideration that may be ptajgle to the Board in its sole discretion
and permissible under applicable law.
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(i) Vesting. Shares of Common Stock awarded under the Resti&ttmzk Award Agreement may be subject to forfeitaréhe
Company in accordance with a vesting schedule webermined by the Board.

(iii) Termination of Participant’s Continuous Service.In the event a Participant’s Continuous Serviceieates, the Company
may receive via a forfeiture condition, any oradlthe shares of Common Stock held by the Partitigigat have not vested as of the date of
termination of Continuous Service under the terith® Restricted Stock Award Agreement.

(iv) Transferability. Rights to acquire shares of Common Stock undeR#dricted Stock Award Agreement shall be translera
by the Participant only upon such terms and comitias are set forth in the Restricted Stock Avayetement, as the Board shall determine
in its sole discretion, so long as Common Stockrdeg under the Restricted Stock Award Agreemenamessubject to the terms of the
Restricted Stock Award Agreement.

(b) Restricted Stock Unit Awards.Each Restricted Stock Unit Award Agreement shalinbguch form and shall contain such terms
conditions as the Board shall deem appropriate.t@itmes and conditions of Restricted Stock Unit AdvAgreements may change from time
to time, and the terms and conditions of separasriRted Stock Unit Award Agreements need notdeetical;provided, however , that each
Restricted Stock Unit Award Agreement shall incltteough incorporation of the provisions hereofrbference in the Agreement or
otherwise) the substance of each of the followirayisions:

(i) Consideration. At the time of grant of a Restricted Stock Unit Adathe Board will determine the consideratioranily, to be
paid by the Participant upon delivery of each sledi@ommon Stock subject to the Restricted Stock Bward. The consideration to be paid
(if any) by the Participant for each share of Comrtock subject to a Restricted Stock Unit Award/hoa paid in any form of legal
consideration that may be acceptable to the Bawits sole discretion and permissible under apbletaw.

(i) Vesting. At the time of the grant of a Restricted Stock Uxiitard, the Board may impose such restrictionsomditions to the
vesting of the Restricted Stock Unit Award asnitits sole discretion, deems appropriate.

(iif) Payment. A Restricted Stock Unit Award may be settled by dieivery of shares of Common Stock, their cashvedent, an'
combination thereof or in any other form of considi®n, as determined by the Board and containgberRestricted Stock Unit Award
Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Ukitard, the Board, as it deems appropriate, may
impose such restrictions or conditions that defteeydelivery of the shares of Common Stock (or tbash equivalent) subject to a Restricted
Stock Unit Award to a time after the vesting oflsiRestricted Stock Unit Award.
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(v) Dividend Equivalents.Dividend equivalents may be credited in respeahafres of Common Stock covered by a Restricted
Stock Unit Award, as determined by the Board anttaaed in the Restricted Stock Unit Award Agreetémthe sole discretion of the
Board, such dividend equivalents may be convertagladditional shares of Common Stock covered byReéstricted Stock Unit Award in
such manner as determined by the Board. Any additishares covered by the Restricted Stock Unitrdweedited by reason of such
dividend equivalents will be subject to all thentisrand conditions of the underlying Restricted Btdnit Award Agreement to which they
relate.

(vi) Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable fieetl Stock Unit
Award Agreement, such portion of the Restrictecckidnit Award that has not vested will be forfeitglon the Participant’s termination of
Continuous Service.

(vii) Compliance with Section 409A of the CodeNotwithstanding anything to the contrary set fdrérein, any Restricted Stock
Unit Award granted under the Plan that is not exefingon the requirements of Section 409A of the Cshdall contain such provisions so that
such Restricted Stock Unit Award will comply withetrequirements of Section 409A of the Code. Sastrictions, if any, shall be
determined by the Board and contained in the RistliStock Unit Award Agreement evidencing suchtiReted Stock Unit Award.

(c) Stock Appreciation Rights.Each Stock Appreciation Right Agreement shall bsuoh form and shall contain such terms and
conditions as the Board shall deem appropriatekSAppreciation Rights may be granted as standeaftock Awards or in tandem with
other Stock Awards. The terms and conditions o€lSt#ppreciation Right Agreements may change frametto time, and the terms and
conditions of separate Stock Appreciation Righteggnents need not be identiqalpvided, however , that each Stock Appreciation Right
Agreement shall include (through incorporationkaf provisions hereof by reference in the Agreemewtherwise) the substance of each of
the following provisions:

(i) Term. No Stock Appreciation Right shall be exercisabterathe expiration of ten (10) years from the dstés grant or such
shorter period specified in the Stock Appreciaftight Agreement.

(i) Strike Price. Each Stock Appreciation Right will be denominatedhares of Common Stock equivalents. The striloe mf
each Stock Appreciation Right shall not be less thrge hundred percent (100%) of the Fair Markeu¥alf the Common Stock equivalents
subject to the Stock Appreciation Right on the dditgrant.

(iii) Calculation of Appreciation. The appreciation distribution payable on the exsercf a Stock Appreciation Right will be not
greater than an amount equal to the excess oh@aggregate Fair Market Value (on the date oéitegcise of the Stock Appreciation Right)
of a number of shares of Common Stock equal taitimeber of Common Stock equivalents in which thdi€lpant is vested under such St
Appreciation Right, and with respect to which ttetRRipant is exercising the Stock Appreciation iRign such date, over (B) the strike price
that will be determined by the Board at the timgait of the Stock Appreciation Right.
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(iv) Vesting. At the time of the grant of a Stock AppreciatiomRi the Board may impose such restrictions or itimms to the
vesting of such Stock Appreciation Right as ititinsole discretion, deems appropriate.

(v) Exercise.To exercise any outstanding Stock Appreciation Ritjte Participant must provide written notice péeeise to the
Company in compliance with the provisions of thecRtAppreciation Right Agreement evidencing suabcktAppreciation Right.

(vi) Payment. The appreciation distribution in respect to a StApkreciation Right may be paid in Common Stock;ash, in an
combination of the two or in any other form of cinlesation, as determined by the Board and contaiméite Stock Appreciation Right
Agreement evidencing such Stock Appreciation Right.

(vii) Termination of Continuous Service.In the event that a Participant’s Continuous Serté&eminates, the Participant may
exercise his or her Stock Appreciation Right (@ #xtent that the Participant was entitled to exersuch Stock Appreciation Right as of the
date of termination) but only within such periodtiofie ending on the earlier of (A) the date thrf&@enfjonths following the termination of the
Participant’s Continuous Service (or such longeshwrter period specified in the Stock Appreciaftight Agreement), or (B) the expiration
of the term of the Stock Appreciation Right asfeeth in the Stock Appreciation Right Agreement.dfter termination, the Participant does
not exercise his or her Stock Appreciation Righthwai the time specified herein or in the Stock Agipation Right Agreement (as applicable),
the Stock Appreciation Right shall terminate.

(viil) Compliance with Section 409A of the CodelNotwithstanding anything to the contrary set fdrérein, any Stock
Appreciation Rights granted under the Plan thahateexempt from the requirements of Section 409the Code shall contain such
provisions so that such Stock Appreciation Rightsasemply with the requirements of Section 409Atbé Code. Such restrictions, if any,
shall be determined by the Board and containelérStock Appreciation Right Agreement evidencinghsBtock Appreciation Right.

(d) Performance Awards.

(i) Performance Stock Awards.A Performance Stock Award is a Stock Award that tayranted, may vest, or may be exerc
based upon the attainment during a PerformancedPeficertain Performance Goals. A Performancektaeard may, but need not, require
the completion of a specified period of Continu@esvice. The length of any Performance PeriodPgréormance Goals to be achieved
during the Performance Period, and the measuréefher and to what degree such Performance Goadstieeen attained shall be
conclusively determined by the Committee in itestiscretion. The maximum number of shares that Ineagranted to any Participant in a
calendar year attributable to Stock Awards desdribehis Section 6(d)(i) shall not exceed five Hred thousand (500,000) shares of
Common Stock. In addition, to the extent permitigdapplicable law and the applicable Award Agreemire Board may determine that ¢
may be used in payment of Performance Stock Awards.
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(i) Performance Cash Awards.A Performance Cash Award is a cash award that raayrdnted upon the attainment during a
Performance Period of certain Performance GoaReformance Cash Award may also require the coioplef a specified period of
Continuous Service. The length of any Performarar@B, the Performance Goals to be achieved duhiad?erformance Period, and the
measure of whether and to what degree such Penf@er@oals have been attained shall be conclusidetbrmined by the Committee in its
sole discretion. The maximum value that may betgto any Participant in a calendar year attribletto Performance Cash Awards
described in this Section 6(d)(ii) shall not exceeé million dollars ($1,000,000). The Board magvie for or, subject to such terms and
conditions as the Board may specify, may permiadi€lpant to elect for, the payment of any Perfanece Cash Award to be deferred to a
specified date or event. The Committee may spebdyform of payment of Performance Cash Awardsctvimay be cash or other property,
or may provide for a Participant to have the opfmmhis or her Performance Cash Award, or suchiguothereof as the Board may specify
be paid in whole or in part in cash or other proypdn addition, to the extent permitted by apgiilealaw and the applicable Award
Agreement, the Board may determine that CommonkStathorized under this Plan may be used in paywfRerformance Cash Awards,
including additional shares in excess of the Peréorce Cash Award as an inducement to hold shat@srafmon Stock.

(e) Other Stock Awards.Other forms of Stock Awards valued in whole or artgoy reference to, or otherwise based on, Com&toak
may be granted either alone or in addition to S#welards provided for under Section 5 and the priegedrovisions of this Section 6. Subj
to the provisions of the Plan, the Board shall hensle and complete authority to determine the per$o whom and the time or times at wt
such Other Stock Awards will be granted, the nundiethares of Common Stock (or the cash equivalereof) to be granted pursuant to
such Other Stock Awards and all other terms andlitions of such Other Stock Awards.

7. COVENANTS OF THE C OMPANY .

(a) Availability of Shares.During the terms of the Stock Awards, the Compdrallkeep available at all times the number of ebanf
Common Stock reasonably required to satisfy suohkSAwards.

(b) Securities Law ComplianceThe Company shall seek to obtain from each regglatommission or agency having jurisdiction over
the Plan such authority as may be required to gtotk Awards and to issue and sell shares of Cam®tock upon exercise of the Stock
Awards;provided, however , that this undertaking shall not require the Conyp@ register under the Securities Act the Plary, &tock Awart
or any Common Stock issued or issuable pursuaamysuch Stock Award. If, after reasonable effdite,Company is unable to obtain from
any such regulatory commission or agency the aityhttiat counsel for the Company deems necessatpéolawful issuance and sale of
Common Stock under the Plan, the Company shaklie/ed from any liability for failure to issue asdll Common Stock upon exercise of
such Stock Awards unless and until such authositybitained.

(c) No Obligation to Notify. The Company shall have no duty or obligation to bolger of a Stock Award to advise such holdeoas t
the time or manner of exercising such Stock
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Award. Furthermore, the Company shall have no dutgbligation to warn or otherwise advise such bolof a pending termination or
expiration of a Stock Award or a possible perioavirich the Stock Award may not be exercised. Thm@any has no duty or obligation to
minimize the tax consequences of a Stock Awartiedhblder of such Stock Award.

8. M ISCELLANEOUS .

(a) Use of Proceeds from Sales of Common Stodkroceeds from the sale of shares of Common Stocupnt to Stock Awards shall
constitute general funds of the Company.

(b) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Comypfra Stock Award ti
any Participant shall be deemed completed as aldteof such corporate action, unless otherwiseruiéned by the Board, regardless of
when the instrument, certificate, or letter evidagahe Stock Award is communicated to, or actuedlgeived or accepted by, the Participant.

(c) Stockholder Rights.No Participant shall be deemed to be the holdesraip have any of the rights of a holder with exsygto, any
shares of Common Stock subject to such Stock Awalelss and until such Participant has exercise@tbek Award pursuant to its terms
and the Participant shall not be deemed to beckistdder of record until the issuance of the ComiBtock pursuant to such exercise has
been entered into the books and records of the @oynp

(d) No Employment or Other Service RightsNothing in the Plan, any Stock Award Agreementtbieo instrument executed
thereunder or in connection with any Award grargatsuant to the Plan shall confer upon any Padittipny right to continue to serve the
Company or an Affiliate in the capacity in effettlae time the Stock Award was granted or shaécifthe right of the Company or an
Affiliate to terminate (i) the employment of an Eloyee with or without notice and with or withoutusz, (ii) the service of a Consultant
pursuant to the terms of such Consultant’s agreemigin the Company or an Affiliate, or (iii) therstce of a Director pursuant to the Bylaws
of the Company or an Affiliate, and any applicaptevisions of the corporate law of the state inahhthe Company or the Affiliate is
incorporated, as the case may be.

(e) Incentive Stock Option $100,000 LimitationTo the extent that the aggregate Fair Market Védietermined at the time of grant)
Common Stock with respect to which Incentive Stogkions are exercisable for the first time by ampti@hholder during any calendar year
(under all plans of the Company and any Affiliatesgeeds one hundred thousand dollars ($100,d89¥)ptions or portions thereof that
exceed such limit (according to the order in whiaodty were granted) shall be treated as Nonstat@&twrgk Options, notwithstanding any
contrary provision of the applicable Option Agreen(s).

(f Investment AssurancesThe Company may require a Participant, as a camdif exercising or acquiring Common Stock under an
Stock Award, (i) to give written assurances satisfey to the Company as to the Participant’s knoigéeand experience in financial and
business matters and/or to employ a purchasersemaive reasonably satisfactory to the
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Company who is knowledgeable and experienced anfiral and business matters and that he or stepabte of evaluating, alone or toget
with the purchaser representative, the merits &g of exercising the Stock Award; and (ii) togwritten assurances satisfactory to the
Company stating that the Participant is acquirimgn@on Stock subject to the Stock Award for theiBigdnt’s own account and not with
any present intention of selling or otherwise dlistting the Common Stock. The foregoing requirersgand any assurances given pursua
such requirements, shall be inoperative if (A)idgiance of the shares upon the exercise or atignisf Common Stock under the Stock
Award has been registered under a then currerféigtdfe registration statement under the Securiiets or (B) as to any particular
requirement, a determination is made by counsah®iCompany that such requirement need not bemtle¢ circumstances under the then
applicable securities laws. The Company may, upiwica of counsel to the Company, place legendsankertificates issued under the
Plan as such counsel deems necessary or appraprater to comply with applicable securities lawgluding, but not limited to, legends
restricting the transfer of the Common Stock.

(g) Withholding Obligations. Unless prohibited by the terms of a Stock Awardefgnent, the Company may, in its sole discretion,
satisfy any federal, state or local tax withholdetgigation relating to an Award by any of the élling means (in addition to the Company’s
right to withhold from any compensation paid to Beaticipant by the Company) or by a combinatioswath means: (i) causing the
Participant to tender a cash payment; (ii) withimddshares of Common Stock from the shares of Com&tock issued or otherwise issuable
to the Participant in connection with the Award) (vithholding cash from an Award settled in cash{iv) by such other method as may be
set forth in the Award Agreement.

(h) Electronic Delivery. Any reference herein to a “written” agreement ocwhoent shall include any agreement or documenteteld
electronically or posted on the Company’s intranet.

(i) Deferrals. To the extent permitted by applicable law, the Bloar its sole discretion, may determine that takveéry of Common
Stock or the payment of cash, upon the exercisgingeor settlement of all or a portion of any Adiamnay be deferred and may establish
programs and procedures for deferral electiongtmbade by Participants. Deferrals by Participariliso@ made in accordance with
Section 409A of the Code. Consistent with Sectid@Atof the Code, the Board may provide for disttibis while a Participant is still an
employee. The Board is authorized to make defeofatock Awards and determine when, and in whatiahpercentages, Participants may
receive payments, including lump sum paymentsofdahg the Participant’s termination of employmentetirement, and implement such
other terms and conditions consistent with the isioms of the Plan and in accordance with applieddolv.

(j) Compliance with Section 409A of the CodeTo the extent that the Board determines that angrélvgranted under the Plan is
subject to Section 409A of the Code, the Award £&grent evidencing such Award shall incorporate ¢nes$ and conditions necessary to
avoid the consequences specified in Section 4098)(af the Code. To the extent applicable, the Rlach Award Agreements shall be
interpreted in accordance with Section 409A ofGloele and Department of Treasury regulations aner atiberpretive guidance issued
thereunder, including without limitation any sudgulations or other guidance that may be issued or
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amended after the Effective Date. Notwithstanding provision of the Plan to the contrary, in themithat following the Effective Date the
Board determines that any Award may be subjecetdi@ 409A of the Code and related Departmentre&3ury guidance (including such
Department of Treasury guidance as may be isstedthE Effective Date), the Board may adopt sunkradments to the Plan and the
applicable Award Agreement or adopt other poliged procedures (including amendments, policiespandedures with retroactive effect),
or take any other actions, that the Board detersnéme necessary or appropriate to (i) exempt thardrom Section 409A of the Code
and/or preserve the intended tax treatment of émetits provided with respect to the Award, or ¢@mply with the requirements of
Section 409A of the Code and Department of Treasegylations and other interpretive guidance isgbeteunder, including without
limitation any such regulations or other guidarta may be issued or amended after the Effectite.Da

9. ADJUSTMENTS UPON C HANGES IN C oMMON ST0CK ; O THER C ORPORATE E VENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, theaBbshall appropriately adjust: (i) the class(es) a
maximum number of securities subject to the Plansymnt to Section 3(a), (ii) the class(es) and mari number of securities that may be
issued pursuant to the exercise of Incentive S@utions pursuant to Section 3(d), (iii) the clasy@nd maximum number of securities that
may be awarded to any person pursuant to Sect@)raB@ 6(d)(i), and (iv) the class(es) and numlbeeourities and price per share of stock
subject to outstanding Stock Awards. The Boardlshake such adjustments, and its determinatiorl bedinal, binding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Awardeggnent, in the event of a dissolution or liquidatio
of the Company, all outstanding Stock Awards (othan Stock Awards consisting of vested and outtanshares of Common Stock not
subject to the Company’s right of repurchase) deathinate immediately prior to the completion o€l dissolution or liquidation, and the
shares of Common Stock subject to the Companyisreiase option may be repurchased by the Compawmythstanding the fact that the
holder of such Stock Award is providing Continu@esvice provided, however , that the Board may, in its sole discretion, caawae or all
Stock Awards to become fully vested, exercisab@mo longer subject to repurchase or forfei{tmehe extent such Stock Awards have
not previously expired or terminated) before thesdiution or liquidation is completed but contingen its completion.

(c) Corporate Transaction.The following provisions shall apply to Stock Awarnth the event of a Corporate Transaction unless
otherwise provided in the instrument evidencing$teck Award or any other written agreement betwberCompany or any Affiliate and
the Participant or unless otherwise expressly piexviby the Board at the time of grant of a Stoclafdy

(i) Stock Awards May Be AssumedExcept as otherwise stated in the Stock Award Agesd, in the event of a Corporate
Transaction, any surviving corporation or acquirimgporation (or the surviving or acquiring corg@a’s parent company) may assume or
continue any or all Stock Awards outstanding urtderPlan or may substitute similar stock awardsStock Awards outstanding under the
Plan (including but not limited to, awards to
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acquire the same consideration paid to the stodkislof the Company pursuant to the Corporate @dias), and any reacquisition or
repurchase rights held by the Company in respeCoofimon Stock issued pursuant to Stock Awards neagsigned by the Company to the
successor of the Company (or the succesgmtent company, if any), in connection with sGciiporate Transaction. A surviving corporat

or acquiring corporation (or its parent) may chomsassume or continue only a portion of a Stockafdior substitute a similar stock award
for only a portion of a Stock Award. The terms nffassumption, continuation or substitution shalkbt by the Board in accordance with the
provisions of Section 2.

(i) Stock Awards Held by Current Participants. Except as otherwise stated in the Stock Award Agesd, in the event of a
Corporate Transaction in which the surviving cogtimn or acquiring corporation (or its parent comgadoes not assume or continue such
outstanding Stock Awards or substitute similar ktawards for such outstanding Stock Awards, theh wéispect to Stock Awards that have
not been assumed, continued or substituted an@tédteld by Participants whose Continuous Sehasenot terminated prior to the effective
time of the Corporate Transaction (referred tchas‘tCurrent Participants”), the vesting of such Stock Awards (and, withpexst to Options
and Stock Appreciation Rights, the time at whicbrs8tock Awards may be exercised) shall be acdelgia full to a date prior to the
effective time of such Corporate Transaction (cuygint upon the effectiveness of the Corporate h@tits) as the Board shall determine (or,
if the Board shall not determine such a date, éodtite that is five (5) days prior to the effectivee of the Corporate Transaction), and such
Stock Awards shall terminate if not exercised fipkcable) at or prior to the effective time of tGerporate Transaction, and any reacquis
or repurchase rights held by the Company with retsfpesuch Stock Awards shall lapse (contingeninupe effectiveness of the Corporate
Transaction).

(iii) Stock Awards Held by Persons other than Curret Participants. Except as otherwise stated in the Stock Award Agerd,
in the event of a Corporate Transaction in whiahgbrviving corporation or acquiring corporation ife parent company) does not assume or
continue such outstanding Stock Awards or substiirhilar stock awards for such outstanding Stoalarls, then with respect to Stock
Awards that have not been assumed, continued astigubd and that are held by persons other thare@uParticipants, such Stock Awards
shall terminate if not exercised (if applicablejopto the effective time of the Corporate Trangattprovided, however , that any
reacquisition or repurchase rights held by the Camypwith respect to such Stock Awards shall nahieate and may continue to be
exercised notwithstanding the Corporate Transaction

(iv) Payment for Stock Awards in Lieu of Exercise Notwithstanding the foregoing, in the event a Stagkard will terminate if
not exercised prior to the effective time of a Gogie Transaction, the Board may provide, in ite sliscretion, that the holder of such Stock
Award may not exercise such Stock Award but witleige a payment, in such form as may be deternbigatle Board, equal in value, at the
effective time, to the excess, if any, of (A) tladr imarket value of the property the holder of #teck Award would have received upon the
exercise of the Stock Award (including, at the dision of the Board, any unvested portion of sutdtis Award), over (B) any exercise price
payable by such holder in connection with such @zer
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(d) Change in Control. A Stock Award may be subject to additional accdiensof vesting and exercisability upon or afteClaange in
Control as may be provided in the Stock Award Agrest for such Stock Award or as may be provideahniy other written agreement
between the Company or any Affiliate and the Pgdiat, but in the absence of such provision, ndv&aceleration shall occur.

10. T ERMINATION OR S USPENSION OF THE P LAN .

(a) Plan Term.Unless sooner terminated by the Board pursuanéttich 2, the Plan shall automatically terminaterenday before th
tenth (10th) anniversary of the date the Plan apsetl by the Board or approved by the stockholdktise Company, whichever is earlier. No
Awards may be granted under the Plan while the Blanspended or after it is terminated.

(b) No Impairment of Rights. Termination of the Plan shall not impair rights arigations under any Award granted while the Réan
in effect except with the written consent of thieafed Participant.

11. EFFeCTIVE D ATEOF P LAN .
This Plan shall become effective on the EffectisteD
12. CHoICEOF L Aw .

The law of the State of California shall governalkestions concerning the construction, validitgl arierpretation of this Plan, without
regard to such state’s conflict of laws rules.

13. DEerFINITIONS . As used in the Plan, the definitions containedis Section 13 shall apply to the capitalized teimigcated below:

(a) “Affiliate” means, at the time of determination, any “parent’sabsidiary”of the Company as such terms are defined in Rubeod
the Securities Act. The Board shall have the aitthty determine the time or times at which “parest“subsidiary” status is determined
within the foregoing definition.

(b) “Award” means a Stock Award or a Performance Cash Award.
(c) “Board” means the Board of Directors of the Company.

(d) “Capitalization Adjustment’means any change that is made in, or other eMesit®tcur with respect to, the Common Stock subject
to the Plan or subject to any Stock Award afterEffective Date without the receipt of consideratiy the Company (through merger,
consolidation, reorganization, recapitalizationncerporation, stock dividend, dividend in propestyer than cash, stock split, liquidating
dividend, combination of shares, exchange of shatemge in corporate structure or other transactai involving the receipt of
consideration by the Company. Notwithstanding tiredoing, the conversion of any convertible semgiof the Company shall not be tree
as a transaction “without receipt of consideratibp'the Company.
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(e)“Cause” means with respect to a Participant, the occurrehe@y of the following events: (i) such Partiaipa commission of any
felony or any crime involving fraud, dishonestymoral turpitude under the laws of the United Stateany state thereof; (ii) such
Participant’s attempted commission of, or partitignain, a fraud or act of dishonesty against tleen@any; (iii) such Participarg’intentional
material violation of any contract or agreementiaein the Participant and the Company or of anutstat duty owed to the Company;

(iv) such Participant’s unauthorized use or disstesof the Company’s confidential information aade secrets; or (v) such Participargros:
misconduct. The determination that a terminatiothefParticipans Continuous Service is either for Cause or witl@aise shall be made
the Company in its sole discretion. Any determimatdy the Company that the Continuous ServiceRdirticipant was terminated by reason
of dismissal without Cause for the purposes oftantding Awards held by such Participant shall haveffect upon any determination of the
rights or obligations of the Company or such Pagudiot for any other purpose.

(f) “Change in Control” means the occurrence, in a single transaction arsieries of related transactions, of any one aerabthe
following events:

(i) any Exchange Act Person becomes the Owner, direciydirectly, of securities of the Company rejr@ing more than fifty
percent (50%) of the combined voting power of tleenPany’s then outstanding securities other thawuitbye of a merger, consolidation or
similar transaction . Notwithstanding the foreggiag_change in Control shall not be deemed to o@kuon account of the acquisition of
securities of the Company by an investor, anyiafélthereof or any other Exchange Act Person ftmenCompany in a transaction or serie
related transactions the primary purpose of whsdo iobtain financing for the Company through gsuance of equity securities or (B) solely
because the level of Ownership held by any Exch&mgéerson (the Subject Person ") exceeds the designated percentage thresholbof t
outstanding voting securities as a result of angmmse or other acquisition of voting securitiegh®y Company reducing the number of shares
outstanding, provided that if a Change in Contrould occur (but for the operation of this senterae result of the acquisition of voting
securities by the Company, and after such shangisitiqn, the Subject Person becomes the Ownenypgaditional voting securities that,
assuming the repurchase or other acquisition hadeuurred, increases the percentage of the thistamaing voting securities Owned by the
Subject Person over the designated percentagdthdeshen a Change in Control shall be deemedtarp

(i) there is consummated a merger, consolidation dfagitnansaction involving (directly or indirectlyfie Company and,
immediately after the consummation of such mergamsolidation or similar transaction, the stockleoddof the Company immediately prior
thereto do not Own, directly or indirectly, eit{éy) outstanding voting securities representing ntbemn fifty percent (50%) of the combined
outstanding voting power of the surviving Entitysmch merger, consolidation or similar transactio(B) more than fifty percent (50%) of
the combined outstanding voting power of the paofihe surviving Entity in such merger, consolidator similar transaction, in each case
in substantially the same proportions as their Qalmp of the outstanding voting securities of th@m@any immediately prior to such
transaction;
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(iii) there is consummated a sale, lease, exclusiveskcenother disposition of all or substantiallyaflthe consolidated assets of
the Company and its Subsidiaries, other than a kealse, license or other disposition of all orstabtially all of the consolidated assets of the
Company and its Subsidiaries to an Entity, more fifty percent (50%) of the combined voting powéithe voting securities of which are
Owned by stockholders of the Company in substdptiaé same proportions as their Ownership of thistanding voting securities of the
Company immediately prior to such sale, leasenfeeor other disposition; or

(iv) individuals who, on the date this Plan is adoptgthie Board, are members of the Board (the “IncumhB®ard”) cease for
any reason to constitute at least a majority ofnieenbers of the Boargrovided, however , that if the appointment or election (or nominatio
for election) of any new Board member was apprawegtcommended by a majority vote of the membeth@incumbent Board then still in
office, such new member shall, for purposes of Bié, be considered as a member of the IncumbeartiB

For clarity, the term Change in Control shall matlude a sale of assets, merger or other transeetioected exclusively for the purpose
of changing the domicile of the Company.

Notwithstanding the foregoing or any other provisaf this Plan, the definition of Change in Conff@l any analogous term) in an
individual written agreement between the Compangyr Affiliate and the Participant shall superstdeforegoing definition with respect to
Awards subject to such agreemeamvided, however , that if no definition of Change in Control or aagalogous term is set forth in such an
individual written agreement, the foregoing defanitshall apply.

(g) “Code” means the Internal Revenue Code of 1986, as amended

(h) “Committee” means a committee of one (1) or more Directorshorw authority has been delegated by the Boarddardance witt
Section 2(c).

(i) “Common Stock”means the common stock of the Company.
() “Company” means Cerus Corporation, a Delaware corporation.

(k) “Consultant” means any person, including an advisor, who isr@aged by the Company or an Affiliate to renderscdting or
advisory services and is compensated for suchcgvor (ii) serving as a member of the board @fatdrs of an Affiliate and is compensated
for such services. However, service solely as addir, or payment of a fee for such service, gitlicause a Director to be considered a
“Consultant” for purposes of the Plan.

() “Continuous Service’means that the Participant’s service with the Camgpa an Affiliate, whether as an Employee, Direap
Consultant, is not interrupted or terminated. Arg&in the capacity in which the Participant resdarvice to the Company or an Affiliate as
an Employee, Consultant or Director or a changbérentity for which the Participant renders suetvige, provided that there is no
interruption or termination of the Participant's\see with the Company or an Affiliate, shall netininate a Participargt’Continuous Servic
For example, a change in status from an employé&eeo€ompany to a consultant to an Affiliate oatBirector shall not constitute an
interruption of Continuous Service. To the extestnpitted
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by law, the Board or the chief executive officeitted Company, in that party’s sole discretion, rdatermine whether Continuous Service
shall be considered interrupted in the case ofl@aye of absence approved by that party, includiok leave, military leave or any other
personal leave. Notwithstanding the foregoingaaéeof absence shall be treated as Continuouscgeion purposes of vesting in a Stock
Award only to such extent as may be provided inGbenpany’s leave of absence policy, in the writenms of any leave of absence
agreement or policy applicable to the Participangs otherwise required by law.

(m) “Corporate Transaction”"means the occurrence, in a single transaction arsieries of related transactions, of any one aerab
the following events:

(i) a sale or other disposition of all or substantiallyas determined by the Board in its sole disene of the consolidated asset:
the Company and its Subsidiaries;

(il) a sale or other disposition of at least ninety @er¢90%) of the outstanding securities of the Canyp

(iii) the consummation of a merger, consolidation orlaintiansaction following which the Company is tha¢ surviving
corporation; or

(iv) the consummation of a merger, consolidation orlaintiansaction following which the Company is thaviving corporation
but the shares of Common Stock outstanding immelgigteceding the merger, consolidation or sintilansaction are converted or
exchanged by virtue of the merger, consolidatiogiimilar transaction into other property, whethethie form of securities, cash or otherw

(n) “Covered Employeeshall have the meaning provided in Section 162()g{3he Code and the regulations promulgated thrater.
(o) “Director” means a member of the Board.

(p) “Disability” means, with respect to a Participant, the inahdftguch Participant to engage in any substanéiafgl activity by
reason of any medically determinable physical ontamldmpairment which can be expected to resulteath or can be expected to last for a
continuous period of not less than twelve (12) rhenas provided in Section 22(e)(3) and 409A(a}§#)(of the Code.

(q) “ Effective Date” means the effective date of this Plan documehtichvis the date of the annual meeting of stockirsdf the
Company held in 2008 provided this Plan is apprdwethe Company’s stockholders at such meeting.

(r) “Employee” means any person employed by the Company or ahaddfiHowever, service solely as a Director, oyrpant of a fee
for such services, shall not cause a Director todresidered an “Employee” for purposes of the Plan.

(s)“Entity” means a corporation, partnership, limited liabiibmpany or other entity.
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(t) “Exchange Act” means the Securities Exchange Act of 1934, as asdend

(u) “Exchange Act Person’means any natural person, Entity or “group” (wittiie meaning of Section 13(d) or 14(d) of the Exgea
Act), except that “Exchange Act Person” shall mafude (i) the Company or any Subsidiary of the @any, (ii) any employee benefit plan
of the Company or any Subsidiary of the Compangny trustee or other fiduciary holding securitiesler an employee benefit plan of the
Company or any Subsidiary of the Company, (iiiuaderwriter temporarily holding securities pursu@nan offering of such securities,

(iv) an Entity Owned, directly or indirectly, bydtstockholders of the Company in substantiallysé®e proportions as their Ownership of
stock of the Company; or (v) any natural personitfor “group” (within the meaning of Section 13(dr 14(d) of the Exchange Act) that, as
of the Effective Date of the Plan as set forth @tt®n 11, is the Owner, directly or indirectly,s#curities of the Company representing more
than fifty percent (50%) of the combined voting mowf the Company’s then outstanding securities.

(v) “Fair Market Value” means, as of any date, the value of the Commork Stetermined as follows:

(i) If the Common Stock is listed on any establishedisexchange or traded on any established maHesEair Market Value of
share of Common Stock shall be the closing sales por such stock (or the closing bid, if no salese reported) as quoted on such exch
or market (or the exchange or market with the gstatolume of trading in the Common Stock) on tateaf determination, as reported in
The Wall Sreet Journal or such other source as the Board deems relialblest otherwise provided by the Board, if themedslosing sales
price (or closing bid if no sales were reported)tfe Common Stock on the date of determinatioen thhe Fair Market Value shall be the
closing selling price (or closing bid if no salesre reported) on the last preceding date for whiglh quotation exists.

(i) In the absence of such markets for the Common Stbelair Market Value shall be determined byBlard in good faith.

(w) “Incentive Stock Option"means an option granted pursuant to Section 5edPthn that is intended to be, and qualifies as, an
“incentive stock option” within the meaning of Sect 422 of the Code and the regulations promulgtteceunder.

(x) “Non-Employee Director’'means a Director who either (i) is not a currenpkayee or officer of the Company or an Affiliateges
not receive compensation, either directly or inclise from the Company or an Affiliate for servicendered as a consultant or in any cap
other than as a Director (except for an amount aghich disclosure would not be required under [#(a) of Regulation S-K promulgated
pursuant to the Securities ActRegulation S-K")), does not possess an interest in any othesa@ion for which disclosure would be
required under Iltem 404(a) of Regulation S-K, andadt engaged in a business relationship for whistlosure would be required pursuant to
Item 404(b) of Regulation S-K; or (ii) is otherwisensidered a “non-employee director” for purposeRule 16b-3.

(y) “Nonstatutory Stock Option'means any option granted pursuant to Section BeoPtan that does not qualify as an Incentive Stock
Option.
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(z) “Officer” means a person who is an officer of the Companimthe meaning of Section 16 of the Exchange Acttae rules and
regulations promulgated thereunder.

(aa)“Option” means an Incentive Stock Option or a NonstatutbwgkSOption to purchase shares of Common Stockigdgpursuant t
the Plan.

(bb) “Option Agreement’means a written agreement between the Companyra@gptonholder evidencing the terms and conditioins
an Option grant. Each Option Agreement shall béesulbo the terms and conditions of the Plan.

(cc) “Optionholder” means a person to whom an Option is granted pursaidime Plan or, if permitted under the termshig Plan, such
other person who holds an outstanding Option.

(dd) “Other Stock Award”means an award based in whole or in part by referemthe Common Stock which is granted pursuatiteo
terms and conditions of Section 6(d).

(ee)"Other Stock Award Agreementineans a written agreement between the Company haldier of an Other Stock Award
evidencing the terms and conditions of an OtheclSfovard grant. Each Other Stock Award Agreemeatidbe subject to the terms and
conditions of the Plan.

(ff) “Outside Director” means a Director who either (i) is not a currenplayee of the Company or an “affiliated corporati@nithin
the meaning of Treasury Regulations promulgateaguBeéction 162(m) of the Code), is not a formerleyge of the Company or an
“affiliated corporation” who receives compensatfon prior services (other than benefits under adgaalified retirement plan) during the
taxable year, has not been an officer of the Compaman “affiliated corporation,and does not receive remuneration from the Compaiay
“affiliated corporation,” either directly or indictly, in any capacity other than as a Director(iipiis otherwise considered an “outside
director” for purposes of Section 162(m) of the €od

” o« ” w ” o«

(gg) “Own,” “Owned,” “Owner,” “Ownership” A person or Entity shall be deemed to “Own,” to @a@wned,” to be the “Owner” of,
or to have acquired “Ownershipf securities if such person or Entity, directlyindirectly, through any contract, arrangement,arathnding
relationship or otherwise, has or shares votinggrowhich includes the power to vote or to diréet voting, with respect to such securities.

(hh) “Participant” means a person to whom an Award is granted pursodié Plan or, if applicable, such other perstio Wwolds an
outstanding Stock Award.

(i) “Performance Cash Award’'means an award of cash granted pursuant to the gmchconditions of Section 6(d)(ii).

(i) “Performance Criteria” means the one or more criteria that the Board skt for purposes of establishing the Perforrmadbaal
for a Performance Period. The Performance Criteaashall be used to establish such Performaneds@uay be based on any one of, or
combination of, the following: (i) earnings per sfig(ii) earnings before interest, taxes and deatien; (iii) earnings before interest, taxes,
depreciation and amortization; (iv) total
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stockholder return; (v) return on equity; (vi) netwon assets, investment, or capital employed} @yierating margin; (viii) gross margin;

(ix) operating income; (x) net income (before deafaxes); (xi) net operating income; (xii) neeogting income after tax; (xiii) priex profit;
(xiv) operating cash flow; (xv) sales or revenugéds; (xvi) increases in revenue or product reeexvii) expenses and cost reduction goals;
(xviii) improvement in or attainment of working dgg levels; (xix) economic value added (or an eglént metric); (xx) market share;

(xxi) cash flow; (xxii) cash flow per share; (xjighare price performance; (xxiv) debt reductiomy] implementation or completion of
projects or processes; (xxvi) customer satisfac{xvii) stockholders’ equity; and (xxviii) to thextent that an Award is not intended to
comply with Section 162(m) of the Code, other measwof performance selected by the Board. Partiieaement of the specified criteria
may result in the payment or vesting corresponttiripe degree of achievement as specified in tbekSAward Agreement or the written
terms of a Performance Cash Award. The Board shatk sole discretion, define the manner of clattng the Performance Criteria it selects
to use for such Performance Period.

(kk) “Performance Goals"means, for a Performance Period, the one or malks gstablished by the Board for the Performancede
based upon the Performance Criteria. Performaneds@aay be based on a Company-wide basis, witlect$p one or more business units,
divisions, Affiliates, or business segments, andither absolute terms or relative to the perforoeasf one or more comparable companies or
the performance of one or more relevant indiceghAttime of the grant of any Award, the Boardutharized to determine whether, when
calculating the attainment of Performance GoalafBerformance Period: (i) to exclude restructuangd/or other nonrecurring charges; (i
exclude exchange rate effects, as applicable,dofurS. dollar denominated net sales and operatingings; (iii) to exclude the effects of
changes to generally accepted accounting standagd#ed by the Financial Accounting Standards Bpév) to exclude the effects of any
statutory adjustments to corporate tax rates; entb(exclude the effects of any “extraordinarynt® as determined under generally accepted
accounting principles. In addition, the Board nesahe discretion to reduce or eliminate the corsgon or economic benefit due upon
attainment of Performance Goals.

(I “Performance Period”"means the period of time selected by the Board whéch the attainment of one or more Performancal§&o
will be measured for the purpose of determininggi€ipant’s right to and the payment of a Stockak#vor a Performance Cash Award.
Performance Periods may be of varying and ovenapguration, at the sole discretion of the Board.

(mm) “Performance Stock Award’'means a Stock Award granted under the terms arditamrs of Section 6(d)(i).
(nn) “Plan” means this Cerus Corporation 2008 Equity Inceriglaa.

(o0) “Restricted Stock Award’means an award of shares of Common Stock whictaigted pursuant to the terms and conditions of
Section 6(a).

(pp) “Restricted Stock Award Agreementheans a written agreement between the Company haltdier of a Restricted Stock Award
evidencing the terms and conditions of a Restri&etk Award grant. Each Restricted Stock Awarde®gnent shall be subject to the terms
and conditions of the Plan.
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(qq) “Restricted Stock Unit Award’means a right to receive shares of Common Stockhiibigranted pursuant to the terms and
conditions of Section 6(b).

(rr) “Restricted Stock Unit Award Agreementheans a written agreement between the Company holdler of a Restricted Stock U
Award evidencing the terms and conditions of a Reetl Stock Unit Award grant. Each Restricted &t0nit Award Agreement shall be
subject to the terms and conditions of the Plan.

(ss)“Rule 16b-3" means Rule 16b-3 promulgated under the Exchangerfarty successor to Rule 16b-3, as in effect ftioma to time.
(tt) “Securities Act” means the Securities Act of 1933, as amended.

(uu) “Stock Appreciation Right’'means a right to receive the appreciation on Com8took that is granted pursuant to the terms and
conditions of Section 6(c).

(vv) “Stock Appreciation Right Agreementfneans a written agreement between the Company haldier of a Stock Appreciation
Right evidencing the terms and conditions of a B#ygpreciation Right grant. Each Stock AppreciatiRight Agreement shall be subject to
the terms and conditions of the Plan.

(ww) “Stock Award” means any right to receive Common Stock grante@utig Plan, including an Incentive Stock Option, a
Nonstatutory Stock Option, a Restricted Stock Awar&estricted Stock Unit Award, a Stock AppreoiatRight, a Performance Stock Aw.
or any Other Stock Award.

(xx) “Stock Award Agreementimeans a written agreement between the Company Badiaipant evidencing the terms and conditions
of a Stock Award grant. Each Stock Award Agreensdatl be subject to the terms and conditions oPiaa.

(yy) “Subsidiary” means, with respect to the Company, (i) any cotpmraf which more than fifty percent (50%) of thetstanding
capital stock having ordinary voting power to elaehajority of the board of directors of such cogtion (irrespective of whether, at the tir
stock of any other class or classes of such cotiparahall have or might have voting power by reegbthe happening of any contingency
at the time, directly or indirectly, Owned by ther@pany, and (ii) any partnership, limited liabiltgmpany or other entity in which the
Company has a direct or indirect interest (whethéne form of voting or participation in profits oapital) of more than fifty percent (50%).

(zz)“Ten Percent Stockholdermeans a person who Owns (or is deemed to Own pursu&ection 424(d) of the Code) stock
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhef Company or any Affiliate.
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Appendix B
CERUS CORPORATION
EMPLOYEE STOCK PURCHASE PLAN

Adopted July 24, 1996
Approved By Stockholders January 14, 1997
Amended April 15, 2003
Approved By Stockholders June 13, 2003
Amended February 13, 2004
Approved By Stockholders June 11, 2004
Amended April 28, 2005
Approved By Stockholders June 6, 2005
Amended April 9, 2012
Approved By Stockholders

1. PuURrPOSE.

(a) The purpose of the Employee Stock Purchase(BlarfPlan”) is to provide a means by which empley of Cerus Corporation, a
California corporation (the “Company”), and its #fites, as defined in subparagraph 1(b), whichdesignated as provided in subparagraph
2(b), may be given an opportunity to purchase stddcke Company.

(b) The word “Affiliate” as used in the Plan meams parent corporation or subsidiary corporatiothefCompany, as those terms are
defined in Sections 424(e) and (f), respectivefithe Internal Revenue Code of 1986, as amended'@bde”).

(c) The Company, by means of the Plan, seeks ainrtie services of its employees, to secure aadhrthe services of new employees,
and to provide incentives for such persons to axestimum efforts for the success of the Company.

(d) The Company intends that the rights to purclsések of the Company granted under the Plan bsidered options issued under an
“employee stock purchase plan” as that term isn@effin Section 423(b) of the Code.

2. A DMINISTRATION .

(a) The Plan shall be administered by the Boardidctors (the “Board”) of the Company unless antllthe Board delegates
administration to a Committee, as provided in suagi@ph 2(c). Whether or not the Board has delegadeninistration, the Board shall have
the final power to determine all questions of ppknd expediency that may arise in the administnadif the Plan.

(b) The Board shall have the power, subject to,vaitidin the limitations of, the express provisiasfshe Plan:

(i) To determine when and how rights to purchaseksbf the Company shall be granted and the prowssdf each offering of
such rights (which need not be identical).
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(i) To designate from time to time which Affilisgeof the Company shall be eligible to participaté¢hie Plan.

(iii) To construe and interpret the Plan and rigiri@nted under it, and to establish, amend andkeemdes and regulations for its
administration. The Board, in the exercise of gfogver, may correct any defect, omission or incdasiy in the Plan, in a manner and to the
extent it shall deem necessary or expedient to rttek®lan fully effective.

(iv) To amend the Plan as provided in paragraph 13.

(v) Generally, to exercise such powers and to perfeuch acts as the Board deems necessary or erpéalpromote the best
interests of the Company and its Affiliates andaery out the intent that the Plan be treated dem@ployee stock purchase plan” within the
meaning of Section 423 of the Code.

(c) The Board may delegate administration of trenRb a committee comprised of one or more perfbrs‘Committee”), which may
be constituted in accordance with Rule 16b-3 utiieiSecurities Exchange Act of 1934 (the “Exchafge and “Rule 16b-3"). If
administration is delegated to a Committee, the @dtae shall have, in connection with the admiitstm of the Plan, the powers theretof
possessed by the Board, subject, however, to gsthutions, not inconsistent with the provisionshaf Plan, as may be adopted from time to
time by the Board. The Board may abolish the Conemiat any time and revest in the Board the adindttisn of the Plan.

3. SHARES SUBJECT TO THE P LAN .

(a) Subject to the provisions of paragraph 12 irgdatio adjustments upon changes in stock, the dtwtkmay be sold pursuant to rights
granted under the Plan shall not exceed in theeggge 1,320,500) shares of the Company’s commahk ftioe “Common Stock”). If any
right granted under the Plan shall for any reasominate without having been exercised, the Com8tounk not purchased under such right
shall again become available for the Plan.

(b) The stock subject to the Plan may be unisshates or reacquired shares, bought on the marleherwise.

4. GRANTOF RIGHTS ; O FFERING .

The Board or the Committee may from time to timangror provide for the grant of rights to purch&enmon Stock of the Company
under the Plan to eligible employees (an “Offer)ngsi a date or dates (the “Offering Date(s)”) selddy the Board or the Committee. Each
Offering shall be in such form and shall containlsterms and conditions as the Board or the Coraengthall deem appropriate, which shall
comply with the requirements of Section 423(b)(6Edhe Code that all employees granted rights talpage stock under the Plan shall hawvi
same rights and privileges. The terms and conditafran Offering shall be incorporated by refereinée the Plan and treated as part of the
Plan. The provisions of separate Offerings needaatientical, but each Offering shall include ¢tigh incorporation of the provisions of t
Plan by reference in the document comprising tier®iy or otherwise) the period during which thdadihg shall be effective, which period
shall not exceed twenty-seven (27) months beginwitiy the Offering Date, and the substance of tlewigions contained in paragraphs 5
through 8, inclusive.
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5.  E LIGBILITY

(a) Rights may be granted only to employees oQbmpany or, as the Board or the Committee may dagigas provided in
subparagraph 2(b), to employees of any Affiliatehaf Company. Except as provided in subparagraph &0 employee of the Company or
any Affiliate shall not be eligible to be grantéghts under the Plan, unless, on the Offering Daieh employee has been in the employ @
Company or any Affiliate for such continuous pergéceding such grant as the Board or the Commiterequire, but in no event shall
required period of continuous employment be equal tgreater than two (2) years. In addition, usiletherwise determined by the Board or
the Committee and set forth in the terms of thdiegiple Offering, no employee of the Company or Afifliate shall be eligible to be grant
rights under the Plan, unless, on the Offering Psueh employee’s customary employment with the @amy or such Affiliate is for at least
twenty (20) hours per week and at least five (5hths per calendar year.

(b) The Board or the Committee may provide thathgzerson who, during the course of an Offeringt fitecomes an eligible employee
of the Company or designated Affiliate will, on atel or dates specified in the Offering which cailesi with the day on which such person
becomes an eligible employee or occurs thereaieejve a right under that Offering, which righaBlthereafter be deemed to be a part of
that Offering. Such right shall have the same dhiarsstics as any rights originally granted undhet Offering, as described herein, except
that:

(i) the date on which such right is granted shaltfie “Offering Date” of such right for all purpaséncluding determination of the
exercise price of such right;

(i) the period of the Offering with respect to buight shall begin on its Offering Date and enihcimlent with the end of such
Offering; and

(iii) the Board or the Committee may provide tHatuch person first becomes an eligible employdbiwa specified period of
time before the end of the Offering, he or she wdl receive any right under that Offering.

(c) No employee shall be eligible for the granainf rights under the Plan if, immediately after angh rights are granted, such
employee owns stock possessing five percent (5%jave of the total combined voting power or valfi@lbclasses of stock of the Company
or of any Affiliate. For purposes of this subpagggr 5(c), the rules of Section 424(d) of the Cdudlsapply in determining the stock
ownership of any employee, and stock which suchl@yep may purchase under all outstanding rightsogtivns shall be treated as stock
owned by such employee.

(d) An eligible employee may be granted rights uritle Plan only if such rights, together with artlyer rights granted undeefhployee
stock purchase plans” of the Company and any Afé, as specified by Section 423(b)(8) of the Cddenot permit such employee’s rights
to purchase stock of the Company or any Affili@@tcrue at a rate which exceeds twenty-five thudi$$25,000) of fair market value of
such stock (determined at the time such rightgeanted) for each calendar year in which such sigihé outstanding at any time.
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(e) Officers of the Company and any designatediafé shall be eligible to participate in Offeringsder the Plan, provided, however,
that the Board may provide in an Offering that aeremployees who are highly compensated employéks the meaning of Section 423(b)
(4)(D) of the Code shall not be eligible to parite.

6. RIGHTS ; P URCHASE P RICE .

(a) On each Offering Date, each eligible employpersuant to an Offering made under the Plan, $leafranted the right to purchase up
to the number of shares of Common Stock of the Gompurchasable with a percentage designated Bydaed or the Committee not
exceeding fifteen percent (15%) of such employ&ainings (as defined by the Board or the Committeach Offering) during the period
which begins on the Offering Date (or such latdedes the Board or the Committee determines faraicplar Offering) and ends on the date
stated in the Offering, which date shall be norl#ttan the end of the Offering. The Board or thenGuttee shall establish one or more dates
during an Offering (the “Purchase Date(s)”) on vhhiights granted under the Plan shall be exera@seldpurchases of Common Stock carried
out in accordance with such Offering.

(b) In connection with each Offering made underRkemn, the Board or the Committee may specify aimam number of shares that
may be purchased by any employee as well as a maxiaggregate number of shares that may be purchasatleligible employees
pursuant to such Offering. In addition, in connactivith each Offering that contains more than onelRase Date, the Board or the
Committee may specify a maximum aggregate numbshafes which may be purchased by all eligible eygas on any given Purchase
Date under the Offering. If the aggregate purcludishares upon exercise of rights granted unde®ffering would exceed any such
maximum aggregate number, the Board or the Comarsttell make a pro rata allocation of the sharadable in as nearly a uniform mant
as shall be practicable and as it shall deem &xoéable.

(c) The purchase price of stock acquired pursuarights granted under the Plan shall be not less the lesser of:
(i) an amount equal to eighty-five percent (85%jhaf fair market value of the stock on the Offeridafe; or

(i) an amount equal to eighty-five percent (85%jhe fair market value of the stock on the Purehaate.

7. PARTICIPATION ; W ITHDRAWAL ; T ERMINATION .

(@) An eligible employee may become a participarthe Plan pursuant to an Offering by deliverirgagicipation agreement to the
Company within the time specified in the Offeriirgsuch form as the Company provides. Each suakeagent shall authorize payroll
deductions of up to the maximum percentage spedifiethe Board or the Committee of such employEBesiings during the Offering (as
defined by the Board or Committee in each
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Offering). The payroll deductions made for eachipigmant shall be credited to an account for suatiigipant under the Plan and shall be
deposited with the general funds of the Compangadicipant may reduce (including to zero) or irme such payroll deductions, and an
eligible employee may begin such payroll deductiafiter the beginning of any Offering only as po®d for in the Offering. A participant
may make additional payments into his or her actouly if specifically provided for in the Offeringnd only if the participant has not had
the maximum amount withheld during the Offering.

(b) At any time during an Offering, a participanayrterminate his or her payroll deductions underRtan and withdraw from the
Offering by delivering to the Company a notice dthdrawal in such form as the Company provides hSwmithdrawal may be elected at any
time prior to the end of the Offering except asvided by the Board or the Committee in the Offeridgon such withdrawal from the
Offering by a participant, the Company shall disite to such participant all of his or her accurntadgpayroll deductions (reduced to the
extent, if any, such deductions have been useddoir@ stock for the participant) under the Offgriwithout interest, and such participant’s
interest in that Offering shall be automaticallymé@ated. A participant’s withdrawal from an Offiegi will have no effect upon such
participant’s eligibility to participate in any athOfferings under the Plan but such participatithvé required to deliver a new participation
agreement in order to participate in subsequergr®@fis under the Plan.

(c) Rights granted pursuant to any Offering underRlan shall terminate immediately upon cessati@ny participating employee’s
employment with the Company and any designatedidtii for any reason, and the Company shall dhiste to such terminated employee all
of his or her accumulated payroll deductions (reduto the extent, if any, such deductions have bsed to acquire stock for the terminated
employee) under the Offering, without interest.

(d) Rights granted under the Plan shall not besfeaable by a participant otherwise than by wiltlee laws of descent and distribution,
or by a beneficiary designation as provided in geaph 14 and, otherwise during his or her lifetistell be exercisable only by the person to
whom such rights are granted.

8. E XERCISE .

(a) On each Purchase Date specified therefor inelegant Offering, each participant’s accumulagtagiroll deductions and other
additional payments specifically provided for i tBffering (without any increase for interest) viaél applied to the purchase of whole shares
of stock of the Company, up to the maximum numbeshares permitted pursuant to the terms of the &l the applicable Offering, at the
purchase price specified in the Offering. No fracéil shares shall be issued upon the exercisglusrgranted under the Plan. The amount, if
any, of accumulated payroll deductions remainingdnh participant’s account after the purchasdafes which is less than the amount
required to purchase one share of stock on théRinechase Date of an Offering shall be held irheagh participant’s account for the
purchase of shares under the next Offering undePtan, unless such participant withdraws from sweett Offering, as provided in
subparagraph 7(b), or is no longer eligible to nted rights under the Plan, as provided in paggb, in which case such amount shall be
distributed
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to the participant after such final Purchase Datthout interest. The amount, if any, of accumugpayroll deductions remaining in any
participant’s account after the purchase of shat@ésh is equal to the amount required to purchaselsvshares of stock on the final Purchase
Date of an Offering shall be distributed in fullttee participant after such Purchase Date, withuatest.

(b) No rights granted under the Plan may be exeddis any extent unless the shares to be issuadauymi exercise under the Plan
(including rights granted thereunder) are covengdrbeffective registration statement pursuanhéoSecurities Act of 1933, as amended (the
“Securities Act”) and the Plan is in material corapte with all applicable state, foreign and otbexurities and other laws applicable to the
Plan. If on a Purchase Date in any Offering hereutite Plan is not so registered or in such compéiano rights granted under the Plan or
any Offering shall be exercised on such Purchase,@ad the Purchase Date shall be delayed uatiPtan is subject to such an effective
registration statement and such compliance, exbapthe Purchase Date shall not be delayed marettirelve (12) months and the Purchase
Date shall in no event be more than twenty-sevéh ifbonths from the Offering Date. If on the PurehBsite of any Offering hereunder, as
delayed to the maximum extent permissible, the Rlamot registered and in such compliance, no sigh&nted under the Plan or any Offering
shall be exercised and all payroll deductions acdatad during the Offering (reduced to the extédratny, such deductions have been used to
acquire stock) shall be distributed to the partioits, without interest.

9. C OVENANTS OF THE C OMPANY .

(a) During the terms of the rights granted underRhan, the Company shall keep available at akdithe number of shares of stock
required to satisfy such rights.

(b) The Company shall seek to obtain from eachridgdstate, foreign or other regulatory commissiorgency having jurisdiction over
the Plan such authority as may be required to iasdesell shares of stock upon exercise of thdgigtanted under the Plan. If, after
reasonable efforts, the Company is unable to olfitain any such regulatory commission or agencyatft@ority which counsel for the
Company deems necessary for the lawful issuancsaadf stock under the Plan, the Company shakleved from any liability for failure
to issue and sell stock upon exercise of suchgightess and until such authority is obtained.

10. U se oFP ROCEEDS FROM STOCK .
Proceeds from the sale of stock pursuant to rigtgeted under the Plan shall constitute generaldaf the Company.

11. R IGHTS AS A STOCKHOLDER .

A participant shall not be deemed to be the habdeor to have any of the rights of a holder wiglspect to, any shares subject to rights
granted under the Plan unless and until the ppatitis shareholdings acquired upon exercise of rightieuthe Plan are recorded in the bc
of the Company.
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12. A DJUSTMENTS UPON C HANGES IN STOCK .

(a) If any change is made in the stock subjedb¢oRtlan, or subject to any rights granted undePtha (through merger, consolidation,
reorganization, recapitalization, reincorporatistock dividend, dividend in property other thanhgagock split, liquidating dividend,
combination of shares, exchange of shares, changmrporate structure or other transaction notliing the receipt of consideration by the
Company), the Plan and outstanding rights will pprapriately adjusted in the class(es) and maximumber of shares subject to the Plan
and the class(es) and number of shares and pricghaee of stock subject to outstanding rights hSadjustments shall be made by the Board
or the Committee, the determination of which shalfinal, binding and conclusive. (The conversibamy convertible securities of the
Company shall not be treated as a “transactiormnwotving the receipt of consideration by the Comyp&)

(b) In the event of: (1) a dissolution or liquidatiof the Company; (2) a merger or consolidatiowlich the Company is not the
surviving corporation; (3) a reverse merger in vaitite Company is the surviving corporation butghares of the ComparsyCommon Stoc
outstanding immediately preceding the merger anveded by virtue of the merger into other propewniiether in the form of securities, cash
or otherwise; or (4) the acquisition by any persmntjty or group within the meaning of Section 13§d 14(d) of the Exchange Act or any
comparable successor provisions (excluding any @yepl benefit plan, or related trust, sponsoredantained by the Company or any
Affiliate of the Company) of the beneficial owneisifwithin the meaning of Rule 13d-3 promulgatedi@nthe Exchange Act, or comparable
successor rule) of securities of the Company remtesy at least fifty percent (50%) of the combinveting power entitled to vote in the
election of directors, then, as determined by tharB in its sole discretion (i) any surviving ogaging corporation may assume outstanding
rights or substitute similar rights for those unther Plan, (ii) such rights may continue in fulide and effect, or (jii) participants’
accumulated payroll deductions may be used to pgeeilCommon Stock immediately prior to the traneaatiescribed above and the
participants’ rights under the ongoing Offeringntérated.

13. A MENDMENT OF THE P LAN .

(a) The Board at any time, and from time to timeyramend the Plan. However, except as providedragoaph 12 relating to
adjustments upon changes in stock, no amendmehbsheffective unless approved by the stockholdéthe Company within twelve
(12) months before or after the adoption of the raangent, where the amendment will:

(i) Increase the number of shares reserved fotgighder the Plan;

(i) Modify the provisions as to eligibility for pacipation in the Plan (to the extent such modifion requires stockholder appra
in order for the Plan to obtain employee stock pase plan treatment under Section 423 of the Gude;

(iii) Modify the Plan in any other way if such mdidation requires stockholder approval in ordertfue Plan to obtain employee
stock purchase plan treatment under Section 4&30€ode or to comply with the requirements of Riuéb-3.
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It is expressly contemplated that the Board mayrahtlke Plan in any respect the Board deems negemsadvisable to provide eligible
employees with the maximum benefits provided dsggrovided under the provisions of the Code anddlgulations promulgated thereun
relating to employee stock purchase plans and/britg the Plan and/or rights granted under it campliance therewith.

(b) Rights and obligations under any rights grarefibre amendment of the Plan shall not be impdisedny amendment of the Plan,
except with the consent of the person to whom sigttis were granted, or except as necessary to lgomigh any laws or governmental
regulations, or except as necessary to ensur¢htbdlan and/or rights granted under the Plan cpmijth the requirements of Section 423 of
the Code.

14. D ESIGNATION OF B ENEFICIARY .

(a) A participant may file a written designationaobeneficiary who is to receive any shares anld, éaany, from the participant’s
account under the Plan in the event of such ppéitis death subsequent to the end of an Offeningpbior to delivery to the participant of
such shares and cash. In addition, a participantfileaa written designation of a beneficiary wisatd® receive any cash from the participant’s
account under the Plan in the event of such ppéitis death during an Offering.

(b) Such designation of beneficiary may be charigethe participant at any time by written noticette event of the death of a
participant and in the absence of a beneficiaridiyatlesignated under the Plan who is living attihee of such participant’s death, the
Company shall deliver such shares and/or cashetestbcutor or administrator of the estate of théiqypant, or if no such executor or
administrator has been appointed (to the knowledglee Company), the Company, in its sole discrgtinay deliver such shares and/or cash
to the spouse or to any one or more dependentdativies of the participant, or if no spouse, dejeen or relative is known to the Company,
then to such other person as the Company may ddsign

15. T ERMINATION OR S USPENSION OF THE P LAN .

(a) The Board in its discretion, may suspend anieate the Plan at any time. No rights may be g@unnder the Plan while the Plan is
suspended or after it is terminated.

(b) Rights and obligations under any rights gramtbde the Plan is in effect shall not be impailgdsuspension or termination of the
Plan, except as expressly provided in the Planitbrtive consent of the person to whom such riglgsevgranted, or except as necessary to
comply with any laws or governmental regulationgrcept as necessary to ensure that the Plan aiglits granted under the Plan comply
with the requirements of Section 423 of the Code.

16. E FFECTIVE D ATE OF P LAN .

The Plan shall become effective on the same dayhieaCompanys initial public offering of shares of common stdmcomes effectivi
but no rights granted under the Plan shall be ésedainless and until the Plan has been approvéigebstockholders of the Company within
twelve (12) months before or after the date the Rladopted by the Board or the Committee, whitte dnay be prior to such effective date.
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P— VOTE BY INTERNET - www.proxyvote.com
— Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time on June 5, 2012. Have your proxy

card and other proxy materials including the control number set forth in the

CERUS CORPORATION Notice Regarding the Availability of Proxy Materials (the “Notice”) in hand when
ATTN: LORI ROLL you access the web site and follow the instructions to obtain your records and to
2550 STANWELL DRIVE create an electronic voting instruction form.

CONCORD, CA 94520 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy notices, proxy
statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions above
to vote using the Internet and, when prompted, indicate that you agree to receive
or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59
P.M. Eastern Time on June 5, 2012. Have your proxy card and other proxy
materials including the control number set forth in the Notice, in hand when you
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M46803-P20452 KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY
CERUS CORPORATION For Withhold For All To withhold authority to vote for any
. “ N All All Except individual nominee(s), mark “ For All
The Board lof Dlrector_s recommends you vote FOR all Except’ and write the number(s) of the
of the nominees for director set forth in Proposal 1 and

nominee(s) on the line below.

“FOR” Proposals 2, 3, 4 and 5. ©)

Vote on Proposal 1: Directors " - " |
1. To elect the following two nominees for director to the

Board of Directors of the Company to hold office until the
2015 Annual Meeting of Stockholders

Nominees:

01) B.J. Cassin Vote on Proposal 5: Independent For Against Abstain

02) Daniel N. Swisher, Jr. Registered Public Accounting Firm
Vote on Proposal 2: Amendment to the Company’ s 2008 For Against Abstain 5 To ratify the selection by the Audit
Equity Incentive Plan Committee of the Board of Directors of

) ) Ernst & Young LLP as the independent

2. To approve the Company’s 2008 Equity Incentive Plan as  ~ " h registered public accounting firm of the

amended. Company for its fiscal year ending

December 31, 2012

Vote on Proposal 3: Amendment to the Company’ s 1996 NOTE: The shares represented by this proxy, when properly executed,
Employee Stock Purchase Plan will be voted in the manner directed by the undersigned

stockholder(s). If no direction is made, this proxy will be voted
“For All" of the nominees set forth in Proposal 1, and “For”
Proposals 2, 3, 4 and 5. If any other matters are properly
brought before the meeting, the persons named on this proxy
will vote on those matters in accordance with their best
judgment.

3. To approve an amendment to the Company’'s 1996
Employee Stock Purchase Plan, or the ESPP, to increase
the aggregate number of shares of common stock
authorized for issuance under the ESPP by 500,000
shares.

Vote on Proposal 4: Advisory Vote on Executive
Compensation

4. To approve, on an advisory basis, the compensation of
the Company’s named executive officers as disclosed in
the accompanying proxy statement.

Please sign exactly as your name appears hereon. If the stock is registered in the names of
two or more persons, each should sign. Executors, administrators, trustees, guardians and
attorneys-in-fact should add their titles. If signer is a corporation, please give full corporate
name and have a duly authorized officer sign, stating title. If signer is a partnership, please
sign in partnership name by authorized person.

Signature [PLEASE SIGN WITHIN BOX]  Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Prox y Materials for the Annual Meeting:
The Notice and Proxy Statement and our Annual Report which includes the Annual Report on Form 10-K are
available at www.proxyvote.com.

M46804-P20452

CERUS CORPORATION

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS F OR USE AT THE
2012 ANNUAL MEETING OF THE STOCKHOLDERS TO BE HELD ON JUNE 6, 2012.

The undersigned hereby appoints HOWARD G. ERVIN and LORI L. ROLL, and each of them, as attorneys and
proxies of the undersigned, with full power of substitution, to vote all of the shares of stock of Cerus Corporation (the
“Company”) which the undersigned may be entitled to vote at the Annual Meeting of Stockholders of Cerus Corporation to
be held at the Company’s principal executive offices, located at 2550 Stanwell Drive, Concord, California 94520, on
Wednesday, June 6, 2012 at 9:00 a.m. (local time), and at any and all postponements, continuations and adjournments
thereof, with all powers that the undersigned would possess if personally present, upon and in respect of the matters listed
on the reverse side and in accordance with the instructions designated on the reverse side, with discretionary authority as
to any and all other matters that may properly come before the meeting.




