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Prospectus

C=S

Common Stock

In accordance with the terms of our existing CdietbEquity OfferingSM Sales Agreement with Cantor Fitzgerald & Co., asraed, or
the amended sales agreement, we may offer anshegts of our common stock from time to time thto@gntor, acting as agent, having an
aggregate offering price of up to $70.0 million. éfghe date of this prospectus, we had issuedsaltishares of our common stock having an
aggregate offering price of $39,200,065 pursuatiiécamended sales agreement and a prior prospeaduglated prospectus supplements.
Accordingly, we may offer and sell shares of oumamon stock having an aggregate offering price ofoup30,799,935 pursuant to this
prospectus.

Our common stock is listed on The NASDAQ Global Marunder the symbol “CERS.” The last reported pailee of our common stock
on The NASDAQ Global Market on October 31, 2014 %4<16 per share.

Sales of our common stock, if any, under this peotils may be made in sales deemed to be “at tHeetr@fferings” as defined in
Rule 415 promulgated under the Securities Act &31%s amended, including sales made directly dhrough The NASDAQ Global Market,
the existing trading market for our common stoeies made to or through a market maker other thaancexchange or otherwise, in
negotiated transactions at market prices prevadirthe time of sale or at prices related to suelvaling market prices, and/or any other
method permitted by law. Cantor will act as salgsrd on a best efforts basis and use commercidilyanable efforts to sell on our behalf a
the shares of common stock requested to be sali bgonsistent with its normal trading and sal@stizes, on mutually agreed terms betweer
Cantor and us. There is no arrangement for funtde teeceived in any escrow, trust or similar areangnt.

Cantor will be entitled to compensation under #rens of the amended sales agreement at a fixed ssmomrate of 3.0% of the gross
sales price per share sold. In connection wittsttle of the common stock on our behalf, Cantor beagleemed to be an “underwriter” within
the meaning of the Securities Act, and the companrsaf Cantor may be deemed to be underwriting missions or discounts.

Investing in our common stock involves a high degeeof risk. Please read the information contained imnd
incorporated by reference under the heading “Risk Rctors” on page 3of this prospectus, and under similar
headings in the other documents that are filed aftehe date hereof and incorporated by reference ird this
prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is November 12, 2014.
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ABOUT THIS PROSPECTUS

This prospectus relates to the offering of our camrstock. Before buying any of the common stock weare offering, we urge you to
carefully read this prospectus, together with tiferimation incorporated by reference as describmettuthe headings “Where You Can Find
More Information” and “Incorporation of Certain brfnation by Reference” in this prospectus. Thesaig®@nts contain important information
that you should consider when making your investrdenision.

This prospectus describes the specific terms ofdinemon stock we are offering and also adds toumadétes information contained in
the documents incorporated by reference into tosgectus. To the extent there is a conflict bewibe information contained in this
prospectus, on the one hand, and the informatiatageed in any document incorporated by referentethis prospectus that was filed with
the Securities and Exchange Commission, or SEQ@rédiie date of this prospectus, on the other haowshould rely on the information in
this prospectus. If any statement in one of thesaichents is inconsistent with a statement in amatbeument having a later date—for
example, a document incorporated by referencetimsoprospectus—the statement in the document having the later miatgifies or supersed
the earlier statement.

You should rely only on the information containegar incorporated by reference into, this prospeeind in any free writing prospectus
that we may authorize for use in connection with tffering. We have not, and Cantor has not, aighd any other person to provide you v
different information. If anyone provides you wikiferent or inconsistent information, you shoulat rely on it. We are not, and Cantor is not,
making an offer to sell or soliciting an offer taypbour common stock in any jurisdiction in which@fifer or solicitation is not authorized or in
which the person making that offer or solicitatismot qualified to do so or to anyone to whonsitinlawful to make an offer or solicitation.
You should assume that the information appearirtgigprospectus, the documents incorporated leyeate into this prospectus, and in any
free writing prospectus that we may authorize & in connection with this offering, is accuratéyas of the date of those respective
documents. Our business, financial condition, tesafl operations and prospects may have changed 8inse dates. You should read this
prospectus, the documents incorporated by referi@taehis prospectus, and any free writing proggethat we may authorize for use in
connection with this offering, in their entiretyfbee making an investment decision. You should e¢sal and consider the information in the
documents to which we have referred you in thei@eebf this prospectus entitled “Where You CandHifore Information” and
“Incorporation of Certain Information by Refererice.



PROSPECTUS SUMMARY

This summary highlights certain information abost this offering and selected information contaieéswhere in or incorporated
by reference into this prospectus. This summanpiomplete and does not contain all of the infation that you should consider beforg
deciding whether to invest in our common stock. &arore complete understanding of our company hisddffering, we encourage you
to read and consider carefully the more detailefdimation in this prospectus, including the infotioa incorporated by reference into
this prospectus, and the information included iy &nee writing prospectus that we may authorizeuf@e in connection with this offering,
including the information referred to under the Hewy “Risk Factors” in this prospectus on page 3an the documents incorporated byj
reference into this prospectus.

Cerus Corporation Overview

We are a biomedical products company focused orldping and commercializing the INTERCEPT Blood t8ysto enhance
blood safety. The INTERCEPT Blood System, whichased on our proprietary technology for controllixiglogical replication, is
designed to inactivate blood-borne pathogens iratkthblood components intended for transfusion.

We have worldwide rights for our INTERCEPT Bloods8m for three blood components: plasma, platedets red blood cells. Tl
INTERCEPT Blood System for platelets, or platelettem, and the INTERCEPT Blood System for plasmajasma system, have
received a broad range of regulatory approvalsadeitsf the United States, including Class Il CErksaand are being marketed and sold
in a number of countries around the world, inclgdinose in Europe, The Commonwealth of Indepen8aates, or CIS, and the Middle
East. We sell both the platelet and plasma systesimg our direct sales force and through distrilitdhe INTERCEPT Blood System
red blood cells, or the red blood cell systemigently in clinical development.

We recognize product revenues from the sale optatelet and plasma systems in a number of cosrdirieund the world including
those in Europe, the CIS and the Middle East. Aiffoour revenues have grown over time, if we agblento gain widespread
commercial adoption in markets where our bloodtggieoducts are approved for commercializationwilehave difficulties achieving
profitability. In order to commercialize all of oproducts and product candidates, we will be rexguio conduct significant research,
development, preclinical and clinical evaluatioomnercialization and regulatory compliance aceatfor our product candidates, whi
together with anticipated selling, general and anstriative expenses, are expected to result intaotial losses. Accordingly, we may
never achieve a profitable level of operationshimfuture.

Company Information

We were incorporated in California in 1991 and cenporated in Delaware in 1996. Our corporate asidi®2550 Stanwell Drive,
Concord, California 94520, and our telephone nun$é25) 288-6000. Our website addressygny.cerus.com Information found on, ¢
accessible through, our website is not a partrad,is not incorporated into, this prospectus, ama should not consider it part of this
prospectus. Our website address is included indihisiment as an inactive textual reference only.

Unless the context indicates otherwise, as us#usmprospectus, the terms “Cerus,” “Cerus Corpondt “we,” “us” and “our” refer
to Cerus Corporation, a Delaware corporation, éd/holly-owned subsidiary, Cerus Europe B.V. CemNIFERCEPT and INTERCEPT
Blood System are U.S. registered trademarks of SC€arporation. All other trademarks or trade nameésrred to in this prospectus are
the property of their respective owners.

The Offering

Common stock offered by us pursuant to this ~ Shares of common stock having an aggregate offgriice of up to $30,799,935.
prospectu:




Manner of offering “At the market offering” thatay be made from time to time through our agent,
Cantor. Sei“Plan of Distributio” on page 10 of this prospect

Use of proceeds We intend to use the net prodeauaisthis offering, if any, for working capital and
general corporate purposes, including researctdenelopment expenses, selling,
general and administrative expenses and manufagtaxpenses. See “Use of
Proceed’ on page 4 of this prospectt

NASDAQ Global Market listing CERS

Risk factors Investing in our common stock invaheehigh degree of risk. Please read the
information contained in and incorporated by refeeunder the heading “Risk
Factors” on page 3 of this prospectus and undetssitmreadings in the other
documents that are filed after the date hereofilmcwtporated by reference into this
prospectus, together with the other informatioriuded in or incorporated by
reference into this prospectus, before decidingtidreo invest in our common stor




RISK FACTORS

Investing in our common stock involves a high degrferisk. Before deciding whether to invest in common stock, you should consider
carefully the risks and uncertainties describedbelnd discussed under the section entitled “R&&térs” contained in our Quarterly Report
on Form 10-Q for the quarterly period ended Sep&n®, 2014, which are incorporated by referende this prospectus in their entirety, as
updated or superseded by the risks and uncertaintéscribed under similar headings in the otheruthoents that are filed after the date her
and incorporated by reference into this prospectogether with the other information in this prospes, the documents incorporated by
reference and any free writing prospectus that vag authorize for use in connection with this offgriThe risks described in these document
are not the only ones we face, but those that weider to be material. There may be other unknomwmpredictable economic, business,
competitive, regulatory or other factors that coblave material adverse effects on our future resiast financial performance may not be a
reliable indicator of future performance, and histal trends should not be used to anticipate resal trends in future periods. If any of these
risks actually occurs, our business, financial citind, results of operations or cash flow coulddsziously harmed. This could cause the
trading price of our common stock to decline, réaglin a loss of all or part of your investmente&®se also carefully read the section below
entitled “Forward-Looking Statements.”

Additional Risks Related to This Offering

Management will have broad discretion as to the usef the proceeds from this offering, and may not wsthe proceeds effectively.

Because we have not designated the amount of oetgas from this offering to be used for any paldicpurpose, our management will
have broad discretion as to the application ofnteproceeds from this offering and could use tf@mpurposes other than those contemplatec
at the time of the offering. Our management maytheaet proceeds for corporate purposes that mgiynprove our financial condition or
market value.

You may experience immediate and substantial diludin.

The offering price per share in this offering mageed the net tangible book value per share o€ommon stock outstanding prior to
this offering. Assuming that an aggregate of 7,888,shares of our common stock are sold at a pfi¢d.16 per share pursuant to this
prospectus, which was the last reported sale pficeir common stock on The NASDAQ Global Market@ctober 31, 2014, for aggregate
gross proceeds of $30,799,935, after deducting desions and estimated aggregate offering experessesbfe by us, you would experience
immediate dilution of $3.28 per share, represerttiregdifference between our as adjusted net tamgibdk value per share as of September 3(
2014, after giving effect to this offering and @resumed offering price. The exercise of outstangiogk options and warrants may result in
further dilution of your investment. See the sattmtitled “Dilution” below for a more detailedubtration of the dilution you would incur if
you participate in this offering

You may experience future dilution as a result ofdture equity offerings.

In order to raise additional capital, we may in fileire offer additional shares of our common stockther securities convertible into or
exchangeable for our common stock at prices thgtmoabe the same as the price per share in tfésiog. We may sell shares or other
securities in any other offering at a price pershhat is less than the price per share paidgstors in this offering, and investors purchasing
shares or other securities in the future could lmles superior to existing stockholders. The @per share at which we sell additional shares
of our common stock, or securities convertiblexart@ngeable into common stock, in future transastimay be higher or lower than the price
per share paid by investors in this offering.

We do not intend to pay dividends in the foreseeablfuture.

We have never paid cash dividends on our commank stod currently do not plan to pay any cash diviltein the foreseeable future.
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FORWARD-LOOKING STATEMENTS

This prospectus, the documents we have filed i¢hSEC that are incorporated by reference andraewiriting prospectus that we h:
authorized for use in connection with this offergantain “forward-looking statements/ithin the meaning of Section 27A of the Securitiet
of 1933, as amended, or the Securities Act, antdd@®e21E of the Securities Exchange Act of 1934amended, or the Exchange Act. These
statements relate to future events or to our fubperating or financial performance and involvewnand unknown risks, uncertainties and
other factors that may cause our actual resultéormeance or achievements to be materially diffefesm any future results, performances or
achievements expressed or implied by the forwao#titay statements. Forward-looking statements melyde, but are not limited to,
statements about:

our ability to commercialize and achieve marketegtance of the INTERCEPT Blood Syste

the initiation, scope, rate of progress, resattd timing of our ongoing and proposed pre-dihstudies and clinical trials of the
INTERCEPT Blood Systen

our ability to obtain and maintain regulatoppeovals of the INTERCEPT Blood System, includinigether our preclinical and
clinical data or data from commercial use will lmmsidered sufficient by regulatory authoritiesluting the U.S. Food and Drug
Administration, to grant marketing approvals for platelet and plasma syster

the successful completion of our research, ldgweent and clinical programs and our ability tonage cost increases associated
with pre-clinical and clinical development of the INTERCEBIDbod System

the ability of our products to inactivate pathogdra may emerge in the futu

our ability to protect our intellectual propeend operate our business without infringing ugianintellectual property rights of
others;

the use of proceeds from this offering; ¢

our estimates regarding the sufficiency of our aaslources and our need for additional fund

In some cases, you can identify forward-lookingesteents by terms such as “may,” “will,” “should €duld,” “would,” “expects,”

“plans,

anticipates,

” ” ow

believes,” “estimates,” fpjects,” “predicts,” “potential” and similar exmsions intended to identify forward-looking

statements. These statements reflect our curremtswvith respect to future events, are based amgsgons and are subject to risks and
uncertainties. Given these uncertainties, you shoat place undue reliance on these forward-lookiatements. We discuss in greater detail,
and incorporate by reference into this prospectubeir entirety, many of these risks under thedimegs “Risk Factors” on page 3 of this
prospectus and in our Quarterly Report on Form ¥0r@he quarter ended September 30, 2014, whitic@porated herein by reference, as
may be updated or superseded by the risks andtainters described under similar headings in thetocuments that are filed after the date
hereof and incorporated by reference into thisgeotus. Also, these forward-looking statementsasgmt our estimates and assumptions only
as of the date of the document containing the epblé statement.

You should read this prospectus, the documentsawe filed with the SEC that are incorporated bgmefice and any free writing

prospectus that we have authorized for use in aimmewith this offering completely and with thederstanding that our actual future results
may be materially different from what we expect. @mlify all of the forward-looking statements hetforegoing documents by these
cautionary statements.

Unless required by law, we undertake no obligattonpdate or revise any forward-looking statemémteflect new information or

future events or developments. Thus, you shouldsstime that our silence over time means thatlamteats are bearing out as expressed or
implied in such forward-looking statements.

USE OF PROCEEDS

Except as described in any free writing prospetitaswe may authorize to be provided to you, weanily intend to use the net

proceeds from this offering, if any, for workingpéi@l and general corporate purposes, includingaeh and development expenses, selling,
general and administrative expenses and manufagtexpenses.



The amounts and timing of our use of the net prdag&®m this offering will depend on a number afttas, such as the timing and
progress of our research and development effértstiming and progress of any partnering and cororakization efforts, technological
advances and the competitive environment for codpets. As of the date of this prospectus, we caspecify with certainty all of the
particular uses for the net proceeds to us fromdffering. Accordingly, our management will havednd discretion in the timing and
application of these proceeds. Pending applicatfdhe net proceeds as described above, we intetehtporarily invest the proceeds in short-
term, interest-bearing instruments.

DIVIDEND POLICY

To date, we have paid no cash dividends to oukbktiiders, and we do not intend to pay cash dividendhe foreseeable future.

DILUTION

If you invest in this offering, your ownership inést will be diluted to the extent of the differermetween the public offering price
per share and the as adjusted net tangible boolk yelr share after giving effect to this offeriii¢e calculate net tangible book value per shar
by dividing the net tangible book value, whichasgible assets less total liabilities, by the nundi@utstanding shares of our common stock.
Dilution represents the difference between theipomf the amount per share paid by purchaserbarfs in this offering and the as adjusted
net tangible book value per share of our commockstnmediately after giving effect to this offerinQur net tangible book value as of
September 30, 2014, was approximately $44.8 mjliwr$0.58 per share.

After giving effect to the sale of our common staeksuant to this prospectus in the aggregate anuh$80,799,935 at an
assumed offering price of $4.16 per share, therégxirted sale price of our common stock on The DAQ Global Market on October 31,
2014, and after deducting commissions and estinmaggcegate offering expenses payable by us, ouangible book value as of
September 30, 2014 would have been $74.8 millioB0B8 per share of common stock. This represanteimediate increase in the net
tangible book value of $0.30 per share to our edsstockholders and an immediate dilution in aegible book value of $3.28 per share to
new investors. The following table illustrates thex share dilution:

Assumed offering price per she $4.1¢€
Net tangible book value per share as of Septemhe2®L4 $0.5¢
Increase per share attributable to new inve: $0.3C

As adjusted net tangible book value per share &pfember 30, 2014, after giving
effect to this offering
Dilution per share to new investors purchasing ehar this offering

&%
2%

0.8
3.2

&+
m

The table above assumes for illustrative purpdsaisan aggregate of 7,403,831 shares of our constock are sold pursuant to t
prospectus at a price of $4.16 per share, thedpsrted sale price of our common stock on The NAQOElobal Market on October 31, 2014,
for aggregate gross proceeds of $30,799,935. Tareslare being sold from time to time at variousgsrpursuant to the amended sales
agreement with Cantor. An increase of $0.50 peresimathe price at which the shares are sold frloeneissumed offering price of $4.16 per
share shown in the table above, assuming all oEoommmon stock in the aggregate amount of $30,789980ld at that price, would increase
our adjusted net tangible book value per share tifecoffering to $0.89 per share and would incegée dilution in net tangible book value per
share to new investors in this offering to $4.66gf®@re, after deducting commissions and estineggdegate offering expenses payable by us
A decrease of $0.50 per share in the price at wihielshares are sold from the assumed offering jpifi$4.16 per share shown in the table
above, assuming all of our common stock in the egape amount of $30,799,935 is sold at that pveoelld decrease our adjusted net tangible
book value per share after the offering to $0.87spare and would decrease the dilution in netitd@dpook value per share to new investoi
this offering to $3.66 per share, after deductiommissions and estimated aggregate offering exggresgble by us. This information is
supplied for illustrative purposes only.



The above discussion and table are based on 782086hares of our common stock issued and outsiguadi of September 30,
2014, and excludes the following, all as of Septeng®, 2014

. 11,997,597 shares of common stock issuable thpoexercise of outstanding stock options witheggivted-average exercise price
of $4.08 per shar

. 3,334,647 shares of common stock issuable upoexteeeise of outstanding warrants with an exercisewf $3.20 per share; a

. up to an aggregate of 5,563,748 shares of canstark remaining available for future issuanceaurair 2008 Equity Incentive
Plan and 1996 Employee Stock Purchase |

To the extent that options or warrants outstandsgf September 30, 2014, have been or are exgroisether shares are issued,
investors purchasing shares in this offering caxiplerience further dilution. In addition, we mayohke to raise additional capital due to me
conditions or strategic considerations, even ifosbeve we have sufficient funds for our currenfudure operating plans. To the extent that
additional capital is raised through the sale afiggcpr convertible debt securities, the issuarfcénese securities could result in further dilution
to our stockholders.

DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our amendedestdted certificate of incorporation (as amendeddhe Restated Certificate, authori
us to issue 225,000,000 shares of common stockigbae $0.001 per share, and 5,000,000 sharef#frped stock, par value $0.001 per st
As of October 24, 2014, 78,269,402 shares of comshaek were outstanding. As of the date of thispeetus, our board of directors has also
designated 5,000 of the 5,000,000 authorized shdin@®ferred stock as Series A Preferred Stoclt,24%,000 of the 5,000,000 authorized
shares of preferred stock as Series C Junior Reatieg Preferred Stock. As of the date of thisspextus, no shares of our Series A Preferred
Stock or Series C Junior Participating PreferregtiSare outstanding.

The following summary description of our capitalat is based on the provisions of the Restatedficate, our amended and restated
bylaws, the applicable provisions of the Delawasn&al Corporation Law and the agreements descbéledv. This information may not be
complete in all respects and is qualified entitghyreference to the provisions of the Restatedif@ate, our amended and restated bylaws, the
Delaware General Corporation Law and such agreesmEnt information on how to obtain copies of thestted Certificate, our amended and
restated bylaws and such agreements, which arbieto the registration statement of which thisgmectus forms a part, se&/here You Ca
Find More Information.”

Common Stock

The holders of our common stock are entitled towae for each share held of record on all matiatsnitted to a vote of the
stockholders. Subject to preferences that may plcaple to any outstanding shares of our prefestedk, the holders of common stock are
entitled to receive ratably such dividends as nagdxclared by the board of directors out of furdglly available therefor. In the event of a
liquidation, dissolution or winding up of our commya holders of the common stock are entitled taeshatably in all assets remaining after
payment of liabilities and the liquidation prefeter of any outstanding shares of preferred stooldéfis of common stock have no preemptive
rights and no right to convert their common statk iany other securities. There are no redempticgin&ing fund provisions applicable to the
common stock. When we issue shares of common siwaér this prospectus, the shares will be fully@aid nonassessable.

Additional shares of authorized common stock maisbeed, as authorized by our board of directansftime to time, without
stockholder approval, except as may be requireabipjicable stock exchange requirements.
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Preferred Stock

Pursuant to the Restated Certificate, our boadirettors has the authority, without further actipnthe stockholders, to issue up to
5,000,000 shares of preferred stock in one or reeres and to fix the designations, powers, prafag, privileges and relative participating,
optional or special rights and the qualificatidivejtations or restrictions thereof, including diend rights, conversion rights, voting rights,
terms of redemption and liquidation preferenceg,@rall of which may be greater than the rightshaf common stock. The board of directors
without stockholder approval, can issue prefertedkswith voting, conversion or other rights thautd adversely affect the voting power and
other rights of the holders of common stock. Prefistock could thus be issued quickly with termiswated to delay or prevent a change in
control of our company or make removal of managemere difficult. Additionally, the issuance of fieered stock may have the effect of
decreasing the market price of the common stocknaayladversely affect the voting power of holddreamnmon stock and reduce the
likelihood that common stockholders will receiveidend payments and payments upon liquidation.

Series A Preferred Stoclall 5,000 shares of our Series A Preferred Stoekenpreviously issued and outstanding and werecsutestly
converted to shares of common stock in July 200BsiRant to the terms of the Series A PreferredkStbese shares may not be reissued.

Series C Junior Participating Preferred Stockhe Series C Junior Participating Preferred StoclSeries C Preferred, is reserved for
issuance in connection with the rights outstandinder our Rights Agreement as described below.Serees C Preferred will not be
redeemable. Each share of Series C Preferred evéhiitled to a minimum preferential quarterly demd payment of $1.00 per share but will
be entitled to an aggregate dividend of 100 tirhesdividend declared per share of common stocthdrevent of liquidation, the holders of the
Series C Preferred will be entitled to a minimurefprential liquidation payment of $100 per sharevill be entitled to an aggregate payment
of 100 times the payment made per share of commoah.sEach Series C Preferred share will have 6sy voting together with the share:
common stock. Finally, in the event of any mergensolidation or other transaction in which shdreammon stock are exchanged, each
Series C Preferred share will be entitled to rezdi®0 times the amount of consideration receivedlipare of common stock. These rights are
protected by customary artilution provisions. Because of the nature of teee&s C Preferred dividend, liquidation and votiigts, the valu
of the one one-hundredth interest in a Series @&Real share purchasable upon exercise of eaclt Biigiuld approximate the value of one
share of common stock. The Series C Preferred waulki junior to any other series of our preferrextis.

Antitakeover Effects of Provisions of Charter Docunents and Delaware Law

Charter DocumentsThe Restated Certificate and our amended andeddtglaws, include a number of provisions that maye the
effect of deterring hostile takeovers or delayingeventing changes in control or management otompany. First, our board of directors is
classified into three classes of directors. Undelaare law, directors of a corporation with a sifesd board may be removed only for cause
unless the corporation’s certificate of incorparatprovides otherwise. The Restated Certificates shat provide otherwise. In addition, the
Restated Certificate provides that all stockholgtion must be effected at a duly called meetingt@ékholders and not by a consent in writ
Further, our amended and restated bylaws limit mbay call special meetings of our stockholders. Rbstated Certificate does not include a
provision for cumulative voting for directors. Undaimulative voting, a minority stockholder holdiagufficient percentage of a class of
shares may be able to ensure the election of oneuwr directors. Finally, our amended and resthayéalws establish procedures, including
advance notice procedures, with regard to the natioim of candidates for election as directors d@ondkholder proposals. These and other
provisions of the Restated Certificate and our adedrand restated bylaws and Delaware law couladisge potential acquisition proposals
and could delay or prevent a change in control anagement of our company.

Delaware Takeover Statuté/e are subject to Section 203 of the General Catfmr Law of the State of Delaware, or DGCL, which
regulates acquisitions of some Delaware corporatibngeneral, Section 203 prohibits, with someegxions, a publicly held Delaware
corporation such as us from engaging in a “businesgbination” with an “interested stockholder” toperiod of three years following the time
that the stockholder became an interested stoc&haldless:

. prior to the time the stockholder became aeredted stockholder, the board of directors ottrporation approved either the
business combination or the transaction which teduh the stockholder becoming an interested stolder;
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. upon consummation of the transaction whichltedun the stockholder becoming an interestedkstoldler, the interested
stockholder owned at least 85% of the voting stafdke corporation outstanding at the time thega&tion commenced, excluding
for purposes of determining the number of shard¢standing (a) shares owned by persons who aretdiseand also officers and
(b) employee stock plans in which employee parictp do not have the right to determine confidépthether shares held
subject to the plan will be tendered in a tendexxahange offer; ¢

. at or subsequent to the time the stockholder be@amieterested stockholder, the business combimaiapproved by the board &
authorized at an annual or special meeting of $tolclers, and not by written consent, by the afftiveavote of at least 66-2/3% of
the outstanding voting stock which is not ownedhsyinterested stockholde

Section 203 of the DGCL generally defines a “busineombination” to include any of the following:
. any merger or consolidation involving the corparatand the interested stockholc

. any sale, lease, exchange, mortgage, pledgesfer or other disposition (in one transactioa eeries of transactions) involving the
interested stockholder of 10% or more of the assfese corporation (or its major-owned subsidiary]

. subject to exceptions, any transaction thatlte the issuance or transfer by the corporatioany stock of the corporation to the
interested stockholde

. subject to exceptions, any transaction invajuime corporation that has the effect, directlyndirectly, of increasing the
proportionate share of the stock or any class wesef the corporation beneficially owned by thterested stockholder; a

. the receipt by the interested stockholder eftibnefit, directly or indirectly (except proportadely as a stockholder of such
corporation), of any loans, advances, guarantéedges or other financial benefits, other thanaierbenefits set forth in
Section 203, provided by or through the corporal

In general, Section 203 defines an “interestedkstoicler” as any entity or person beneficially ongit6% or more of the outstanding
voting stock of the corporation and any entity ergon that is an affiliate or associate of sucktyeat person.

Section 203 of the DGCL could depress our stookepaind delay, discourage or prohibit transactiasapproved in advance by our
board of directors, such as takeover attemptsntinglit otherwise involve the payment to our stockleod of a premium over the market pric
our common stock.

Rights Agreement

We have entered into a stockholder rights agreendated as of November 3, 1999, and amended astob&r 28, 2009, or the Rights
Agreement, pursuant to which each share of our comstock outstanding has attached to it a righRight. The Rights trade with our
common stock until the earlier to occur of (i) thys after a public announcement that a persoa gooup of affiliated or associated persons)
has acquired beneficial ownership of 15% or morthefoutstanding common stock, which we refer taraécquiring Person, or (ii) ten
business days (or such later date as may be degirby action of the board of directors prior tolstime as any person or entity becomes an
Acquiring Person) following the commencement ofannouncement of an intention to make, a tender off exchange offer the
consummation of which would result in the benefioianership by an Acquiring Person of 15% or mdréhe outstanding common stock. The
earlier of these dates is called the Distributicted

Following the Distribution Date, the Rights will legidenced by separate certificates. The Rightsiarexerciseable until after the
Distribution Date. Each Right entitles the holdeptirchase, for $30 per Right, one one-hundredth
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of a share of Series C Preferred, subject to adpist Each one one-hundredth of a share of Serfeeférred has designations and powers,
preferences and rights, and the qualificationsitditions and restrictions designed to make it t@nemic equivalent of a share of common
stock. The expiration date of the Rights is Octdbgr2019.

In the event that any person (or a group of aféilisor associated persons) becomes an AcquirirpReproper provision shall be made
so that each holder of a Right, other than Rigkteeficially owned by the Acquiring Person or anfjliate or associate thereof (which will
thereafter be void), will thereafter have the righteceive upon exercise that number of sharesmimon stock having a market value of two
times the exercise price of the Right. This rigit @ommence on the date 10 days following pubho@uncement that a person has become &
Acquiring Person (or the effective date of a registn statement relating to distribution of thghtis, if later) and terminate 60 days later
(subject to adjustment in the event exercise ofititgs is enjoined). At the time the rights flip they no longer represent the right to purchas
shares of Series C Preferred.

In the event that Cerus is acquired in a mergetlogr business combination transaction or 50% aernbits consolidated assets or
earning power are sold to an Acquiring Persorgffiiates or associates or certain other personghich such persons have an interest, prope
provision will be made so that each holder of ahRigill thereafter have the right to receive, upbe exercise thereof at the then current
exercise price of the Right, that number of shafesommon stock of the acquiring company whichhattime of such transaction will have a
market value of two times the exercise price ofRlight.

At any time prior to the earliest of (i) the clasigbusiness on the day of the first public annoumeet that a person has become an
Acquiring Person, or (ii) October 27, 2019, thedoaf directors may redeem the Rights in whole,rmttin part, at a price of $0.001 per Ric
or the Redemption Price. In general, the redemputfdhe Rights may be made effective at such tonesuch basis and with such conditions a:
the board of directors in its sole discretion matablish. Immediately upon any redemption of thghi®s, the right to exercise the Rights will
terminate and the only right of the holders of Reghill be to receive the Redemption Price.

At any time after the acquisition by a person (greup of affiliated or associated persons) of fieis ownership of 15% or more of the
outstanding shares of common stock and prior tatygiisition by such person or group of 50% or nudrthe outstanding shares of common
stock, the board of directors may exchange thetRi@ther than Rights owned by such person or gvehiph have become void), in whole or
in part, at an exchange ratio of one share of comshack, or, under circumstances set forth in tlghf® Agreement, cash, property or other
securities of Cerus, including fractions of a SefePreferred (or of a share of a class or sefi€gnus’s preferred stock having equivalent
designations and the powers, preferences and riginisthe qualifications, limitations and restaas), per Right (with value equal to such
shares of common stock).

The terms of the Rights may be amended by the bafaditectors without the consent of the holdershef Rights, except that from and
after such time as the Rights are distributed b stmendment may adversely affect the interestsedfiolders of the Rights (excluding the
interest of any Acquiring Person).

The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomgroup that attempts to acquire us on
terms not approved by our board of directors. Tigh® should not interfere with any merger or othesiness combination approved by our
board of directors since the Rights may be ametm@érmit such acquisition or redeemed by us &®0per Right prior to the earliest of
(a) the time that a person or group has acquiredfial ownership of 15% or more of the commorcktor (b) the final expiration date of the
rights, October 27, 2019.

Transfer Agent and Registrar

The transfer agent and registrar for our commocksi®mWells Fargo Shareowner Services.

Listing on The NASDAQ Global Market
Our common stock is listed on The NASDAQ Global Marunder the symbol “CERS.”
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PLAN OF DISTRIBUTION

In accordance with the terms of our existing CdietbEquity OfferingSM Sales Agreement with Cantor Fitzgerald & Co., asraed, or
the amended sales agreement, we may offer anshegts of our common stock from time to time thto@gntor, acting as agent, having an
aggregate offering price of up to $70.0 million. &dNovember 7, 2014, we had issued and sold slwdi@sr common stock having an
aggregate offering price of $39,200,065 pursuatiiécamended sales agreement and a prior prospeauglated prospectus supplements.
Accordingly, we may offer and sell additional steoé our common stock having an aggregate offeuimge of up to $30,799,935 pursuant to
this prospectus.

Cantor may sell the common stock by any methodishd¢emed to be an “at the market offering” asnéefin Rule 415 promulgated
under the Securities Act of 1933, as amended, dinedusales made directly on or through The NASDAIQb@I Market or any other existing
trading market for the common stock in the U.Sooor through a market maker. Cantor may alsoteelcommon stock in negotiated
transactions, subject to our prior approval.

Each time we wish to issue and sell common stodeuthe amended sales agreement, we will notifyt@arf the number of shares to
issued, the dates on which such sales are antcipatoe made and any minimum price below whicessalay not be made. Once we have so
instructed Cantor, unless it declines to acceptaimas of this notice, Cantor has agreed to useoitsmercially reasonable efforts consistent
with its normal trading and sales practices to sath shares up to the amount specified on suntstd@rhe obligations of Cantor under the
amended sales agreement to sell our common stecduliject to a number of conditions that we musttme

The settlement between us and Cantor is genenatilgigated to occur on the third trading day follog/the date on which the sale was
made. Sales of our common stock as contemplatddsiprospectus will be settled through the faetitof The Depository Trust Company or
by such other means as we and Cantor may agree Tpere is no arrangement for funds to be receiveth escrow, trust or similar
arrangement.

Pursuant to the amended sales agreement, Cantdrevahtitled to a commission equal to an aggregh80% of the gross proceeds we
receive from the sales of our common stock. Becthee is no minimum offering amount required @smdition to close this offering, the
actual total public offering amount, commissiond @noceeds to us, if any, are not determinablkigtime. In connection with the sale of the
common stock on our behalf, Cantor may, and withwéspect to sales effected in an “at-the-markietiog,” be deemed to be an
“underwriter” within the meaning of the Securities Act and thmpensation of each sales agent will be deemed tméderwriting commissiol
or discounts. We have agreed to provide indemnifinaand contribution to Cantor with respect totar civil liabilities, including liabilities
under the Securities Act. We estimate that thd &penses for the offering, excluding compensapayable to the Cantor under the terms of
the amended sales agreement, will be approximé&f?,000.

The offering of common stock pursuant to the amdrs#ges agreement and this prospectus will terminabn the earlier of (i) the sale
our common stock provided for in this prospectugjiptermination of the amended sales agreemsmeamitted therein. Cantor may termir
the amended sales agreement at any time in ceitairmstances, including the occurrence of a neltadverse change with respect to us that
in Cantor’s sole judgment, makes it impracticabléhadvisable to market the shares, if there hasiwed any material adverse change in the
U.S. financial markets or international financianiets, which in Cantor’s sole judgment makes firiacticable to market the shares, if trading
in the shares has been suspended or limited b$E@or The NASDAQ Global Market, or the Exchangef trading generally has been
suspended or limited by Exchange, if any suspersidrading of any shares of Cerus Corporationmnexchange or over-the-counter market
shall have occurred and be continuing, if ther sajor disruption of securities settlements oaicace services in the U.S. which shall be
continuing, or if a banking moratorium has beenated in the U.S. Federal or New York authoritd& and Cantor may each terminate the
amended sales agreement at any time upon 10 daysptice.

This summary of the material provisions of the adezhsales agreement does not purport to be a ctamgtégement of its terms and
conditions. Copies of our Controlled Equity OffeyitM Sales Agreement that we entered into with Cantdwigust 2012 as well as
Amendment No. 1 thereto are filed with the SEC aradincorporated by reference into the registragtatement of which this prospectus is a
part. See “Where You Can Find More Information”dvel
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Cantor and its affiliates may in the future providgious investment banking, commercial banking athér financial services for us and
our affiliates, for which services they may in fature receive customary fees. To the extent reguiry Regulation M under the Exchange Act
Cantor will not engage in any market making adtgitinvolving our common stock while the offerirsgangoing under this prospectus.

A prospectus in electronic format may be made altglon a website maintained by Cantor and Canéyraistribute the prospectus
electronically.

LEGAL MATTERS

Cooley LLP, San Francisco, California, has pasgethuhe validity of the common stock offered bysthrospectus. LeClairRyan, A
Professional Corporation, New York, New York, isineel for Cantor in connection with this offering.

EXPERTS

Ernst & Young LLP, independent registered publicamting firm, has audited our consolidated finahstatements included in our
Annual Report on Form 10-K for the year ended Ddzeamn31, 2013, and the effectiveness of our inteznatrol over financial reporting as of
December 31, 2013, as set forth in their reportsclvare incorporated by reference in this progmeand elsewhere in the registration
statement. Our financial statements are incorpdrayereference in reliance on Ernst & Young LE&Peports, given on their authority as exp
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of the registration staterma Form S-3 we filed with the SEC under the &iies Act and do not contain all the
information set forth or incorporated by referenténe registration statement. Whenever a referenoeade in this prospectus to any of our
contracts, agreements or other documents, theerefermay not be complete and you should refera@xhibits that are a part of the
registration statement or the exhibits to the reppor other documents incorporated by referentbisnprospectus for a copy of such contract,
agreement or other document. Because we are stibjda information and reporting requirementshaf Exchange Act, we file annual,
quarterly and current reports, proxy statementsahner information with the SEC. Our SEC filinge a@vailable to the public over the Internet
at the SEC’s website at http://www.sec.gov. You raksp read and copy any document we file at the’SPGblic Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. Please balSEC at 1-800-SEC-0330 for further informatiorttos operation of the Public Reference
Room.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referencebiinfation from other documents that we file withajich means that we can disclose
important information to you by referring you tm#® documents. The information incorporated byreefee is considered to be part of this
prospectus. Information in this prospectus sup&satformation incorporated by reference that vezlfivith the SEC prior to the date of this
prospectus, while information that we file latettwihe SEC will automatically update and supergbdenformation in this prospectus. We
incorporate by reference into this prospectustif@mation or documents listed below that we haleel fwith the SEC (Commission File
No. 00(-21937):

. our Annual Report on Form -K for the year ended December 31, 2013, which vied én March 7, 201¢

. the information specifically incorporated byer@nce into our Annual Report on Form 10-K for ylear ended December 31, 2013
from our definitive proxy statement relating to @014 annual meeting of stockholders, which waslfdn April 30, 2014

. our Quarterly Report on Form -Q for the quarter ended March 31, 2014, which vaed bn May 12, 2014
11



» our Quarterly Report on Form 10-Q for the gemended June 30, 2014, which was filed on Augu2084 and amended on
Septembe22, 2014,

* our Quarterly Report on Form -Q for the quarter ended September 30, 2014, whahfiked on November 7, 201

* our Current Reports on Form 8-K which werediten March 10, 2014, March 21, 2014, March 25, 20l#e 16, 2014 and July 3,
2014;

» the description of our common stock in our ségition statement on Form 8-A filed with the SECJanuary 8, 1997, including all
amendments and reports filed for the purpose oétipg such description; at

» the description of our preferred share purchi@ges in our registration statement on Form 8tédfwith the SEC on October 30,
2009, including all amendments and reports filedlie purpose of updating such descript

We also incorporate by reference any future filiG@er than current reports furnished under 1te®2 2r Item 7.01 of Form 8-K and
exhibits filed on such form that are related tohsitems unless such Form 8-K expressly providébéaontrary) made with the SEC pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the ExdwaAct, including those made after the date ofintiteal filing of the registration statement of
which this prospectus is a part and prior to effectess of such registration statement, until eedipost-effective amendment that indicates
the termination of the offering of the common stocéde by this prospectus and will become a patiisforospectus from the date that such
documents are filed with the SEC. Information ialstuture filings updates and supplements the mé&tion provided in this prospectus. Any
statements in any such future filings will autoroally be deemed to modify and supersede any inféomén any document we previously fil
with the SEC that is incorporated or deemed tmberporated herein by reference to the extentstaements in the later filed document
modify or replace such earlier statements.

You can request a copy of these filings, at no,dmstvriting or telephoning us at the following adsis or telephone number:

Cerus Corporation
2550 Stanwell Drive
Concord, CA 94520

(925) 288-6000
Attention: Investor Relations
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