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CERUS CORPORATION
2550 Stanwell Dr.
Concord, CA 94520

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on June 12, 2013

Dear Stockholder:

Notice is hereby given that the Annual Meeting tefcRholders ofZ ErRus C ORPORATION , a Delaware corporation (the “Company”), will
be held on Wednesday, June 12, 2013 at 9:00 acal.time at the Company’s principal executive afficlocated 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 2016 Annual Meeting of Stockholde

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

To approve, on an advisory basis, the compensafitire Company’s named executive officers, as d&d in the Proxy Statement
accompanying this Notici

4. To ratify the selection by the Audit Committee loétBoard of Directors of Ernst & Young LLP as thdépendent registered public
accounting firm of the Company for its fiscal yesding December 31, 201

5. To conduct any other business properly broughtrieefte annual meetin
These items of business are more fully describéldarProxy Statement accompanying this Notice.

The record date for the annual meeting is April2@lL3. 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

(7{@ A Rpel

Secretary

Concord, California
April 29, 2013

You are cordially invited to attend the annual meeing in person. Whether or not you expect to attenthe annual meeting in
person, please vote as soon as possible. You catevaver the telephone or the internet, or, if you&ceived a printed copy of the proxy
materials via mail, by completing, signing and retming the proxy card as instructed in the materials Instructions on how to access
the proxy materials over the internet or to request paper or electronic copy of the full set of prox materials may be found in the
Notice of Internet Availability of Proxy Materials or the full set of proxy materials, as applicablemailed to stockholders. If you vote
over the telephone or the internet, your vote mudbe received no later than 11:59 p.m. Eastern TimenaJune 11, 2013. Even if you
have voted by proxy, you may still vote in persorf iyou attend the annual meeting. Please note, howay that if your shares are held
of record by a broker, bank or other nominee and ya wish to vote in person at the annual meeting, yomust bring with you a proxy
issued in your name from that record holder that cafirms that you are the beneficial owner of thoselsares or follow the instructions
for internet or telephone voting procedures provide by your broker, bank or other nominee.




CERUS CORPORATION
2550 Stanwell Drive
Concord, CA 94520

PROXY STATEMENT
FOR THE 2013 ANNUAL MEETING OF STOCKHOLDERS
JUNE 12, 2013

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 internetokdingly, we are sending by mail only a Noticdrdérnet Availability of Proxy Materials, or
the Notice, to certain of our stockholders of recand posting our proxy materials online_at wwwxysmte.com. In addition, certain of our
stockholders who previously requested to receiyepeaopies of our proxy materials instead of a towwill be furnished a full set of proxy
materials in the mail instead of the Notice. Weint to mail the full sets of proxy materials to stteckholders described in the previous
sentence on or about April 29, 2013.

The Notice contains only an overview of the compl@toxy materials available. Stockholders are eragrd to access and review all the
proxy materials on the website referred to in tldidé or request a paper or electronic copy oftiieset of the proxy materials for review pt
to voting. Instructions on how to access the pnmaterials over the internet or to request a papeteatronic copy of the full set of the proxy
materials may be found in the Notice. We intenchtol the Notice on or about April 29, 2013 to atickholders of record as of April 15, 2013.

If | received a Notice, will | receive any proxy méerials by mail other than the Notice?

No, if you received a Notice, you will not receiamy 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. Pleaseehgour proxy card in hand when you access the iteebscall and follow the
instructions provided. You may also request adatlof the proxy materials by sending an emaikrexicing the control number set forth in the
Notice, to sendmaterial@proxyvote.cc

How do | attend the annual meeting?

The annual meeting will be held on Wednesday, I)&013 at 9:00 a.m. local time at our principaautive 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 15, 2013 are entitled to vote at theumirmeeting. On this record date, there
were 69,715,330 shares of common stock outstaratidgentitled to vote.

Stockholder of Record: Shares Registered in YoundNa

If on April 15, 2013 your shares were registera@aty in your name with our transfer agent, Wellsgo Shareowner Services, then yot
are a stockholder of record. As a stockholder cbiré, you may vote in person at
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the annual meeting or vote by proxy. Whether orymot plan to attend the annual meeting, we urgetgaote by proxy over the telephone or
on the internet as instructed below, or if you esiwa printed copy of the proxy materials, we W to vote by returning your proxy card to
ensure your vote is counted. If you submit yourxgrtelephonically or over the internet, you mustevoo later than 11:59 p.m. Eastern Time
on June 11, 2013.

Beneficial Owner: Shares Registered in the NanseRifoker or Bank

If on April 15, 2013 your shares were held, noyaur name, but rather in an account at a brokefiage bank, dealer or other similar
organization, then you are the beneficial ownestares held in “street name” and the Notice ofdheset of proxy materials, as applicable,
will be forwarded to you by that organization. Tdrganization holding your account is consideretddhe stockholder of record for purposes
of voting at the annual meeting. As a beneficiahew you have the right to direct your broker drestagent regarding how to vote the shar:
your account. You are also invited to attend theuahmeeting. However, since you are not the stolcldn of record, you may not vote yc
shares in person at the annual meeting unlesseguest and obtain a valid proxy from your brokeothrer agent.

What am | voting on?
There are four 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 amen

» Proposal No. 3: Advisory approval of the compemsatf our named executive officers, as disclosetli;mproxy statement in
accordance with SEC rules; a

» Proposal No. 4: Ratification of the selection bg tudit Committee of the Board of Directors, or B@ard, of Ernst & Young LLP
as our independent registered public accountimg fior 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 ahmegeting. If any other matters are
properly brought before the annual meeting, ihesintention of the persons named in the accompgnyioxy to vote on those matters in
accordance with their best judgment.

How do | vote?

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

Stockholder of Record: Shares Registered in YoundNa

If you are a stockholder of record, you may votpénson at the annual meeting, vote by proxy dvetelephone, vote by proxy through
the internet or vote by proxy using a proxy carat ou may request or that was delivered to youetdr or not you plan to attend the annual
meeting, we urge you to vote by proxy to ensure yote is counted. You may still attend the annmuakting and vote in person even if you
have already voted by proxy.

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

» To vote using the proxy card, simply complete, sigd date the proxy card that you may requestaintas delivered and return it
promptly in the envelope provided. If you returruygigned proxy card to us before the annual mggtire will vote your shares as
you direct.



» To vote over the telephone, dial toll-free 1-80@@»03 using a touch-tone phone and follow thenede instructions. You will be
asked to provide the company number and controlbaurftom the Notice or the full set of proxy maadsi Your vote must be
received by 11:59 p.m., Eastern Time on June 113 20 be countec

e To vote through the internet, go to http://www.preate.com to complete an electronic proxy card. Wdlibe asked to provide the
company number and control number from the Noticihe full set of proxy materials. Your vote mustieceived by 11:59 p.m.
Eastern Time on June 11, 2013 to be cour

Beneficial Owner: Shares Registered in the Naniroker or Bank

If you are a beneficial owner of shares registématie name of your broker, bank, or other agent, should have received a Notice or
full set of proxy materials containing voting insttions from that organization rather than fromSisply follow the voting instructions in the
Notice or the full set of proxy materials to enstivat your vote is counted. Alternatively, you mepte by telephone or over the interne
instructed by your broker or bank. To vote in parabthe annual meeting, you must obtain a valikyfrom your broker, bank or other agent.
Follow the instructions from your broker or bankliuded with these proxy materials, or contact yanaker or bank to request a proxy form.

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

How many votes do | have?
On each matter to be voted upon, you have onefgptach share of common stock you owned as ofl Apri2013.

What happens if | do not vote?
Stockholder of Record: Shares Registered in YoundNa

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

Beneficial Owner: Shares Registered in the Nani&roker or Bank

If you are a beneficial owner and do not instrumiitybroker, bank, or other agent how to vote ytiaras, the question of whether your
broker or nominee will still be able to vote yotiases depends on whether the New York Stock Exehammghe NYSE, deems the particular
proposal to be a “routine” matter. Brokers and rmeemi can use their discretion to vote “uninstrdcsédres 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-routinefiatters
are matters that may substantially affect the sigitprivileges of stockholders, such as mergéoskbolder proposals, elections of directors
(even if not contested), executive compensatiotl@ing any advisory stockholder votes on executimepensation and on the frequency of
stockholder votes on executive compensation), ant@dio corporate governance proposals, even if genant-supported. Accordingly, your
broker or nominee may not vote your shares on Bapdos. 1, 2 or 3 without your instructions, bugynvote your shares on Proposal No. 4.
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What if | return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card ormtfge vote without marking voting selections oydfu indicate when voting on the
internet or by telephone that you wish to voteetommended by the Board, then your shares wilidbedy as applicable, “For” the election of
both nominees for director named herein to the 8t@hold office until the 2016 Annual Meeting dbgkholders; “For” the approval of the
2008 Plan, as amended; “For” advisory approvahefdompensation of our named executive officerdgjsdosed in this proxy statement; and
“For” the ratification of the selection by the Atidilommittee of the Board of Ernst & Young LLP as owlependent registered public
accounting firm for our fiscal year ending Decem®&y 2013 (each as further described in this P&tagement). If any other matter is properly
presented at the annual meeting, your proxyholgiee ©f the individuals identified on the proxy candll vote your shares using his or her t
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 AdvisdrkC, our proxy solicitor, a fee of up
to $10,000 to solicit proxies, though the costthef proxy solicitation process could be lower ghter than our estimate. In addition to these
written proxy materials, our proxy solicitor, ditecs and employees may also solicit proxies ingrerby telephone or by other means of
communication; however, our directors and employei#ésiot be paid any additional compensation folicting proxies. We may also
reimburse brokerage firms, banks and other agenthé cost of forwarding proxy materials to beciefiowners.

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

Can | change or revoke my vote after submitting myproxy?
Stockholder of Record: Shares Registered in YoundNa

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

* You may submit another properly completed proxylesith a later date
* You may grant a subsequent proxy by telephonerouth the interne

* You may send a timely written notice that you @eoking your proxy to our Corporate Secretary &®Stanwell Drive, Concord,
California 94520

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

Beneficial Owner: Shares Registered in the Nant&roker or Banklf your shares are held by your broker or bank asrainee or agent,
you should follow the instructions to change oralex your vote provided by your broker or ba
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When are stockholder proposals due for next year'annual meeting?

Our stockholders may submit proposals on mattgusogpiate for stockholder action at annual stocleoimeetings in accordance with
Rule 14a-8 promulgated under the Securities Exohdug of 1934, as amended, or the 1934 Act. Fohn guoposals to be included in our
proxy materials relating to our 2014 Annual Meetoigstockholders, all applicable requirements ofeRifla-8 must be satisfied and your
proposal must be submitted in writing by Decemt:r2®13 to our Corporate Secretary at 2550 Stariwalke, Concord, California 94520.
However, if our 2014 Annual Meeting of Stockholdersiot held between May 13, 2014 and July 12, 2€Heh 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 2014 Annual thvigeof Stockholders, but you are
not requesting that your proposal or nominatiomickided in next year’'s proxy materials, you mugirait your proposal in writing to our
Corporate Secretary at 2550 Stanwell Drive, Conc@alifornia 94520 by no earlier than the closéu$iness on March 14, 2014 and no later
than the close of business on April 13, 2014. Haweif our 2014 Annual Meeting of Stockholders @& held between May 13, 2014 and
July 12, 2014, then you must notify our Corporater8tary, in writing, no earlier than the closéduosiness on the 90 day prior to the date of
the 2014 Annual Meeting of Stockholders and na ldtan the close of business on the later of )88t day prior to the date of the 2014
Annual Meeting of Stockholders, or (ii) if we pullii announce the date of the 2014 Annual Meetin§totkholders fewer than 70 days prior
to the date of the 2014 Annual Meeting of Stockboddthe 1@ day following the day that we first makpublic announcement of the date of
the 2014 Annual Meeting of Stockholders. We alsdasslyou to review our bylaws, which contain aduil requirements about advance
notice of stockholder proposals and director notiona. The chairperson of the 2014 Annual Meetih§tockholders may determine, if the
facts warrant, that a matter has not been projedyght before the annual meeting and, therefoeg, mot be considered at the annual mee
In addition, if you do not also comply with the tegments of the 1934 Act, our management will hdigeretionary authority to vote all sha
for which we have proxies in opposition to any satdckholder 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 the other proposals svbter”, “Against,” 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.efishs 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 nominee®nrgng the highest number of “For” votes (from thaders of shares present in
person or represented by proxy and entitled to)weiiébe elected as director

e To be approved, Proposal No. 2, approval of the8Zan, as amended, must receive “For” votes fitoerhblders of a majority of
the votes cast in person or by proxy at the AnMeting.
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» Proposal No. 3, advisory approval of the compearaif our named executive officers as disclosatiimproxy statement, will be
considered to be approved if it receives “For” wdi®m the holders of a majority of the votes é¢agterson or by proxy at the
Annual Meeting

e To be approved, Proposal No. 4, the ratificatiothefselection by the Audit Committee of the Boaf€&rnst & Young LLP as our
independent registered public accounting firm Far fiscal year ending December 31, 2013, mustvec&ior” votes from the
holders of a majority of the votes cast in persphyoproxy at the Annual Meetin

What is the quorum requirement?

A quorum of stockholders is necessary to hold awaketing. A quorum will be present if stockholléolding at least a majority of the
outstanding shares entitled to vote are presegheannual meeting in person or represented byypfr the record date, there were 69,715
shares outstanding and entitled to vote. Thushttaers of 34,857,666 shares must be present sopanr 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 submittadyour behalf by your broker, bank
or other nominee) or vote over the telephone aherinternet, or if you vote in person at the Arifdaeting. Abstentions and broker nuntes
will be counted towards the quorum requirementhéfre is no quorum, the chair of the annual meadinifpe holders of a majority of shares
present at the annual meeting in person or repteddry proxy may adjourn the annual meeting to lzsrodate.

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 at ém@ual meeting. In addition, final voting resuwitil be published in a current report on
Form 8-K that we expect to file within four busisefays after the annual meeting. If final votingules are not available to us in time to file a
Form 8-K within four business days after the megtime intend to file a Form 8-K to publish prelirany results and, within four business days
after the final results are known to us, file aditidnal Form 8-K to publish the final results.

C AUTIONARY N OTE R EGARDING F ORWARD -L OOKING S TATEMENTS

This proxy statement contains forward-looking staats within the meaning of Section 27A of ther8msuAct of 1933, as amended,
and Section 21E of the 1934 Act that involve r&ks uncertainties. The forward-looking statememésaontained principally in “Proposal
No. z—Approval of the 2008 Equity Incentive Plan, as iatieel.” These statements involve known and unkn@sks, runcertainties and other
factors which may cause our actual results, peréomoe or achievements to be materially differentnfieny future results, performances
achievements expressed or implied by the forwan#lity statements. Examples of forward-looking stetes include, but are not limited to,
statements about our estimates regarding our thebar of shares needed to attract and retain qualifmployees, the submission of modula
PMA filings for the INTERCEPT Blood System for glietis and plasma, and the timing thereof, our gbtth obtain and maintain regulato
approvals of the INTERCEPT Blood System, our estisn@garding our ability to commercialize and ashe market acceptance of the
INTERCEPT Blood System, the anticipated progressiofesearch, development and clinical progranrg] aur ability to attract and retai
key employees. In some cases, you can identifiafdAw@oking statements by terms such as “anticigatsill,” “believe,” “estimate,”
“expect,” “plan,” and similar expressions intenddd identify such forward-looking statements. Fordimoking
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statements reflect our current views with respedtiture events, are based on assumptions, andudject to risks and uncertainties. There
can be no assurance that these statements wilkepimbe correct. Certain important factors couldisa actual results to differ materially from
those discussed in such statements, including whetlr pre-clinical and clinical data or data frooommercial use will be considered
sufficient by regulatory authorities to grant matikg approval for our products, market acceptan€ewr products, reimbursement,
development and testing of additional configurasiof our products, regulation by domestic and fgneiegulatory authorities, our limited
experience in sales, marketing and regulatory supfoo the INTERCEPT Blood System, incompatibiityur platelet system with some
commercial platelet collection methods, our needdmplete certain of our product components’ conuiaédesign, more effective product
offerings by, or clinical setbacks of, our compett volatility in our stock price, and other facdaliscussed below and under the capti&isk
Factors” in our Annual Report on Form 10-K for the yearderd December 31, 2012 filed with the SEC on Ma&;l2013. Except as required
by law, we assume no obligation to update any faivaoking statements publicly, or to update thasens actual results could differ
materially from those anticipated in any forwardsking statements, even if new information becomasadle in the future.
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PROPOSAL NO. 1
E LECTION OF D IRECTORS

This Proposal No. 1 is to elect the two nomineesiicector named herein to the Board. The Boanthigled into three classes and each
class has a three-year term. Vacancies on the Boayde filled by a majority of the remaining dites, unless the Board determines by
resolution that a vacancy be filled by our stocklees. A director elected by the Board to fill aaacy in a class, including a vacancy created
by an increase in the number of directors, shalleséor the remainder of the full term of that dad until the director’s successor is elected
and qualified.

The Board presently has seven members. There arditectors in the class whose term of office expiat the annual meeting. Proxies
will not be voted for a greater number of persdrantthe two nominees named below. Each of the ressifisted below was previously elec
as a director of Cerus by our stockholders. Ifteleé@t the annual meeting, each of these nomineaklvserve until the 2016 annual meeting
and until his or her successor has been duly elestd qualified, or, if sooner, until the direc®death, resignation or removal. It is our policy
to invite directors and nominees for director tiemad our annual meetings of stockholders. In 2042 Greenman attended our annual meeting
of stockholders.

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 recgjthe highest number of affirmative votes willdlected. Shares represented by executed
proxies will be voted, if authority to do so is maithheld, for the election of both of the nominesned below. If any nominee becomes
unavailable for election as a result of an unexgmboccurrence, the proxies will be voted for thecgbn of a substitute nominee or nominees
proposed by our Nominating and Corporate Govern@meamittee of the Board. Each nominee for electias agreed to serve if elected. Our
management has no reason to believe that eithbesé 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 higHevel management experience necessary to oversediragct our business. -
that end, the Nominating and Corporate Governarmeriittee has identified and evaluated nomineekarbtoader context of the Board's
overall composition, with the goal of recruiting mieers who complement and strengthen the skillgrefranembers and who also exhibit
integrity, collegiality, sound business judgmend ather qualities that the Nominating and Corpo@beernance Committee views as critical
to the effective functioning of the Board. The bii@graphies below include information, as of ttete of this proxy statement, regarding the
specific and particular experience, qualificaticats;ibutes or skills of each director or nominkatied the Nominating and Corporate
Governance Committee to believe that such nominelirector 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 believestacplar person would be
appropriate nominee for the Board, and these vieasg differ from the views of other members.

N oMINEES F OR E LECTION FORA T HREEY EAR T ERM E XPIRING A T T HE 2016 ANNUAL M EETING

Dr. Laurence M. Corash69, one of our co-founders, has served as a memhlmmrd@oard since December 2002. The Nominating and
Corporate Governance Committee concluded that Bragh continues to be a valuable member of thedBiogvart due to his extensive
knowledge of us, having been a director since 2@b2ch brings historic knowledge and continuitythe Board. The Board also considered
scientific expertise obtained from almost 30 yemrsn M.D. in the field of hematology, which isenednt 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 PresideditGhief Medical Officer since March 2008. Priotthat, he had been our Vice President,
Medical Affairs since July 1996



and Director of Medical Affairs from July 1994. DEorash was a consultant to us from 1991 until 198¥%n he joined us as Director, Medi
Affairs. Dr. Corash has been a Professor of Laboyd¥iedicine at the University of California, SaraRcisco since July 1985. He was the
Chief of the Hematology Laboratory for the Medi€anter at the University of California, San Francifrom 1982 to 1997. From February
1990 to July 1994, Dr. Corash was a member of v Rdvisory Panel for Hematology Devices. From 2@0®il 2011, Dr. Corash served as
the industry representative on the Department @fltHeand Human Services’ Advisory Committee on Bl&afety and Availability.

Gail Schulze, 61has served as a member of our Board since 2007N®@henating and Corporate Governance Committeeladed that
Ms. Schulze continues to be a valuable membereoBthard in part due to her extensive experien@x@tutive roles in both large and small
life sciences organizations at various stages e¢ldpment. From May 2008 until June 2012, she Wwashief Executive Officer and Chairn
of the Board of Directors of Zosano Pharma, a peivmopharmaceutical company. From May 2006 to M&@07, she was the Chief Execu
Officer and a director of YM Biosciences US andditent, YM Biosciences, Inc., a global biopharmdicaliorganization with three late-stage
oncology programs. Prior to joining YM Bioscienée<2006, she was President, Chief Executive Offaoed director of Eximias
Pharmaceutical Corporation, also a late-stage bimpaceutical company focused on oncology. From 20@D04, Ms. Schulze was Chief
Operating Officer and Deputy Chief Executive Offioé Aventis Behring LLC, a fully independent bigios subsidiary of Aventis, and from
1997 to 2001, she was Senior Executive Vice Prasaed Chief Commercial Officer. From 1995 to 198he was Corporate Vice President o
Allegiance Healthcare Corporation, where she ledctieation and management of the Cost Managemevit&egroup of divisions. From 18
to 1995, Ms. Schulze held multiple positions witBiaxter Healthcare Corporation focused on the dldbaelopment and commercialization
chronic therapies, most recently as Presidentoftf Managed Care division and President of Reia$ibn Europe. Ms. Schulze has served
on multiple private and public boards. She recew&lA. with highest honors in psychobiology frame tUniversity of California, Santa Cruz,
studied neurophysiology at the University of Wissionand received her M.B.A. from the Stanford GetduSchool 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 2014 ANNUAL M EETING

Timothy B. Anderson, 66as served as a member of our Board since 2003Ndhenating and Corporate Governance Committee
concluded that Mr. Anderson should continue toseay 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 years as an &xeauith Baxter International. Mr. Anderson wase Vice President of Strategy and
Business Development of Baxter International, laggharmaceutical company, from 1999 until 2003, laeld various management positior
Baxter International from 1992 until 1999, inclugiRresident, Biotech Group from 1992 until 19970@r Vice President from 1993 until
1997 and Chairman, Baxter Europe from 1997 un®i9l%rom 2006 until 2010, Mr. Anderson served aseaber of the board of directors of
Puricore Public Limited Company.

Bruce C. Cozadd, 4%as served as a member of our Board since Nove2@idr. The Nominating and Corporate Governance Cdieeni
concluded that Mr. Cozadd should continue to sas/a member of the Board in part due to his exterfsiancial management expertise as
former Chief Financial Officer of ALZA Corporaticand his industry expertise as the Chairman andf&xiecutive Officer of Jazz
Pharmaceuticals plc. This expertise has also ledtard to determine that he is an “audit commifiteencial expert” as defined the by the
SEC. The Board also believes that because Mr. @oas been a director since 2001, he brings hiskodwledge and continuity to the Boa
Mr. Cozadd is a co-founder of Jazz Pharmaceutitats,and has served
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as its Chairman and Chief Executive Officer singgil®22009. In January 2012, Mr. Cozadd became tha&iitthan and Chief Executive Officer
of Jazz Pharmaceuticals plc, the successor toRl@Emmaceuticals, Inc. From 2003 until April 2008,derved as Executive Chairman of Jazz
Pharmaceuticals, Inc. From 1991 until 2001, he katibus positions with ALZA Corporation, a pharreatical company now owned by
Johnson & Johnson, most recently as its Executige President and Chief Operating Officer, withpa@ssibility for research and
development, manufacturing and sales and marketidgprior to that as Chief Financial Officer and&President, Corporate Planning and
Analysis. Previously, Mr. Cozadd was a member eftthalth care investment banking team at Smithé&arddarris Upham & Co. He serves
the boards of Jazz Pharmaceuticals plc, Threshwddnfaceuticals, a biotechnology company, and ThevAl$chool and Stanford Hospital
Clinics, both non-profit organizations. He receiveB.S. in molecular biophysics & biochemistry @wdnomics from Yale University and an
M.B.A. from the Stanford Graduate School of Busimes

William M. Greenman, 46as served our President and Chief Executive Offined 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 rolgSesus over the last eighteen years.

Mr. Greenman served as our Senior Vice Presidaringss 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, fro @6l August 2008. From 1999 to
2006, Mr. Greenman served as our Vice Presiderdin@as Development after returning to Cerus afteted time in the venture capital
business. Prior to joining us in 1995 as DirecfoBasiness Development, Mr. Greenman worked inoterimarketing and business
development positions in Baxter's Biotech Divisfoom 1991 to 1995. Mr. Greenman has served on dlaedoof directors of Aduro BioTech, a
venture backed private cancer vaccines compange siane 2010. Mr. Greenman holds a B.A.S. in ecarsoand biological sciences from
Stanford University.

D IRECTORS C ONTINUING | NO FFICE U NTIL T HE 2015 ANNUAL M EETING

B.J. Cassin, 7%as served as Chair of the Board since Decembé&. T9@ Nominating and Corporate Governance Comenittecluded
that Mr. Cassin continues to be a valuable memb#reoBoard in part due to his extensive knowledfjes, having been a director since 1992,
which brings historic knowledge and continuity be Board. Mr. Cassin has been a private venturitatiapsince 1979. Previously, Mr. Cas:
co-founded Xidex Corporation, a manufacturer ohdsdbrage media, in 1969. Mr. Cassin is currentlirector of a number of private
companies.

Daniel N. Swisher Jr., 5Gas served as a member of our Board since June ZB@INominating and Corporate Governance Committee
concluded that Mr. Swisher continues to be a vdtuatember of the Board in part due to his extenhancial management expertise as the
former Chief Financial Officer of Sunesis Pharmaials, Inc., or Sunesis, and his industry experdis the current President and Chief
Executive Officer of Sunesis. Mr. Swisher has sdrag the Chief Executive Officer of Sunesis andemiver of its board of directors since
January 2004 and as its President since August Z00B December 2001 to December 2003, he servégeashief Business Officer and
Chief Financial Officer of Sunesis. From June 1893eptember 2001, Mr. Swisher served in variousagament roles, including Senior Vice
President of Sales and Marketing, for ALZA Corpumat Mr. Swisher holds a B.A. from Yale Universapd an M.B.A. from the Stanford
Graduate School of Business.
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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 standamrequire that a majority of the members of @tistompany’s board of
directors qualify as “independent,” as affirmatiwdetermined by the Board. The Board consults withcounsel to ensure that the Board’s
determinations are consistent with all relevanusées and other laws and regulations regardiregdifinition of “independent,” including
those set forth in applicable NASDAQ listing startia as in effect from time to time.

Consistent with these considerations, after itgekgvo determine if there were any relevant tratisas or relationships between each
director, or any of his or her family members, asdour senior management and our independentesggispublic accounting firm, the Board
has affirmatively determined that the followingdieurrent directors are independent directors withé meaning of the applicable NASDAQ
listing standards: Ms. Schulze and Messrs. AnderGassin, Cozadd and Swisher. In making this detation, the Board found that none of
these directors had a material or other disqualifyelationship with us. Mr. Greenman, our Prediderd Chief Executive Officer, and
Dr. Corash, our Senior Vice President and Chief iedand Chief Scientific Officer, are not indepentidirectors by virtue of their
employment with us.

B OARD L EADERSHIP S TRUCTURE

The Board has an independent chair, Mr. Cassin, lvelscauthority, among other things, to call andipiezover Board meetings, includ
meetings of the independent directors, to set mgetjendas and to determine materials to be disddlto the Board. Accordingly, the Board
Chair has substantial ability to shape the worthefBoard. We believe that separation of the pmsitiof Board Chair and Chief Executive
Officer reinforces the independence of the Boaritsioversight of our business and affairs. In tddj we believe that having an independent
Board Chair creates an environment that is morelecine to objective evaluation and oversight of agement’s performance, increasing
management accountability and improving the abditythe Board to monitor whether management’s astire in our best interests and the
best interests of our stockholders. As a resultbaleve that having an independent Board Chairerdrance the effectiveness of the Board
whole.

R oLE oF THE B OARD IN R 1SK O VERSIGHT

Our management team is responsible for identifging reviewing risks facing us, including, withomitation, strategic, operational,
financial and regulatory risks and generally meets weekly basis as part of such responsibilityeteew and discuss our risk exposure on a
day-today basis. The Board does not have a standingmésiagement committee, but rather administers thessight function directly throug
the Board as a whole, as well as through varioumdetanding committees that address risks inh@mneheir respective areas of oversight. In
particular, our Board is responsible for monitorargl assessing strategic risk exposure, our Augtiti@ittee has the responsibility to consider
and discuss our major financial risk exposuresthadteps our management has taken to monitorartcbt these exposures, including
guidelines and policies to govern the process bighvhisk assessment and management is undertakenAddit Committee also monitors
compliance with securities and financial regulagion addition to oversight of the performance oif imternal audit function. Our Nominating
and Corporate Governance Committee monitors tleetfeness of our corporate governance guidelidas.Compensation Committee
assesses and monitors whether any of our compengatlicies and programs has the potential to ergmuexcessive risteking. To the extel
any risks identified by each standing committeéhefBoard are material to our strategic, operatjdmancial or regulatory matters or
otherwise merit discussion by the whole Board rdspective committee chair will raise those risktha next scheduled meeting of the Board.
Typically, the Audit Committee of the Board meet$east quarterly to review our major financiakrexposures in connection with various
matters, including the filing of our annual and dedy reports with the SEC. The other committeethe Board meet at least annually to
review and discuss each committee’s respectivesareaversight and related risk exposures in sueasa
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The Board and its committees periodically receisk management updates through monthly businessteeprovided by management and
discussed at meetings of the Board or its comnsittee®ughout the year. Following considerationhaf information provided by management,
the Board provides feedback and makes recommemndatis needed, to help minimize our risk exposure.

M EETINGS OF THE B OARD OF D IRECTORS

The Board of Directors met five times during 20Each Board member attended 75% or more of the ggtgewumber of the meetings
held by the Board and of the committees on whicbthghe served that were held during the periodvfich he or she was a director or
committee member.

As required under applicable NASDAQ listing starti$ain 2012, our independent directors met fiveetinm 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 NominatingCorporate Governance
Committee. The following table provides membersnpg meeting information for fiscal 2012 for eachref 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, J X X
Total meetings in fiscal 201 4 3 1

* Committee Chairpersc

Below is a description of each standing committethe Board. Each of the committees has authavigrgage legal counsel or other
experts or consultants, as it deems appropriatany out its responsibilities. The Board has daieed that each member of each committee
meets the applicable NASDAQ and SEC rules and agiguis regarding “independence” and that each membiree of any relationship that
would impair his or her individual exercise of ipémdent judgment 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 performance
of and assesses the qualifications of the independgistered public accounting firm; reviews teitionships between us and any prospectiv
independent registered public accounting firm thay bear on independence and discusses thosemslzips with the prospective indepenc
registered public accounting firm; determines applraves the engagement of the independent regigperaic accounting firm; determines
whether to retain or terminate the existing indejeert registered public accounting firm or to appaimd engage a new independent registere
public accounting firm; reviews and approves thention of the independent registered public actingrfirm to perform any proposed
permissible non-audit services; monitors the rotatif partners of the independent registered p@gdounting firm on our audit engagement
team as required by law; confers with managemenhtla® independent registered public accounting fegarding the effectiveness of internal
controls over
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financial reporting; establishes procedures, asired under applicable law, for the receipt, retamand treatment of complaints we receive
regarding accounting, internal accounting contonlauditing matters and the confidential and anamysrsubmission by employees of conc
regarding questionable accounting or auditing msitteviews the financial statements to be includeslir annual report on Form 10-K;
discusses with management and the independenteregigublic accounting firm the results of the@raudit and the results of our quarterly
financial statements; annually discusses with tidependent registered public accounting firm théemarequired to be discussed by Auditing
Standard No. 16Communications with Audit Committeess adopted by the Public Company Accounting Qgler8oard; reviews the results
of management’s efforts to monitor compliance waitin programs and policies designed to ensure adberte applicable laws and rules, as
well as to our Ethics Code, including review angrapal of related-party transactions, and revieas discusses with management and the
independent registered public accounting firm dscldsures under the caption “Management’s Disoumsand Analysis of Financial Condition
and Results of Operationst periodic reports filed with the SEC. The Audibrf@mittee also performs those specific functionseisorth abov
under the heading “Role of the Board in Risk Ovghsl’

The Audit Committee is composed of three directbtassrs. Anderson, Cozadd (Chair) and Swisheaofallhom were on the Audit
Committee for all of 2012, The Audit Committee nf@ir times during the fiscal year. The Audit Contendt has adopted a written charter that
is available to stockholders on our websitevatv.cerus.cominder the section entitled “Investors” at “Corper&overnance.”

The Board reviews the NASDAQ listing standards applicable definitions of independence for Auditn@oittee members on an annual
basis and has determined that all members of oditAommittee are independent (as independenagrisrily defined in Rule 5605(c)(2)(A)
(i) and (ii) of the NASDAQ listing standards).

The Board has also determined that Mr. Cozadd fipghs an “audit committee financial expert,” afinkd in applicable rules and
regulations promulgated by the SEC and satisfiedittancial sophistication requirements of the NASDIisting standards. The Board made &
qualitative assessment of Mr. Cozadd's level ofildedge and experience based on a number of fagetading his formal education and his
service in executive capacities having financiadrsight responsibilities. These positions includgous management positions at ALZA
Corporation, Jazz Pharmaceuticals, Inc. and Jaamitteuticals plc, pursuant to which Mr. Cozaddehgerience supervising the preparatior
of financial reports. For further information on MPozadd's experience, please see his biographgriRdoposal No. 1—Election of
Directors.”

Report of the Audit Committee of the Board of Direcors !

Our management has primary responsibility for prieygeour financial statements and establishingfithencial reporting process. Our
independent registered public accounting firm &pomsible for performing an audit of our finanatdtements and expressing an opinion as t
the conformity of such financial statements withitgdd States generally accepted accounting pringiple

The Audit Committee has reviewed and discusseadukiged financial statements for the fiscal yeateehDecember 31, 2012 with our
management. The Audit Committee has discussedthétindependent registered public accounting flierhatters required to be discusse:
Auditing Standard No. 1&Communications with Audit Committeess adopted by the Public Company Accounting Qgktr8oard, or
PCAOB. The Audit Committee has also received thigevr disclosures and the letter from the indepandsgistered public accounting firm
required by applicable requirements of the PCACQgarding the independent accountants’

! The material in this Report of the Audit Committefehe Board of Directors is not “soliciting mat@if 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 afterdate hereof and irrespective of any genecairporation language in any such
filing.

13.



communications with the audit committee concerimtependence, and has discussed with the indeperaigstered public accounting firm,
the accounting firm’s independence. Based on thegfiing, the Audit Committee has recommended tdBthard of Directors that the audited
financial statements be included in our Annual Repo Form 10-K for the fiscal year ended Decen8ier2012.

Audit Committee:

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

Compensation Committee

The Compensation Committee is composed of threetdirs: Mr. Cassin, Mr. Cozadd and Ms. Schulze {§Ghal of whom were on the
Compensation Committee for all of 2012. All membafrsur Compensation Committee are independenh¢ependence is currently defined
in Rule 5605(a)(2) of the NASDAQ listing standarde)e Compensation Committee met three times duhe@012 fiscal year. The
Compensation Committee has adopted a written ahifwdeis available to stockholders on our webaiteww.cerus.comnder the section
entitled “Investors” at “Corporate Governance.”

The Compensation Committee acts on behalf of trerd@to review, adopt and oversee our compensattiategy, policies, plans and
programs including: establishment of corporate cbjes relevant to the compensation of our exeeutificers 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 andadtmer executive officers; and
administration of our equity compensation plansigien and profit-sharing plans, deferred compeosagilans and other similar plan and
programs. The Compensation Committee also perftinose specific functions as set forth above unaeheading “Role of The Board in Risk
Oversight.”Under its charter, the Compensation Committee roay fand delegate authority to subcommittees asoppipte, including, but ni
limited to, a subcommittee composed of one or maeenbers of the Board, to grant stock awards undleequity incentive plans to persons
who are not (i) “Covered Employees” as defined urkction 162(m) of the Internal Revenue Code @&61@s amended from time to time, or
the Code; (ii) individuals with respect to whom wish to comply with Section 162(m) or (iii) thentgect to Section 16 of the 1934 Act.

Under its charter, the Compensation Committee aswtithority to retain and terminate any compeogatonsultant to assist in the
evaluation of executive compensation, includingab#hority to approve such consultant’s reasontgae and other retention terms, all at our
expense. In this regard, the Compensation Comnstigaged Radford, an AON Hewitt Consulting CompamnRadford Consulting, as a
compensation consultant to evaluate certain aspéetsecutive compensation in 2012, as describepieater detail under the “Compensation
Discussion and Analysis” section of this Proxy &ta¢nt. In April 2013, the Compensation Committeslyaed whether the work of Radford
Consulting as a compensation consultant raiseccanffict of interest, taking into consideration fielowing factors: (i) the provision of other
services to our company by Radford Consulting;tki® amount of fees from our company paid to Rati@onsulting as a percentage of the
firm’s total revenue; (iii) Radford Consulting’s lppes and procedures that are designed to presgmiticts of interest; (iv) any business or
personal relationship of Radford Consulting oritidividual compensation advisors employed by the fivith an executive officer of our
company; (v) any business or personal relationshtpe individual compensation advisors with anynmber of the Compensation Committee;
and (vi) any stock of our company owned by thevillial compensation advisors employed by the fiflee Compensation Committee
determined, based on its analysis of the abovergdhat the work of Radford Consulting and trahirdual compensation advisors employed
by Radford as compensation consultants to our cagnpas not created any conflict of interest. Gdiovgvard, the Compensation Committee
intends to assess the independence of any of oupeasation advisers by reference to the foreg@notpfs, consistent with applicable
NASDAQ listing standards
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For additional information on the specific procesggocedures and determinations of the Compems@bonmittee with respect to
executive compensation for 2012 and 2013 to datdyding the roles of executive officers and Radf@onsulting in determining the amount
and form of executive compensation, please reféreadCompensation Discussion and Analysis” sectibthis Proxy Statement.

With respect to director compensation mattersbmpensation Committee determines and sets nonega®tirector compensation in
the manner more fully described under the sectfdghis Proxy Statement entitled “Director Compeisat

Compensation Committee Interlocks and Insider Partipation

As noted above, our Compensation Committee conglisttessrs. Cassin and Cozadd and Ms. Schulze. &olrar of the Compensation
Committee is or has ever been one of our officeengployees. None of our executive officers haseskas a member of the board of director:
or compensation committee of any entity that hasammore executive officers serving as a membeuofCompensation Committee, nor has
such a relationship existed in the past.

Compensation Committee Repore

The Compensation Committee has reviewed and disdwsih management the Compensation Discussio\aatysis, or the CD&A,
contained in this proxy statement. Based on thieveand discussion, the Compensation Committegdmsnmended to the Board that the
CD&A be included in this proxy statement and inargied into our Annual Report on Form 10-K for fiseal year ended 2012.

Compensation Committee:

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

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance CommittéleeoBoard is responsible for identifying, reviesyiand evaluating candidates to
serve as directors; reviewing, evaluating and amigig the recommendation for nomination of incuntl@irectors; recommending to the
Board candidates for election to the Board; congigerecommendations for Board nominees and prdpasdmitted by our stockholders;
making recommendations regarding the membershipeofommittees of the Board; assessing the perfocenaf the Board; overseeing all
aspects of our corporate governance functions balbef the Board; and making recommendations ¢éoBbard regarding corporate
governance issues. The Nominating and Corporate@ance Committee also performs those specifictiomg 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 (Chainderson, Cozadd, Swisher and
Ms. Schulze, all of whom were on the Nominating &uwiporate Governance Committee for all of 2012 émbers of the Nominating and
Corporate Governance Committee are independetin@ependence” is currently defined in Rule 560&apf the NASDAQ listing
standards). The

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

incorporated by reference in any filing of Cerusleinthe Securities Act or the 1934 Act, other ttl@enCerus Annual Report on Form 10-
K, where it shall be deemed to be “furnished,” vieetmade before or after the date hereof and s of any general incorporation
language in any such filin
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Nominating and Corporate Governance Committee mes during 2012. The Nominating and Corporate Guugce Committee has adopte
written charter that is available to stockholdemsoor website avww.cerus.cominder the section entitled “Investors” at “Corperat
Governance.”

The Nominating and Corporate Governance Commitéseniot determined specific minimum criteria th&o@&rd member must possess,
but generally a qualified candidate must posseshitihest personal and professional integrity, ltlraonstrated exceptional ability and
judgment and have the ability to work effectivelitwother members of the Board. While we do notehaformal policy on Board diversit
the Nominating and Corporate Governance Committkestinto account a broad range of diversity camatibns when assessing director
candidates, including individual backgrounds antl skts, professional experience and other fadtwas contribute to our Board having an
appropriate range of expertise, talents, expergenoe viewpoints, and considers those diversitgiclenations, in view of the needs of the
Board as a whole, when making decisions on direwbaminations. In the case of incumbent directorssehterms of office are set to expire,
Nominating and Corporate Governance Committee awadthese directc overall service to us during their terms, incluglithe number of
meetings attended, level of participation, quadityperformance, and any other relationships antsaietions that might impair the directors’
independence. In identifying potential new membersur Board, the Nominating and Corporate Govereaa@ommittee uses an informal
network of contacts to compile a list of potentahdidates, but may also engage, if it deems apiptepa professional search firm. For the
directors nominated for re-election for a threeryteam expiring at the 2016 annual meeting, the Matng and Corporate Governance
Committee did not pay a fee to any third partygsist in the process of identifying or evaluatimgctor candidates but has in the past, and
again in the future, pay fees to third partiesssist in identifying or evaluating director candata

The Nominating and Corporate Governance Commitite@nsider director candidates recommended bgigtolders. When consideri
candidates for membership to the Board that ara@mated by stockholders, the Nominating and Coro@&dvernance Committee employs the
same policy that it uses to evaluate candidatesmetended by members of the Board. Any stockholdghing to nominate a director
candidate should submit in writing the candidateime, biographical information, business qualifaoa, including a description of the
proposed nominee’s business experience for attleagirevious five years, and a representationttieahominating stockholder is a beneficial
or record owner of our stock, to Mr. Cassin, Clodithe Nominating and Corporate Governance Comaitierus Corporation at 2550
Stanwell Drive, Concord, California 94520. Any swsetbmission also must be accompanied by the writbeisent of the proposed nominee to
be named as a nominee and to serve as a direeflected. All qualified submissions are reviewedh® Nominating and Corporate
Governance Committee at the next appropriate npdfia stockholder wishes the Nominating and CaamGovernance Committee to
consider a director candidate for nomination atrext annual meeting of stockholders, then recongagons must be received by us no
sooner than 90 and no later than 60 days pridreditst anniversary of the preceding year's anmuaéting of stockholders.

To date, the Nominating and Corporate Governancer@itiee has not rejected a timely director nomiinem a stockholder or group of
stockholders that beneficially owned more than 5%up voting stock.

S TOCKHOLDER C OMMUNICATIONS WITH THE B OARD OF D IRECTORS

To date, we have not adopted a formal procesgdokisolder communications with the Board. Howeesery effort has been made to
ensure that the views of stockholders are heattidoyoard or individual directors, as applicable] ¢hat appropriate responses are provided:
stockholders in a timely manner. We believe oupoesiveness to stockholder communications to therd@bas been excellent. Our
stockholders may communicate directly with any merdf our senior management, the independent menabéine Board or any Chair of a
Board Committee, including the Chair of the Bodoygwriting directly to those individuals at Cerusr@oration at 2550 Stanwell Drive,
Concord, California 94520. Stockholder communiaaicelated to director candidate recommendatioasldtbe directed to the Chair of the
Nominating and Corpora
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Governance Committee, Mr. Cassin. In addition uif stockholders or employees have any concerntedeta our financial or accounting
practices, we encourage communicating those cosciractly to the Chair of the Audit Committee, Miozadd.

Code of Ethics

We have adopted the Cerus Corporation Code of Basi@onduct and Ethics, or the Ethics Code, thatespto all of our officers,
directors and employees. The Ethics Code is aJailad our website atww.cerus.conon the “Corporate Governance” page of the section
entitled “Investors.” If we make any substantiveesmtdments to the Ethics Code or grant any waiven fagorovision of the Ethics Code to any
executive officer or director, we intend to promyadisclose the nature of the amendment or waiveea@sired by applicable laws. To satisfy
disclosure requirements, we may post any waivess amendments to the Ethics Code on our websiteurof 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 confidentiatl anonymous submission by employees of relatedecos.
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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 Plaas wriginally adopted by the Compensation Commitfetee Board on April 22, 200
pursuant to authority delegated by the Board, amdequently approved by our stockholders. The 788 is the successor to and continue
of our 1999 Equity Incentive Plan and 1998 Non-€¥fiStock Option Plan, or the Prior Plans. Priasttrkholder approval of this Proposal
No. 2, there is an aggregate total of 13,540,940eshof common stock previously authorized forasse under the 2008 Ple

As of March 31, 2013, there were 2,095,152 sharesramon stock (plus any shares that might in theré be returned to the 2008 Plan
as a result of the cancellation or expiration diays) available for future grant under the 2008RPWwhich is the only equity incentive plan
under which we make grants. In addition, as of siafle, options covering an aggregate of 10,663sB48es were outstanding. No other equity
awards were outstanding as of such date. The vweglghterage exercise price of all options outstandof March 31, 2013 was
approximately $3.43 and the weighted average renmaierm of such options was approximately 7.13yea total of 69,715,330 shares of
common stock were outstanding as of April 15, 2@480 as of April 15, 2013, there were warrantptiochase 6,079,127 shares of our
common stock and no shares of convertible prefesteck outstanding. As of April 15, 2013, the ahgssale price for our common stock was
$4.77 per share.

In April 2013, our Board approved an amendmenh#&2008 Plan, subject to stockholder approvahdosiase the number of shares
authorized for issuance under the 2008 Plan by0ogQ0 shares of common stock, which includes a&esponding increase in the number of
shares available for issuance under the 2008 Rigsu@nt to the grant of incentive stock options (efer to the 2008 Plan, as amended by the
Board in April 2013, as the “Amended 2008 Plan’btighout this proxy statement). Our Board adopteddimended 2008 Plan to help ensure
that we have sufficient shares available unde20@8 Plan to attract and retain qualified employeesipport our operations as we continue t
prepare and file submissions in connection withraadular Premarket Approval Application, or PMAr fiur plasma system with the United
States Food and Drug Administration, or FDA, asaglpotential modular PMA submissions to the FDA®nnection with our platelet
system. In addition, the additional shares thasalgect to the Amended 2008 Plan will be usedttact and retain qualified employees to
support us with a potential commercial launch m thnited States in the event that our plasma andiébelet systems are approved by the FD/
for sale in the United States. Our Compensation i@ibtee believes that the Amended 2008 Plan wilbénas to continue to grant stock
options and other stock awards under the 2008 ®l@vels determined appropriate by our Board amih@nsation Committee. Except for the
increase in the number of shares authorized foaisse, the Amended 2008 Plan is identical to tig8 Rlan.

If the stockholders approve the Amended 2008 Rtavi|l become effective on the date of the Anniaeting. If the stockholders fail to
approve this Proposal No. 2, the 2008 Plan willaignas is without any changes thereto. If the Aneen2D08 Plan is not approved, we will |
have enough shares available under the 2008 Plaake meaningful grants to help us attract andrréd@ employees.

Approval of the Amended 2008 Plan by our stockhaldwill also constitute reapproval of the terms andditions that will permit us to
grant stock options and performance awards unageAthended 2008 Plan that may qualify as “perforredoased compensation” within the
meaning of Section 162(m) of the Code. Section 12 the Code denies a deduction to any publielg ltorporation and its affiliates for
certain compensation paid to “covered employeesi tiaxable year to the extent that compensatiencimvered employee exceeds $1 million.
However, some kinds of compensation, including ifjedl “performance-based compensation,” are nojestlo this deduction limitation. We
believe it is in the best interests of Cerus andstackholders to preserve our ability to grantrfpemance-based compensation” under
Section 162(m) of the Code. For the grant of awardter a plan to qualify as “performance-based @reation” under Section 162(m) of the
Code, among other things, the plan must (i) desdfie employees eligible to receive such awargjgrévide a peperson limit on the numb
of shares subject to stock options and performataek

18.



awards, and the amount of cash that may be subjgerformance cash awards, granted to any emplayger the plan in any year, and

(iii) include one or more pre-established busir@#eria upon which the performance goals for penfance awards may be granted (or becom
vested or exercisable). These terms must be appimyéne stockholders and, accordingly, our stotddrs are requested to approve the
Amended 2008 Plan, which includes terms regardiiggdity for awards, pemperson limits on awards and the business criteripérformanc
awards granted under the Amended 2008 Plan (asiloegén the summary below). If the stockholderprape the Amended 2008 Plan, it will
for purposes of Section 162(m) of the Code, alswesas (i) reapproval of the existing award linfidis purposes of compliance with Section 16:
(m) of the Code, and (ii) reapproval of existingfpemance criteria upon which performance goals tmapased with respect to performance
awards granted under the Amended 2008 Plan.

The Board believes that it is very important that eligible employees, consultants and directocsive part of their compensation in the
form of equity awards to foster their investmenu#) reinforce the link between their financiakirsts and those of our other stockholders an
maintain a competitive compensation program. Equotypensation fosters an employee ownership cultuogivates employees to create
stockholder value and, because the awards areatiypsribject to vesting and other conditions, préesa focus on long-term value creation.
The equity incentive programs we have in place vemked to build stockholder value by attractingl aetaining extraordinarily talented
employees, consultants and directors. The Boafdves we must continue to offer competitive equiynpensation packages in order to at
and motivate the talent necessary for our contimredith and success. See “Compensation Discussiaalysis” contained in this proxy
statement for more information regarding our exe@eutompensation strategy.

Stockholders are requested in this Proposal No.gpprove the Amended 2008 Plan. The affirmative v the holders of a majority of
the votes cast in person or by proxy at the anmeadting will be required to approve the Amended&B@&n. Abstentions and broker neotes
are not counted for the purpose of determininghtimaber of votes cast and will therefore not haweedtfect on the outcome of the vote on this
Proposal No. 2.

T HE B OARD OF D IRECTORS R ECOMMENDS
AV OTEIN F AvOR OF PROPOSALN O. 2

Important Features of the Amended 2008 Plan Desigddao Protect our Stockholders’ Interests

We recognize that equity compensation awards détgekholder equity and must be used judiciouslyr €yuity compensation practices
are designed to be in line with industry norms, aedbelieve our historical share usage has be@omsthle and mindful of stockholder
interests. Certain provisions in the Amended 20@8 Bre designed to protect our stockholders’ @gtisrand to reflect corporate governance
best practices including:

» Flexibility in designing equity compensation scheThe Amended 2008 Plan allows us to provide a bevealy of equity
incentives, including traditional stock option gtsrstock 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 offerpmtitive compensation arrangements to attract atadr the talent necessary for
the success of our busine

»  Stockholder approval is required for additional sés. The Amended 2008 Plan does not contain an arfauaigreen” provision.
Thus, stockholder approval is required each timeneed to increase the share reserve allowing ouklisblders the ability to have
say on our equity compensation progra

* Repricing is not allowed without prior stockholdggproval. The Amended 2008 Plan prohibits the repricing détanding equity
awards and the cancelation of any outstanding yqwards 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 stockholde
previously approve such actic
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* Fungible share counting provisiorThe share reserve under the Amended 2008 Pladused by one share for each share of
common stock issued pursuant to a stock optiomoaksappreciation right and 1.5 shares for eachesbfacommon stock issued
pursuant to restricted stock, restricted stocksypierformance stock awards, or other stock awats.helps to ensure that we are
using the share reserve effectively and with regarttie value of each type of equity awe

e Submission of Amended 2008 Plan amendments tchstdeks.The Amended 2008 Plan requires stockholder apprfovaertain
material amendments to the Amended 2008 Plan,dirgjuas noted above, any increase in the numbsghnares reserved for
issuance under the Amended 2008 F

Overhang

The following table provides certain additionaldrmhation regarding options granted under our equoitgntive programs, as well as our
stock generally.

As of March 31, 2012

Total Shares Subject to Outstanding Stock Opt 10,663,34
Weightec«-Average Exercise Price of Outstanding Stock Opt $ 3.4:
Weighte«-Average Remaining Term of Outstanding Stock Opt 7.13 year
Total Shares Available for Grant under the 2008 RExcluding 6,000,000 Share Increa 2,095,15:

As April 15, 2013
(the Record Date)

Total Common Stock Outstandil 69,715,33
Closing Price of Common Stock as Reported on NASL $ 4.717

Description of the Amended 2008 Plan

The material features of the Amended 2008 Plamatimed below. This summary is qualified in itdiegty by reference to the complete
text of the Amended 2008 Plan. Stockholders areditg read the actual text of the Amended 2008 Rl#s entirety, which is appended to
this proxy statement appendix A

Background and Purpos
The terms of the Amended 2008 Plan provide forgitaat of stock options, restricted stock, restdcdtock units, stock appreciation
rights, other stock-related awards, and performamcerds that may be settled in cash, stock, or qitugperty.

The purpose of the Amended 2008 Plan is to pro@ideeans by which employees, directors, and comdsltaay be given an opportunity
to purchase our common stock to assist us in gegand retaining the services of such persongduarse and retain the services of persons
capable of filling such positions, and to providedntives for such persons to exert maximum efforteur 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 13,540,940 shares of common stock previously aisbdifor issuance under the 2008 Plan; |
e an additional 6,000,000 shar

We call this aggregate number the “Share Reseme"number of shares available for issuance ut@de?®08 Plan is reduced by (i) one
share for each share of common stock issued pursuan option grant or stock
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appreciation right with a strike price of at 1e&80% of the fair market value of the underlying coom stock on the date of grant, and (ii) one
and one-half (1.5) shares for each share of constamk issued pursuant to restricted stock awaesdsricted stock unit awards, performance
stock awards, or other stock-related awards gramtelér 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 offde)rtumber of shares of the common stock that magsoed pursuant to the Amended 2008
Plan. If any shares of common stock issued pursioamstock award are forfeited back to us becafifiee failure to meet a contingency or
condition required to vest such shares in the g@pént, then the shares which are forfeited slea#rt to and again become available for
issuance under the Amended 2008 Plan. Any shaaegu@ed by us pursuant to our withholding obligas or as consideration for the exer«
of an option shall not again become available $suance under the Amended 2008 Plan. In addifitime iexercise price of any award is
satisfied by the tender of shares of common stoalst(whether by actual delivery or attestatidm@, shares tendered will not again be avail
for issuance under the 2008 Plan. The Amended PGfi8does not permit shares repurchased by ugwaitieeds collected in connection with
the exercise of outstanding options to be retutnge Share Reserve.

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

Eligibility
Incentive stock options may be granted under therdaed 2008 Plan only to our employees (includirigerfs) and employees of our
affiliates. Our employees (including officers), soitants and directors, and employees (includifigeat) and consultants of our affiliates, are

eligible to receive all other types of awards uritterAmended 2008 Plan. As of March 31, 2013, apprately 93 of our 97 employees, five
non-employee directors and 11 consultants arebédigo participate in the Amended 2008 Plan.

Administration

The Amended 2008 Plan is administered by our Boghi;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 P
our Compensation Committee determines recipiemésnumbers and types of stock awards to be gramedhe terms and conditions of the
stock awards, including the period of their exeabibty and vesting. Subject to the limitations f&@th below, our Compensation Committee
also determines the exercise price of options gchuohder the Amended 2008 Plan. The Compensatiomiittee has also delegated authority
to a Non-Officer Stock Option Committee, or NOSOpse sole member is our Chief Executive Officeigtant, within certain guidelines
and without any further action required by the Cemgation Committee, stock options to our non-off@aployees. The purpose of this
delegation of authority is to enhance the flexipibf option administration and to facilitate thmely grant of options to noofficer employees
including newly hired employees, within specifigdits approved by the Compensation Committee. Tiee af grants made by the NOSOC
must be within limits pre-approved by the Compeiosa€ommittee.

Repricing

The Amended 2008 Plan expressly provides that,owttthe approval of the stockholders within 12 rhantrior to such event, the
Committee shall not have the authority to redueeetkercise price of any outstanding stock awardewuthe plan, reprice any outstanding s
awards under the plan or cancel and re-grant atsfanding stock awards under the plan.
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Stock Options

Stock options will be granted pursuant to stockaspagreements. Generally, the exercise priceriaymion cannot be less than 100% of
the fair market value of the common stock subje¢hé option on the date of grant. Options graoieder the Amended 2008 Plan will vest at
the rate specified in the option agreement. A station agreement may provide for early exercisey o vesting, subject to our right to
repurchase unvested shares in certain circumstadogssted shares of our common stock issued inaxiion with an early exercise may be
repurchased by us.

In general, the term of stock options granted utiderAmended 2008 Plan may not exceed ten yeatsst/the terms of an
optionholder’s stock option agreement provide fanlier or later termination, if an optionholdgservice relationship with us, or any affiliate
ours, ceases due to disability or death, the optituter, or his or her beneficiary, may exercise aested options for up to 12 months in the
event of disability or 18 months in the event odithe after the date the service relationship elfids 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 ,amless the terms of the stock option agreemeighe for a longer or shorter period to
exercise the option. In no event may an optiondeeatsed 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, constomk 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 stuutkon other than by will or the laws of descemd @istribution or a domestic relations
order. However, to the extent permitted under ¢nms of the applicable stock option agreement pdioicholder may designate a beneficiary
who may exercise the option following the optiortdesls death.

Under our Amended and Restated Non-Employee Dir&mmpensation Policy, each of our non-employeectlirs currently receives a
nonstatutory stock option grant under the 2008 Btarering 25,000 shares of our common stock upsmwihher initial election to the Board,
and a nonstatutory stock option grant under thé8Zan covering 25,000 shares, or 32,500 shard®inase of the Chair of the Board, of our
common stock each calendar year thereafter orirdtarading day of the year. The number of shardgect to the director’s first annual award
is pro-rated based on the number of days he osafved in his or her first year of service. Théiahistock option grant vests over four years
and the annual stock option grant vests over 12tlnsoim each case subject to continued servicetdines of these initial and annual grants
described in more detail under “Director Compemsgtbelow. Although we anticipate that our Boardl wbdntinue our equity compensation
arrangements for non-employee directors on the $ames for initial and annual grants under the Adezh2008 Plan, it is within the Board'’s
discretion to continue our equity compensationrageanents for non-employee directors, and the Boergl determine to implement new or
revised equity compensation arrangements for onemgloyee directors that differ from those desctiabove, including with respect to the
number of shares subject to these initial and drgmaats.

Limitations
No employee may be granted options or stock apgiienirights under the Amended 2008 Plan coveringenthan eight hundred
thousand (800,000) shares of our common stockyrcatendar year.

The aggregate maximum number of shares of comnomk $ttat may be issued pursuant to the exerci$8@$ granted under the
Amended 2008 Plan is equal to the Share Resenesadgregate fair market value, determined at the 6f grant, of shares of our common
stock with respect to ISOs that are exercisableher
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first time by an optionholder during any calendearunder all of our stock plans may not exceed®0D. The options or portions of options
that exceed this limit are treated as nonstatuttgk options, or NSOs. No ISO may be granted yopanson who, at the time of the grant,
owns or is deemed to own stock possessing morelibénof our total combined voting power or thataf affiliate unless the following
conditions 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 fiveyy&am the date of grar

Restricted Stock Awart

Restricted stock awards will be granted pursuangéstricted stock award agreements. A restricteckshward may be granted in
consideration for the recipient’s past or futurevees 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 tddtermined by our Compensation
Committee. Rights to acquire shares of our comnbackunder a restricted stock award may be trareddesnly upon such terms and
conditions as are set forth in the restricted stogkrd agreement.

Restricted Stock Unit Awart

Restricted stock unit awards will be granted punst@ restricted stock unit award agreements. Paywifeany purchase price may be
made in any legal form acceptable to the Compeams&@bmmittee. We will settle a payment due to #ient of a restricted stock unit award
by delivery of shares of our common stock, by cagta combination of cash and stock as deemed ppate by our Compensation
Committee, or in any other form of consideratiotedmined by our Compensation Committee and set 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 mtanace with a vesting schedule to be determineounyCompensation Committee. Except as
otherwise provided in the applicable restrictedlstonit award agreement, restricted stock unitsliaae not vested will be forfeited upon the
participant’s termination of continuous service &ory reason.

Stock Appreciation Rights

Stock appreciation rights will be granted pursuard stock appreciation rights agreements. Eaatk stppreciation right is denominated
in common stock share equivalents. The strike mfaach stock appreciation right will be deterndity our Compensation Committee or its
authorized committee, but shall in no event be tlkas 100% of the fair market value of the stodijsct to the stock appreciation right at the
time of grant. Our Compensation Committee may agmse restrictions or conditions upon the vestifigtock appreciation rights that it
deems appropriate. Stock appreciation rights mayalietin our common stock or in cash or any contimneof 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 magisgesiny 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.

Performance Award

The Amended 2008 Plan provides for the grant oftiypes of performance awards: performance stockdsiand performance cash
awards. Performance awards may be granted, vést exercised based upon the attainment duringtaircgreriod of time of certain
performance goals. The length of any performancegethe performance goals to be achieved dufiegoerformance period, and the mea:
of whether and to what degree such performancesdale been attained shall be determined by oump€osation Committee. The
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maximum amount to be granted to any individual oakendar year attributable to such performancedsuaay not exceed five hundred
thousand (500,000) shares of our common stockeirtdéise of performance stock awards, or one mitlatars ($1,000,000) in the case of
performance cash awards. We have never paid did&gendividend equivalents on unvested performamrds.

Performance goals under the Amended 2008 Planishalétermined by the our Compensation Commiti@sgedyon one or more of the
following performance criteria: (i) earnings peast (ii) earnings before interest, taxes and dggtien; (iii) earnings before interest, taxes,
depreciation and amortization; (iv) total stockhesldeturn; (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 aft&et); (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 déad levels; (xix) economic value added
an equivalent metric); (xx) market share; (xxi)lcllew; (xxii) cash flow per share; (xxiii) shareige performance; (xxiv) debt reduction;
(xxv) implementation or completion of projects eopesses; (xxvi) customer satisfaction; (xxvii)ckioolders’ equity; and (xxviii) to the extent
that an Award is not intended to comply with Secti®2(m) of the Code, other measures of performaalezted by the Compensation
Committee.

The Compensation Committee is authorized to detexmihether, when calculating the attainment ofqrarince goals for a performai
period: (i) to exclude restructuring and/or othenrecurring charges; (ii) to exclude exchange effeects, as applicable, for non-U.S. dollar
denominated net sales and operating earningstqiéxclude the effects of changes to generallgpted accounting standards required by the
Financial Accounting Standards Board; (iv) to edeuhe effects of any statutory adjustments to@ate tax rates; and (v) to exclude the
effects of any “extraordinary items” as determingdier generally accepted accounting principlesadiition, the Compensation Committee
retains the discretion to reduce or eliminate hipensation or economic benefit due upon attainmipérformance goals.

Other Stock Awards

Other forms of stock awards valued in whole oramtpvith reference to our common stock may be gdeither alone or in addition to
other stock awards under the Amended 2008 PlanCompensation Committee will have sole and comgetbority to determine the persc
to whom and the time or times at which such otteeksawards will be granted, the number of shafersiocommon stock to be granted anc
other conditions of such other stock awards. Oftiens of stock awards may be subject to vestinacitordance with a vesting schedule to be
determined by our Compensation Committee.

Changes to Capital Structure

In the event that there is a specified type of gean our capital structure not involving the rgteaf consideration by us, such as a stock
split or stock dividend, the class and number afeb reserved under the Amended 2008 Plan (ingjwstiare limits) and the class and numbel
of shares and exercise price or strike price, fifliapble, of all outstanding stock awards will lgpeopriately adjusted.

Effect of Certain Corporate Ever

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 liquidatiorhe Amended 2008 Plan further provides thagssbtherwise provided in the award
agreement, the following treatment will apply ir tavent of a sale, lease or other dispositionlafradubstantially all of the assets of us, sale o
90% or more of our outstanding securities, or djgattypes of mergers or consolidations (each,aafarate transaction”). In the event of
certain corporate transactions, all outstandingkstavards under the Amended 2008 Plan may be assuwmetinued or substituted for by any
surviving entity. If the surviving entity electstrio assume,
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continue or substitute for such awards, the vestimfjexercisability of such stock awards held bygqes whose service with us has not
terminated generally will be accelerated in fuliaur repurchase rights will generally lapse archstock awards will terminate if and to the
extent not exercised at or prior to the effectimgetof the corporate transaction. With respectiyp @awvards that are held by other participants
that terminated service with us prior to the cogpeitransaction, the vesting and exercisabilitwisions of such awards will not be acceleratec
and such awards will terminate if not exercisedptd the corporate transaction.

Plan Amendmeni

Our Compensation Committee will have the authdotgmend or terminate the Amended 2008 Plan. Howwveeeamendment or
termination of the plan will adversely affect amghts under awards already granted to a participatgss agreed to by the affected participant
We will obtain stockholder approval of any amendtierthe Amended 2008 Plan as required by appkckzi.

Plan Terminatior

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

U.S. Federal Income Tax Consequences

The information set forth below is a summary of phiecipal United States federal income taxationsemuences to us and our emplo!
only and does not purport to be complete. This samgrdoes not discuss the income tax laws of anyy siaite or foreign jurisdiction in which
participant may reside. The information is basednupurrent federal income tax rules and theref®sibject to change when those rules
change. Because the tax consequences to any reaipdg depend on his or her particular situati@cherecipient should consult the recipisnt’
tax adviseregarding the federal, state, local, and othectamsequences of the grant or exercise of an awalkalisposition of stock acquir
as a result of an award. The Amended 2008 Plaatigumlified under the provisions of Section 40X&bhe Code, and is not subject to any of
the provisions of the Employee Retirement Incomeusiy Act of 1974. Our ability to realize the bdihef any tax deductions described bel
depends on our generation of taxable income.

Nonstatutory Stock Optiot

Generally, there is no taxation upon the grantnoR&O where the option is granted with an exenpigee equal to the fair market value
the underlying stock on the grant date. On exereiseptionee will recognize ordinary income edoahe excess, if any, of the fair market
value on the date of exercise of the stock oveelwzcise price. If the optionee is employed byusne 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,rthasipns of Section 162(m) of the Code and thisfeattion of a tax reporting
obligation, we will generally be entitled to a td&duction equal to the taxable ordinary incomeizedlby the optionee.

Incentive Stock Optior

The Amended 2008 Plan provides for the grant afkstgtions 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 tvaryears from the date the option was grantednaoick than one year from the date the
option was exercised, which is referred to as ¢lggiired holding period, the difference, if any vibeén the amount realized on a sale or other
taxable disposition of that share and the holdedasis in that share will be long-term capithgor loss.
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If, however, an optionee disposes of a share aedjain exercise of an ISO before the end of theiredjinolding period, which is referrt
to as a disqualifying disposition, the optioneeagaly will recognize ordinary income in the yedtiwe disqualifying disposition equal to the
excess, if any, of the fair market value of therefan the date the ISO was exercised over the isggocice. However, if the sales proceeds are
less than the fair market value of the share orléte of exercise of the option, the amount ofradi income recognized by the optionee will
not exceed the gain, if any, realized on the $athe amount realized on a disqualifying dispasitexceeds the fair market value of the share
on the date of exercise of the option, that exegbde short-term or long-term capital gain, degig 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 shareto€k acquired on exercise of an ISO
exceeds the exercise price of that option genewdllybe an adjustment included in the optionedteraative minimum taxable income for the
year in which the option is exercised. In computifigrnative minimum taxable income, the tax basia share acquired on exercise of an
is increased by the amount of the adjustment takeraccount with respect to that share for altéveaninimum tax purposes in the year the
option is exercised.

We are not allowed an income tax deduction witlpeesto the grant or exercise of an ISO or theadigjpn of a share acquired on
exercise of an ISO after the required holding peribthere is a disqualifying disposition of a glhghowever, we are allowed a deduction in ar
amount equal to the ordinary income includiblenioame by the optionee, subject to Section 162(nthe@fode and provided that amount
constitutes an ordinary and necessary businessisgfer us and is reasonable in amount, and dlteegmployee includes that amount in
income or we timely satisfy our reporting requirernsewith respect to that amount.

Restricted Stock Awart

Generally, the recipient of a restricted stock awaill recognize ordinary compensation income attilne the stock is received equal to
the excess, if any, of the fair market value ofgtoxk received over any amount paid by the restpreexchange for the stock. If, however, the
stock is not vested when it is received (for examniblthe employee is required to work for a periddime in order to have the right to sell the
stock), the recipient generally will not recognizeome until the stock becomes vested, at whicle tine recipient will recognize ordinary
compensation income equal to the excess, if angheofair market value of the stock on the dateitomes vested over any amount paid by th
recipient in exchange for the stock. A recipienynteowever, file an election with the Internal Reue Service, within 30 days of his or her
receipt of the stock award, to recognize ordinamynpgensation income, as of the date the recipiestves the award, equal to the excess, if
of the fair market value of the stock on the datedward is granted over any amount paid by thpiest in exchange for the stock.

The recipient’s basis for the determination of gaioss upon the subsequent disposition of stergsired from stock awards will be the
amount paid for such shares plus any ordinary ircoenognized either when the stock is receivedr@mithe stock becomes vested. Upon
disposition of the stock acquired upon the receif restricted stock award, the participant valt@gnize a capital gain or loss equal to the
difference between the selling price and the suth@&mount paid for such stock plus any amourtgeized as ordinary income upon
issuance (or vesting) of the stock. Such gain s Will be long-term or short-term depending on tlikethe stock was held for more than one
year.

Subject to the requirement of reasonableness,rthasipns of Section 162(m) of the Code and thisfeattion of a tax reporting
obligation, we will generally be entitled to a @eduction equal to the taxable ordinary incomeizedlby the recipient of the stock award.

Stock Appreciation Rights

We may grant under the Amended 2008 Plan stocleafgtion rights separate from any other award ¢atmem with other awards un
the Amended 2008 Plan.
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Where the rights are granted with a strike pricgabtp the fair market value of the underlying &toa the grant date and where the
recipient may only receive the appreciation inhenenhe stock appreciation rights in shares of@mmon stock, the recipient will recognize
ordinary compensation income equal to the fair ravialue of the stock received upon such exertfisiee recipient may receive the
appreciation inherent in the stock appreciatiohtsgn cash or other property and the stock apatieci right has been structured to conform to
the requirements of Section 409A of the Code, thercash will be taxable as ordinary compensatioome to the recipient at the time that the
cash is received.

Subject to the requirement of reasonableness,rthésmpns of Section 162(m) of the Code, and thisfection of a tax reporting
obligation, we will generally be entitled to a @eduction equal to the taxable ordinary incomeizedlby the recipient of the stock
appreciation right.

Restricted Stock Uni

Generally, stock unit awards granted under the Riddrbe structured to conform to the requiremesit§Section 409A of the Code or
qualify for an exception from application of Sectid09A of the Code. Recipients of stock unit awavidksrecognize ordinary compensation
income at the time the stock is delivered equ#héoexcess, if any, of the fair market value ofghares of our common stock received over
amount paid by the recipient in exchange for trereh of our common stock.

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

Subject to the requirement of reasonableness,rthasmpns of Section 162(m) of the Code and thiestadtion 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 award.

Potential Limitation on Company Deductions Undect®as 162(m)

Section 162(m) of the Code denies a deduction ygablicly-held corporation for compensation paictcertain “covered employeest a
taxable year to the extent that compensation th eagered employee exceeds $1,000,000. It is pdesiat compensation attributable to
awards, when combined with all other types of conspéion received by a covered employee from us,caage this limitation to be exceeded
in any particular year. Certain kinds of compemsagtincluding qualified “performance-based compéingd’ are disregarded for purposes of
the deduction limitation. In accordance with TragsRegulations issued under Section 162(m) of tbdeC generally, compensation
attributable to stock options and stock appreaiatights granted under the Amended 2008 Plan willify as performance-based
compensation. Compensation attributable to perfoo@awards under the Amended 2008 Plan will quabfection 162(m) performance-
based compensation, provided that: (i) the awagdaated by a compensation committee comprisedysoiéoutside directors,” (ii) the award
is granted (or exercisable) only upon the achiewvegrokan objective performance goal establishedriting by the compensation committee
while the outcome is substantially uncertain afijittie compensation committee certifies in writipgor to the granting (or exercisability) of
the award that the performance goal has beenisdtisf

New Plan Benefits

Awards will be granted under the Amended 2008 Rtasur discretion. Therefore, we cannot currendiednine the benefits or number
of shares subject to awards that may be grantdeifuture to executive officers, directors, ancpayees under the Amended 2008 Plan. In
this regard, although our current Amended and Rexbtdon-Employee Director Compensation Policy distabs the number of shares subject
to initial and annual stock option grants madeuormn-employee directors under the 2008 Planh@®mended 2008 Plan
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if this Proposal No. 2 is approved by our stockkead)l, our Board has the discretion to change tihabeu of shares subject to these grants &
time. Pursuant to this policy, if this Proposal I9as approved by our stockholders, and assumiisgothlicy is not subsequently amended or
modified by the Board, each of our non-employeedlars will be granted an annual nonstatutory stgatlon under the Amended 2008 Plan
on the first trading day of 2014 to purchase 258#res of our common stock, or 32,500 sharesigdke of Mr. Cassin, for a total of 132,
shares for our current non-employee directors@®ap. As of April 15, 2013, no options or othayckt awards have been granted on the basi
of the 6,000,000 share increase that is part oAthended 2008 Plan.

Award 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 since its aligifiectiveness and through March 31, 2013.

Awards Granted under the 2008 Plan

Number of Securities

Underlying Awards

Name Granted
William M. Greenman, President and Chief Executfécer 1,757,68!
Kevin D. Green, Vice President, Finance and Chie&ficial Officer 437,79"
Laurence M. Corash, Senior Vice President, Chiedligld and Chief Scientific Officer and Direct

Nominee 733,78t
Howard G. Ervin, Vice President, Legal Affa 362,67
Caspar Hogeboom, President, Cerus Eu 661,24¢
Gail Schulze, Director Nomine 132,50(
All Current Executive Officers as a Gro 4,320,48;
All Current Directors who are not Executive Offisexrs a Grou 644,12
All Current Employees who are not Executive Offscas a Grou 5,012,711
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table provides certain informationtwvrespect to all of our equity compensation piarsffect as of December 31, 2012.

E QuiTy C OMPENSATION P LAN | NFORMATION

Number of securities tc Number of securities
remaining available for

be issued upon exercis Weighted-average

exercise price of issuance under equity
outstanding options compensation plans
of outstanding options (excluding securities
warrants and rights reflected in column (a)
warrants and rights
Plan Category (a) (b) (c)
Equity compensation plans approved by
security holder: 8,472,68: $ 3.3¢(1) 4,903,55/(2)
Equity compensation plans not approved by
security holders(3 85,40( $ 5.41 —
Total 8,558,08: $ 3.40(1) 4,903,55/(2)
(1) The number of securities to be issued uponaisepf outstanding options, warrants and rightdéugan (a)) includes shares subject to

(2)
(3)

restricted stock units granted under the 2008 Edotentive Plan, or the 2008 Plan, which restdcttock units do not carry an exercise
price. Accordingly, the weighted average exerciseepof outstanding options, warrants and rightdujmn (b)) excludes the grant of
restricted stock unit:

Includes 581,879 shares authorized for future issei@nder the 1996 Employee Stock Purchase PlahZecember 31, 201

The 1998 Non-Officer Stock Option Plan, or 1898 Plan, was adopted without the approval ofsegurity holders. The 1998 Plan
provides for grants of nonstatutory stock optiansir employees and consultants who are not officedirectors. In 2008, we adopted
the 2008 Plan as the successor to and continuattithe 1999 Equity Incentive Plan and the 1998 Riagether, the “Prior Plans”), and
following the effective date of the 2008 Plan imd2008, no additional stock awards may be grameer the Prior Plans. All shares of
common stock that had been reserved for futurarmseiunder the 1998 Plan have been included und@008 Plan. As of March 31,
2013, options to purchase 85,325 shares were adtstaunder 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 ovéyua-year period. Options may be exercised pdordsting, subject to repurchase
rights in our favor that expire over the vestingipe. The 1998 Plan and options thereunder mayrtended by the Board at any time or
from time to time in accordance with the termstaf 1998 Plan and applicable le
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PROPOSAL NO. 3
A DVISORY V OTE ON E XECUTIVE C OMPENSATION

At the 2011 Annual Meeting of Stockholders, ourcktmlders indicated their preference that we sadicionbinding advisory vote on tt
compensation of our named executive officers, comyneferred to as a “say-on-pay vote,” every y&#re Board has adopted a policy that is
consistent with that preference. In accordance thigh policy, this year, we are again asking ooclgholders to approve, on an advisory basis,
the compensation of our named executive officedisdosed in this proxy statement in accordantk $EC rules.

This vote is not intended to address any spec#in iof compensation, but rather the overall comaigms of our named executive offici
and the philosophy, policies and practices desdribehis proxy statement. The compensation ofrmmed executive officers is disclosed in
the Compensation Discussion and Analysis, the cosgi®n tables, and the related narrative discéosantained in this proxy statement. As
discussed in those disclosures, we believe that@wpensation policies and decisions are designedhance stockholder value by attracting
and retaining qualified individuals and motivatithgse individuals to perform at the highest of pesional levels and to contribute to our
growth and success. Compensation of our named tixealdficers is designed to enable us to attrack @etain talented and experienced
executives to lead us successfully in a compet@ivaronment.

Accordingly, the Board is asking our stockholderédicate their support for the compensation afrtamed executive officers as
described in this proxy statement by casting alniading advisory vote “FOR” the following resoluti@t the annual meeting:

“RESOLVED, that the compensation paid to Cerus Gafion’s named executive officers, as disclosedymnt 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 bindingtenBoard or us. Nevertheless, the views exprdsgelde stockholders, whether through
this vote or otherwise, are important to manageraadtthe Board and, accordingly, the Board ancCinapensation Committee intend to
consider the results of this vote in making deteations in the future regarding executive compénisatrrangements.

Approval of this Proposal No. 3 requires a “For'tesérom the holders of a majority of the votes ¢agierson or by proxy at the Annual
Meeting. Abstentions and broker non-votes are nahted for the purpose of determining the numbeotés cast and will therefore not have
any effect on the outcome of the vote on this Psapblo. 3.

Unless the Board decides to modify its policy réeljag the frequency of soliciting advisory votestba compensation of our named
executives, the next scheduled say-on-pay votebeitit the 2014 Annual Meeting of Stockholders.
T HE B 0ARD OF D IRECTORS R ECOMMENDS

AV OTEIN F AvOR OF PROPOSALN O . 3
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PROPOSAL NO. 4
R ATIFICATION OF SELECTION OF | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The Audit Committee of the Board has selected E8nsbung LLP as our independent registered puldiwoainting firm for the fiscal
year ending December 31, 2013 and has furthertdolebat management submit the selection of indégrairegistered public accounting fi
for ratification by the stockholders at the 2013n8al Meeting of Stockholders. Ernst & Young LLP laslited our financial statements since
our inception in 1991. Representatives of Ernst@uiYg LLP are expected to be present at the anneling. They will have an opportunity
make a statement if they so desire and will belalig to respond to appropriate questions.

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 séten of Ernst & Young LLP to the
stockholders for ratification as a matter of goodporate practice. If the stockholders fail tofsathe selection, the Audit Committee will
reconsider whether or not to retain that firm. Eifdhe selection is ratified, the Audit Committése jits 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 be:
interests of us and our stockholders.

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

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. 4

P RINCIPAL A CCOUNTANT F EES AND S ERVICES

In connection with the audit of the 2012 finan@&tements, we entered into an engagement agreevitierErnst & Young LLP that sets
forth the terms by which Ernst & Young LLP will germ audit and interim review services for us. Thgteement is subject to alternative
dispute resolution procedures.

The following table represents aggregate feesditbeus for the fiscal years ended December 312 20 December 31, 2011, by
Ernst & Young LLP, our independent registered pubbcounting firm.

Fiscal Year Ended

2012 2011
(in thousands)
Audit Fees $ 87¢ $ 82C
Audit-Related Fee — —
Tax Fees 51 58
All Other Fees 2 1
Total Fees $ 931 $ 87¢

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

Audit-Related Fees Audit-related fees consist of fees for assuranceratated services that are reasonably relatduetpérformance of
the audit or review of our financial statements arelnot reported under “Audit Fees.” There werdéems incurred under this category in 2012
and 2011.
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Tax Fees.Tax fees include fees for tax compliance, tax plag@and tax advice. Specifically, the amounts i#ffees paid to Ernst &
Young LLP to prepare our federal and state taxnstuas well as other tax compliance work.

All Other Fees.Consists of fees for products and services ottaar the services described above. Specificallyatheunts reflect fees
paid to Ernst & Young LLP in connection with thesassment of our internal controls specific to afwrimation technology systems.

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 oinithependent registered public
accounting firm. The Audit Committee has establisheolicy regarding pre-approval of all audit arwh-audit services provided by the
independent registered public accounting firm. @ma-going basis, management communicates specdjects and categories of service for
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 agoéc basis, management reports to
Audit Committee regarding the actual spending tmhsprojects and services compared to the appravedints. The Audit Committee also
may delegate the ability to pre-approve audit aginitted non-audit services to one or more of iksnhers, provided that any such pre-
approvals are reported at the next scheduled Alahtmittee 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, 2013 (except as noted)
by: (i) each director and nominee for director; ¢idch of the executive officers named in the Sumgr@@mpensation Table below; (iii) all our
executive officers and directors as a group; avidall those known by us to be beneficial ownersafe than five percent of our common
stock.

Beneficial Ownership(1)
Name and Address of Beneficial Owner Beneficial Ovar(2) Number of Share: Percent of Tota

Baker Bros. Advisors LLC 5,942,84! 8.5
745 Fifth Avenue
New York, NY 10151(3

Royce & Associates LLC 4,523,01. 6.5
745 Fifth Avenue
New York, NY 10151(4

BlackRock, Inc. 3,695,75 5.3
40 East 524 Street
New York, NY 10022(5

FMR LLC 3,648,07: 5.2
82 Devonshire Street
Boston, MA 02109(6

William M. Greenman(7 1,184,36. 1.7
Laurence M. Corash(¢ 1,131,622 1.€
Howard G. Ervin(9 509,91¢ *
Kevin D. Green(10 265,34¢ *
Caspar Hogeboom(1. 274,99¢ *
B.J. Cassin(12 523,47! *
Bruce C. Cozadd(1: 204,16¢ *
Timothy B. Anderson(14 218,77 *
Gail Schulze(15 160,29« *
Daniel N. Swisher, Jr.(1¢ 62,87" *
All executive officers and directors as a group figtsons)(17 4,374,07. 6.C

*  Less than one percel

(1) This table is based upon information suppligaficers, directors and principal stockholdersl &chedules 13D and 13G filed with the
SEC. Unless otherwise indicated in the footnotahitable and subject to community property lawhere applicable, we believe that
each of the stockholders named in this table higsveting and investment power with respect toghares indicated as beneficially
owned. Shares of our common stock subject to optibat are currently exercisable or exercisablaiwi0 days of March 31, 2013 are
deemed to be outstanding for the purpose of comgtiie number of shares held and the percentafdoinership of the person holding
those options, but are not treated as outstandintpé purpose of computing the percent of totat@mship of any other person.
Applicable percentages are based on 69,714,088sbatstanding on March 31, 2013, adjusted asnextjbly rules promulgated by the
SEC.

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

(3) Based upon information provided by Baker Brsdvisors LLC. Baker Bros. Advisors, LLC (the “Aders’) has complete and unlimited
discretion and authority with respect to 667, IBBker Brothers Life Sciences, L.P. and 14159, (cBllectively, the “Funds”)
investments and voting power over investmentsadull. Baker and Felix J. Baker as Managing Memb#reoAdviser, may be deemed
to be the beneficial owners of securities ownedhgyFunds, and may be deemed to have the powetaov direct the vote of and the
power to dispose or direct the disposition of sseturities. Julian C. Baker and Felix J. Bakerldistbeneficial ownership of the
securities held by each of the Fun
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(4)

(5)

(6)

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

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

(17)

Based upon information contained in Schedulg/A3 effective as of December 31, 2012, as filethwhie SEC on January 4, 2013,
Royce & Associates LLC has sole voting and dispasipower with respect to 4,860,911 shares. Thedde 13G/A filed by Royce &
Associates LLC provides information only as of Dmber 31, 2012 and, consequently, the beneficialersimp of above-mentioned
reporting person may have changed between Dece3ib@012 and March 31, 201

Based upon information contained in Schedul8/A3 effective as of December 31, 2012, as filethwlie SEC on February 6, 2013,
BlackRock Inc. has sole voting and dispositive powih respect to 3,695,757 shares. The Schedu#A 8led by BlackRock Inc.
provides information only as of December 31, 204@, @onsequently, the beneficial ownership of abmesmtioned reporting person may
have changed between December 31, 2012 and Mar&@933.

Based upon information contained in Schedulg/A3 effective as of December 31, 2012, as filethwhe SEC on February 14, 2013,
Fidelity Management & Research Company, or Fidetitwholly-owned subsidiary of FMR LLC, is the bé&aial owner of 3,648,078
shares of our common stock as a result of actingvestment adviser to various investment compamigstered under Section 8 of the
Investment Company Act of 1940. Edward C. Johnsbargl FMR LLC, through its control of Fidelity, dslsas sole power to dispose of
the 3,648,078 shares of our common stock. Membdtedamily of Edward C. Johnson 3d, Chairman BRELLC, are the predominant
owners, directly or through trusts, of Series Bimprommon shares of FMR LLC, representing 49%hefutoting power of FMR LLC.
The Johnson family group and all other Series Bedf@ders have entered into a shareholders’ vatgjygement under which all Series B
voting common shares will be voted in accordandé e majority vote of Series B voting common sisaAccordingly, through their
ownership of voting common shares and the executithe shareholders’ voting agreement, membetseoflohnson family may be
deemed, under the Investment Company Act of 1®4fyrtn a controlling group with respect to FMR LLReither FMR LLC nor
Edward C. Johnson 3d, Chairman of FMR LLC, hasstiie power to vote or direct the voting of the sisaaswned directly by the Fidelity
Funds, which power resides with the Funds’ BoafdErostees. Fidelity carries out the voting of #eres under written guidelines
established by the Funds’ Boards of Trustees. Thedile 13G/A filed by the reporting persons presithformation only as of
December 31, 2012 and, consequently, the benefisinkrship of above-mentioned reporting persons haae changed between
December 31, 2012 and March 31, 2C

Includes 1,004,680 shares underlying stock optignish are exercisable within 60 days of March 3112

Includes 560,873 shares underlying stock optionishwaire exercisable within 60 days of March 31,2

Includes 456,565 shares underlying stock optionshvlire exercisable within 60 days of March 31,2

Includes 239,469 shares underlying stock optionshvlire exercisable within 60 days of March 31,2

Includes 267,750 shares underlying stock optionshvlire exercisable within 60 days of March 31,2

Includes 77,384 shares held by Brendan JoSaghkin and Isabel B. Cassin, Trustees of the Cassmly Trust, 69,841 shares held by
Cassin Family Partners, a California Limited Paighg and 85,000 shares held by the Cassin Eduertioitiative Foundation. Includes
291,250 shares underlying stock options which aeeatsable within 60 days of March 31, 2013. If eksed in full within 60 days of the
date of this table, 21,667 shares would be subjeatright of repurchase in our faw

Consists solely of 204,166 shares underlytngksoptions which are exercisable within 60 dafyarch 31, 2013. If exercised in full
within 60 days of the date of this table, 16,66@rsk would be subject to a right of repurchaseunfavor.

Includes 171,466 shares underlying stock agtishich are exercisable within 60 days of MarchZ®1 3. If exercised in full within 60
days of the date of this table, 16,667 shares wbelgubject to a right of repurchase in our fa

Consists solely of 160,294 shares underlytogksoptions which are exercisable within 60 dafylarch 31, 2013. If exercised in full
within 60 days of the date of this table, 16,66drek would be subject to a right of repurchaseuirfavor.

Consists solely of 62,877 shares underlyingksbptions which are exercisable within 60 dayMafch 31, 2013. If exercised in full
within 60 days of the date of this table, 29,688reb would be subject to a right of repurchaseuirfavor.

Includes 3,310,974 shares underlying stoclonptwhich are exercisable within 60 days of Ma3&h2013. If exercised in full within 60
days of the date of this table, 101,356 sharesdvielsubject 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 diresamid executive officers, and persons who own riiane ten percent of a registered
class of our equity securities, to file with theGHaitial reports of ownership and reports of chasiih ownership of common stock and other
equity securities of Cerus. Officers, directors gnelater than ten percent stockholders are reqbiye2EC regulation to furnish us with copies
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@be2012, all Section 16(a) filing requiremenpplécable to our officers, directors and
greater than ten percent beneficial owners wereptiethwith, except that one report on Form 4, cougr stock option grant to Mr. Swisher,
was filed late.
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E XeEcuTIVE O FFICERS

Our executive officers and their ages as of A@®il 2013 are as follows:

Name Age Position

William M. Greenman(1) 46  President, Chief Executive Officer and Direc

Kevin D. Greer 41  Vice President, Finance and Chief Financial Off

Laurence M. Corash(: 69  Senior Vice President, Chief Medical and Chief 8tific Officer and Directol
Caspar Hogebool 54  President, Cerus Euro|

Chrystal N. Menart 42  Chief Legal Officel

Carol M. Moore 63  Senior Vice President, Regulatory Affairs, Quadtyd Clinical

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

Kevin D. Greerwas appointed our Vice President, Finance and Ginefncial Officer in February 2013. Prior to thiglr,, Green served
as our Vice President, Finance and Chief Accourf@ffecer, a role to which he was appointed in Ma2€i®9. From January 2006 to 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. Greemas a member of PricewaterhouseCoopers LLP in #sirance and Business Advisory
Services division. Mr. Green is a certified puldimountant.

Caspar Hogeboorwas appointed President, Cerus Europe in Febri@®. Prior to that, Mr. Hogeboom was Managing Oiveof
Cerus Europe from November 2008 to February 2081Gemeral Manager of Cerus Europe from February 20 February 2012. From
March 2006 to November 2008, Mr. Hogeboom serveabiasManaging Director Europe, INTERCEPT Blood 8yss and was responsible for
sales and marketing at Cerus Europe. Prior torjgiierus in 2006, Mr. Hogeboom worked for Baxtealtteeare in Europe, where he held
several management, sales and marketing positioms ¥992 to 2006. Prior to joining Baxter, Mr. Hbgem held various sales and marketing
positions at Maxxim Medical in the Netherlands.

Chrystal N. Menardvas appointed our Chief Legal Officer in Decemb@t2 From August 2011 until October 2012, Ms. Menaas
Senior Corporate Counsel at Zynga Inc. Prior tousi@011, Ms. Menard was a partner of the law filmsently named Cooley LLP,
practicing corporate and securities law.

Carol M. Moorewas promoted to Senior Vice President, Regulatdfgi#s, Quality and Clinical in February 2013. Fréxpril 2008 to
February 2013, Ms. Moore was our Vice PresidenguReory Affairs, Quality and Clinical. Prior toijong Cerus, Ms. Moore served in varis
roles at Bayer Corporation, most recently as Vimsi@ent, Worldwide Regulatory Affairs, for over g€ars focusing on the registration and
regulatory compliance of Bayer’s biological andtbith products, health policy, and strategic plagnin
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O VERVIEW

EXECUTIVE COMPENSATION
C OMPENSATION D I1SCUSSION AND A NALYSIS

The following Compensation Discussion and Analggldresses the following topics:

executive summary of our compensation practi

our compensation philosophy and objecti

our process for setting executive compensation;

our executive compensation components and decifiorise 2012 fiscal year and for the first quagéthe 2013 fiscal yea

The Named Executive Officers (NEOs) for the 20%524i year were as follows:

Named Executive Officer Title.

William M. Greenmar President and Chief Executive Offic

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

Laurence M. Coras Senior Vice President, Chief Medical and Chief 8tfie Officer
Howard G. Ervir Vice President, Legal Affairs and former Chief Le@dficer
Caspar Hogebool President, Cerus Euro|

E XECUTIVE S UMMARY

Our Compensation Committee believes that our exacabmpensation program is appropriately desigaretireasonable 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 aiséisalso reflects a reasonable and
responsible cost structure. The major aspects oéxecutive compensation program include the faithgw

Cash Bonuses for 2012 Based on Corporate Performagidn line with our pay-for-performance philosophyetBompensation
Committee undertook a careful review of our corpwrerformance and strategic achievements agai@gidals under our Bonus
Plan for Senior Management, and our Internatiormadu® Plan, which together are referred to in tigsubsion as the Bonus Plan,
for the 2012 performance year. Taking into accaumt weighing our relative corporate performancesirategic achievements, the
Compensation Committee determined that for the 2@t fbrmance period, the corporate performancesgmad the strategic goals
had been met at a combined f-weighted attainment level of 91.2¢

Strong Pay-for-Performance Principles:We do not provide our NEOs with guaranteed salacyegiases or non-performance basec
bonuses. Our NEOs must meet expected levels afipeahce in order to continue serving as membetiseoéxecutive tean

Responsible Severance and Change in Control Competi®n. Our executive employment agreements and our chaingentrol
severance benefit plan, or the Severance Plali,¢ases require an involuntary termination foriiduals to be eligible for any
non-change of control related severance benefithange of control related severance benefits.sEerance benefits are less thar
two times the annual base salary for all of our ISEB@d we do not provide any tax gi-ups.

No Option Repricing Without Prior Stockholder Approval. Our current equity plans do not permit repricingioflerwater stock
options held by our NEOs or other employees withprigr stockholder approve
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We held our first stockholder advisory vote on exa@ compensation in 2011. Approximately 94.8% 8hdB% of the votes cast
approved our executive compensation describedripaxy statements for 2011 and 2012, respectividhg. Compensation Committee
considered the result of the 2012 stockholder adyigote an endorsement of its compensation paligeactices and philosophy for our nar
executive officers and determined that no changesit executives’ compensation for fiscal year 2@&2e needed mid-year as a result of suc
vote.

E XEcUTIVE C OMPENSATION P HILOSOPHY AND O BJECTIVES

We believe that the performance of our executiVie@fs has the potential to significantly impact ability to achieve our corporate
performance and strategic goals. We therefore givsiderable thought to the design and administiaif our executive officer compensation
program. The Compensation Committee believes kigatrtost effective compensation program is onepf@atides competitive base salary,
rewards the achievement of established annualargdterm goals and objectives and provides an ihaefor retention. At the same time, our
Compensation Committee believes that an effectivepensation program must maintain a reasonableempinsible cost structure.

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

» attract and retain qualified individuals and motivthose individuals to perform at the highestroffgssional levels that will
contribute to our growth and succe

» provide competitive compensation opportunities @iaat with industry practices where we competedtent;

» design programs to retain key employees, rewartdgaformance and incentivize future contributidmsliancing both short and
long-term financial and business objectives to buildistainable and prosperous compe

* maintain a reasonable and responsible cost stejand

» provide long-term incentive opportunities that ¢oné to correlate employee contributions and rewavith stockholder value
creation.

C OMPENSATION SETTING P ROCESS
Overview

When creating an executive’s overall compensatewkage, the Compensation Committee considers tleatit components of our
compensation packages in light of the role the ethee will play in achieving our near term and lengerm goals, as well as the compensatiol
packages provided to similarly situated executatethe companies we consider to be our peers. lafice-based cash compensation award:
under our Bonus Plan are made based on the acheenerihcorporate performance and strategic goalgded to create incentives that we
believe enhance executive performance, and madjbstad to reflect the executive officer’s indivalyerformance in executing his or her
day-to-day tasks, as well as his or her contrilmuteward achieving our corporate performance aradegjic goals. The corporate performance
and strategic goals vary year-to-year, but genenadlude value-adding achievements such as rey@mnass margin and year end cash targets
and timely completion of strategic undertakingse Thrporate performance and strategic goals aret athterial provisions for each of our
Bonus Plan for Senior Management of Cerus Corpmratnd our International Bonus Plan are the sareptthat our International Bonus
Plan also includes provisions necessary for compdéiavith European data privacy and other applicktual laws, as well as separate bonus
provisions applicable only to our European emplgsyee
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Target Pay Positions/Mix of Pay

The components used to support our compensati@ttl®s stated above are base salary, cash ineeaiards under our Bonus Plan,
equity awards and certain other benefits (discussgdeater detail below under “Executive CompeinsaComponents and Decisions”). We
use a combination of these pay elements to pravictempetitive total compensation package to ouckees. We do not specify a target
percentage of the overall compensation to be repted by the various compensation elements. Thep€onsation Committee’s intention is
that performance-based cash incentive compensatidohong-term equity compensation are a signifipant of the executive’s total
compensation package, which historically has baen As a result, approximately 50% or more of M&Os total potential compensation has
been “at risk” in any given fiscal year. Our Comgation Committee believes that having a signifigaortion of our executives’ compensation
package be “at risk” has contributed to cultivatingulture in which our NEOs aggressively pursuecouporate performance and strategic
goals as they know that their take home pay, tygel extent, depends upon our corporate performamteto some extent, their contribution tc
that performance. At the same time, a significamtipn of the “at risk” compensation is in the foohlong-term equity incentives, which is
designed to mitigate any risk that our executivéspursue short-term outcomes at the expenseraf-term stockholder value. Employees in
more senior roles have an increasing proportiahaif potential compensation “at risk” and tiedperformance because they are in a position
to have greater influence on achieving our perforrearesults. For example, 38% of our Chief Exeeu@¥ficer’s total potential 2012 cash
compensation was “at risk,” and 70.3% of his tpiatiential 2012 compensation was “at risk.” For jmsgs of calculating the total potential
2012 compensation “at risk,” the Black-Scholes gadn the applicable grant date was used for thermpgranted to our Chief Executive
Officer as long-term equity incentive compensation.

Role of the Chief Executive Offic

The Chief Executive Officer does not participateétting his own compensation and is specificallyied from any discussions or
deliberations related to his compensation packidgeiever, the Chief Executive Officer recommendth®mCompensation Committee for its
approval, proposed corporate performance and gicageals and their relative weighting for the umdg fiscal year, as well as provides input
on the level of attainment of the prior year’s &gac goals, for purposes of determining awardseutite Bonus Plan for all our NEOs,
including the Chief Executive Officer, as furthersdribed below. The Chief Executive Officer reglyl@rovides input to the Compensation
Committee during the course of the year regardiegoerformance and compensation of our other NE@s Chief Executive Officer is also
delegated authority by the Compensation Commitiesprove annual cash incentive bonuses to ouerendtive officers in his discretion ¢
of an aggregate annual cash bonus pool withindiieviously approved by the Compensation Committee

With respect to long-term equity compensation,Gloenpensation Committee has also delegated authoriyr Chief Executive Officer,
as the sole member of a Non-Officer Stock Optiom@rttee, or NOSOC, to grant stock options to our-nfficer employees within certain
guidelines previously approved, without any furthetion required, by the Compensation Committee. Jirpose of this delegation of
authority is to enhance the flexibility of optiodrainistration and to facilitate the timely grantagtions to non-officer employees, including
newly hired employees, within specified limits piewsly approved by the Compensation Committee. &s @f its oversight function, the
Compensation Committee reviews, on at least anaruasis, the option grants made by the NOSOC.

Compensation Committee Decision-making Process

Typically, the Compensation Committee meets at lv@ise per year to make compensation decisionsioiNEOs, with greater
frequency if necessary. The Compensation Comméte®emeets and confers regularly in executive sessithout the presence of our
executive team. The Compensation Committee meg timees during 2012.
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The agenda for each meeting is usually developatidhair of the Compensation Committee, in cdatioh with our Chief Executive
Officer and our Vice President, Administration. Frdime 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, prowdae€ial or other background
information or advice, or otherwise participat&dampensation Committee meetings. The charter o€thrapensation 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@ccounting or other advisors and consultamiista access other external resources that
the Compensation Committee considers necessampooriate in the performance of its duties. Ag péits deliberations, the Compensation
Committee may review and consider, as appropmasterials such as financial reports and projectiopsrational data, and tax and accour
information. Prior to each meeting where compensatiecisions are to be made with respect to our NH@ Vice President, Administration
provides the Compensation Committee with tally shé®at set forth our NEOs historical base salag/lzonus information covering the past
ten years, or any shorter period of actual employnes well as the executives’: (1) equity grastdry; (2) vested and unvested potential gair
on equity awards using projected stock prices abua points in time in the future; and (3) stogkion exercise history, in each case during
such ten year period, or any shorter period ofa@mployment. The tally sheets were used for mapmf making subjective determination
to whether 2012 compensation levels were apprapitielight of the compensation levels in effect fioior years and whether the executive’s
compensation was reflective of his or her incredseel of experience and responsibilities. In deiaing 2012 compensation for our executive
officers, the Compensation Committee consideredgbemmendations of our Chief Executive Officerhargspect to the compensation of our
other NEOs as stated above under the headiRgée of the Chief Executive Officéras well as each executive’s individual performaover
the preceding year and the reports and benchmaakialysis described below under the headi@gfpensation Benchmarkirig

The Compensation Committee ultimately approvestmpensation packages for all NEOs, including tleeation of base salary, short-
term performance-based cash incentive compensatidtiongterm equity incentive compensation, and the appleperformance target leve
as a percentage of base salary related to thetelortperformance-based cash incentive compensédistorically, the Compensation
Committee has made its most significant adjustm@nésnual base compensation, determined cashcpuity eawards and established new
performance objectives at one or more meetings dalithg the first and fourth quarters of the y&enerally, adjustments to the base salary ¢
our executive officers are determined by the Corepon Committee in February of each year, withatigistments becoming effective
March 1st . As discussed more fully below, annuaksterm performance-based cash awards are genematlie in the first quarter of the year
following the year in which services are performiedprior years, long-term equity incentive compegtion was determined in either Septembe
(2011 and 2010) or October (2009 and prior ye&sginning in 2012, we began awarding annual opgi@mts in the first quarter of each year
concurrent with the determination of cash compemsat his change was made so the Committee couldweconcurrently all components of
executive compensation (base salary, Bonus Plgettaand corporate performance and strategic ¢giaahiment levels, and long-term equity
incentive awards) and make compensation deterroimatiased upon the totality of the compensatiokaggefor the executive.

Generally, the Compensation Committee’s procesddtermining Bonus Plan awards involves two relafedhents: the determination of
target award levels and the establishment of catpgrerformance and strategic goals for the cugresut. Per the terms of his employment
agreement, Mr. Greenman’s target level for his tstesm performance-based cash incentive compemsitiget at 60% of his base salary. For
the remaining NEOs, the applicable target levdlaxfe salary for the short-term incentive cash cosgt@on award is recommended by the
Chief Executive Officer, taking into consideratifedback from our external compensation consulfrm. Chief Executive Officer’s
recommendations are reviewed by the Compensatiom@itee, and the Compensation Committee eithercuasrthe bonus target levels as
recommended or may modify the target levels aft@siering the benchmarking data provided by thepemsation consultants, with the goal
of having annual Bonus Plan compensation thatggcagmately the 5@ percentile of that provided by peer
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group with adjustments, as appropriate, dependinthe executive’s role at Cerus. Bonus Plan cormrgt@rs combined with annual equity
compensation, has historically resulted in mor@ t6@% of our NEOs total potential compensation péat risk.”

At the beginning of each year, corporate perforreaartd strategic goals are recommended by our Ekexfutive Officer and then
reviewed and approved by the Compensation Comntidehe full Board. After the corporate perfornmaoad strategic goals are approved,
our Chief Executive Officer meets with each of executive officers to set their individual persogaéls for the upcoming year based on the
input from, and discussion with, our Compensatiom@ittee. Each of our NEOs short-term incentivéhaasmpensation package is directly
tied to our corporate performance, with the Compgas Committee retaining the discretion to makjgistthents based on its assessment ¢
executive’s personal performance for the perforrearear. The performance of all executive officerevaluated in terms of meeting our
corporate performance and strategic goals anditi@iridual contributions to achieving those goaibich is then discussed with each of our
executive officers during their annual review. Slyoafter the end of each year, the Compensatiomi@ittee meets with our Chief Executive
Officer to discuss and evaluate each of the cotpgrarformance and strategic goals for the pregegiar, whether such goals were attained
and, if so, at what level. The Compensation Congmittonsiders the recommendations provided by oiaf Executive Officer as to the
determined level of attainment of our strategiclgdar the preceding year, and considers whethadapt the Chief Executive Officer’s
recommendation or whether any adjustment shoultddude, before approving the attainment level. Theam@msation Committee then reviews
with our Chief Executive Officer the individual fermance of each of our NEOs, other than our Chiefcutive Officer, and whether any
adjustments to their short-term incentive cash amsption awards under the Bonus Plan should be.riiageCompensation Committee then
meets in executive session without the presenceinChief Executive Officer to review and evaluate Chief Executive Officer's
performance for the preceding year and what, if adjustments should be made to his short-terrnihezcash compensation award under th
Bonus Plan.

Although compensation packages are reviewed omana basis, generally in the first quarter, thée€CExecutive Officer and
Compensation Committee regularly discuss the perdioce of our executive officers throughout the y&ae Compensation Committee
considers this ongoing feedback along with its ahneview of all the NEOs individual performanceamhdetermining the appropriate levels
base salary and long-term equity incentive compenrsawards for the following year. The CompensatBommittee also considers matters
related to individual compensation, such as comgtérsfor new executive hires, as well as high-leiategic issues, such as the efficacy of
our compensation strategy, potential modificatitinthat strategy and new trends, plans or appraacheompensation, at various meetings
throughout the year.

Role of Compensation Consulta

In August 2011, in part as preparation for detemgrappropriate 2012 NEO compensation levels, thmg@nsation Committee engaged
Radford, an AON Hewitt Consulting Company, referte@lsewhere as “Radford ConsultinRadford Consulting is an independent consu
firm that specializes in executive compensationsaiting. Radford Consulting provides analysis aambmmendations to the Compensation
Committee regarding:

* trends and emerging topics with respect to exeewtdbmpensatior

» peer group selection for executive compensatiorct@arking;

e compensation practices of our peer grc

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

In addition to engaging their consulting serviags,subscribe to Radford Consulting’s annual Glalf@ Science compensation survey
data on an ongoing basis. We use this survey datatermine market trends, to
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verify that the peer group data for NEO compensagaconsistent with overall compensation trends, i@ set compensation levels for our nor
executive employees. As previously discussed, ttraggnsation Committee regularly meets in execugission to discuss executive
compensation issues. Radford Consulting may bedaskgarticipate in, and has in the past attendheitings of the Compensation Commit
Radford Consulting reports directly to the CompénsaCommittee rather than to management, althdhgi have in the past met with
management for purposes of gathering informationieir analyses and recommendations and may e@ntmdo so in the future. The
Compensation Committee engaged Radford Consulgaman November 2012 to update its analysis imeation with the 2013 executive
compensation determinations. In 2012, fees paRktiford Consulting were approximately $35,000.

Compensation Benchmarking

The Compensation Committee regularly considerafipgopriate pay scales for our NEOs and, as pahadfprocess, utilizes a process
called benchmarking in order to ensure that tatatgensation is competitive with salaries paid waitthie industry and is appropriate given the
executive’s level of responsibilities. However, tbempensation Committee recognizes that benchnmaikian imperfect tool for establishing
competitive compensation packages as the job regplities of persons with similar titles may vasignificantly from company to company,
and that a person'’s title is not necessarily dpseg of a person’s duties. Therefore, the Compims&ommittee considers the scope and
complexity of the executive positions against whiehbenchmark and compares these positions tactpesand complexity of our executive
positions. The result is an assessment of the cosapien being paid to our executives in light &f tompensation being paid to persons
performing duties of similar scope and complexityh@ companies against which we are benchmarling.Compensation Committee uses
this assessment to assist it in making decisiogarding appropriate compensation levels for oucetiee positions. The underlying principle
of the evaluation methodology is to focus on idgimg those positions that have a scope and coritplekresponsibilities that are comparable
to those duties exercised by each of our parti@pacutives.

As part of the August 2011 engagement, the Compiens@8ommittee requested that Radford Consultindptg for 2012 the peer group
we use for purposes of setting executive compeséivels. As a result, Radford Consulting, work@hgsely with the Compensation
Committee and management, ultimately selected mgreap consisting of 20 companies based on thewalg selection criteria:

» late development stage biopharmaceutical comp#Riease 11l 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 the above criteria, the following 20 mgeup companies were selected by the Compensatiomiittee for use in setting
executive compensation levels for 2012:

Alexza Pharmaceuticals, In Dyax Corporatior

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

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

AVANIR Pharmaceuticals, Inc Santarus, Inc

Cytokinetics, Inc SciClone Pharmaceuticals, It
Cytori Therapeutics, Inc Sucampo Pharmaceuticals, I
Depomed, Inc Vical, Inc.

DURECT Corporatior Xoma Corporatiot
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In addition to updating our peer group, Radford €ldting analyzed the 2011 compensation practicéiseofipdated peer group in orde
assist the Compensation Committee in determinipgaggiate levels for our September 2011 NEO equigints and in determining appropri
2012 NEO compensation levels. Radford Consultimpared an extensive analysis of the 2011 compensatactices of the 20 peer
companies as reported in their proxy statementspéfered additional analysis based on the compimmspractices of a broader group of life
science companies, a subset of what is includéukifiRadford Life Science Survey for biotechnology éife science companies with 50 to 149
employees. Radford Consulting delivered its repmthe Compensation Committee in December 2011 adsadincluded anticipated 2012
compensation trends in its analysis.

The Compensation Committee referenced the casle@uity compensation components analyzed in Radfortsulting’s report,
combined with its review of each executive offisgpast individual performance, level of respongibdnd anticipated future contributions to
Cerus, in setting executive base salary and long-égjuity compensation awards for 2012. While bematking alone is not sufficient for
setting compensation, the Committee believes thaéwing this information is an important aspectibyence in compensation-related
decisions. After considering the results of Radfémhsulting’s report, the Compensation Committesatenitial target compensation at
approximately the 50 percentile of the peer graupbhise salary, the 80 percentile of the peer gfoufhe annual incentive bonus, and the
60t percentile of the peer group for equity comptosaBased upon the data provided by Radford Cliingyuthe Compensation Committee
determined that historical equity grant levels to NEOs were generally between the25 anéh50 peleef our peer group and that their
unvested options were valued at less than 1x af thgpective base salaries. Therefore, the CongtiensCommittee determined that an
increase in equity compensation award levels tpetahe 60" percentile of our peer group was apatgin establishing 2012 equity grant
levels in order to continue to have a significamttipn of our NEOs compensation be “at risk.” TB@&™" percentile level is the same target leve
generally approved for the total equity pool toafiecated among all our employees for 2012.

With respect to director compensation matters@bmpensation Committee determines and sets nonegagbirector compensation in
the manner more fully described under the sectfdahis Proxy Statement entitled “Director Compeiwat

E XEcUTIVE C OMPENSATION C OMPONENTS AND D ECISIONS
2012 Executive Compensation Summary

The following table summarizes our approved 201&r&ss, targeted annual incentive bonuses andyeguiards for our named executive
officers:

2012 Executive Compensation Summary

Incentive Number of Stock
Name Base Salary(1 Bonus Targe Options 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(2) 35% 105,00(

(1) Effective March 1, 201z
(2) As converted to U.S. Dollars using the averegeversion rate for the year ended December 312 801.2859, Mr. Hogeboom'’s base
salary for 2012 was $288,7:

2012 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 positierile still targeting having approximately 50%théir total compensation “at risk.” For 2012,
the Compensation Committee’s aim, in line
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with Cerus’ general philosophy to set target conspéinn levels that are competitive while maintaijnénreasonable cost structure, was to
initially target base salary at or around theh50rceetile of the compensation paid to similarly ated executives employed by the peer group
companies for target level performance, but makidigstments from the 30 percentile to reflect tkecative’s level of experience, past
performance, and actual responsibilities. Each,yeargenerally tend to make modest increases ia faary for executive officers, except
where an individual’s base salary is found to lgmigicantly below market when compared to the gel@é@eer group, in which case a larger
increase may be warranted. The Compensation Coeaniviews base salary annually, and considerstaajbase salaries to reflect annual
base salary increase trend data provided by th@epnsation consultants. These guidelines are usedghout our company in determining
appropriate base salary increases for all our eygpl In February 2012, our Compensation Comméipgeoved 2012 base salaries, as well a
2012 bonus targets and stock option grant awandsur executive officers. Salary increases wefecéfe as of March 1, 2012 and took into
account base salary increase trend data provid@&htford Consulting (which for 2012 was approximha82s).

The Compensation Committee also considered ounixes’ relative level of experience and responisigs in setting 2012 base
salaries. For example, for 2012, Mr. Greenman vecka 14.5% base salary increase, which resultb$iB012 base salary being at slightly
above the 2% percentile for chief executive offscat our peer companies. The Committee felt thatitisrease was a meaningful amount tha
reflected the level of Mr. Greenman’s responsibiit yet acknowledged Mr. Greenman'’s relativelyrstime in the role and provided
opportunity for future, equally meaningful baseasglincreases as Mr. Greenman'’s experience indlledrricreases. Similarly, the 2012 base
salary set for Mr. Green was set at only aroun®8te percentile of executives in similar roles at peer companies, reflecting that, as of
February 2012, he only had approximately threes/eexperience as a principal financial officemeThase salary set for Mr. Hogeboom for
2012 was set at slightly below the 75 percentilewfpeer companies, reflecting his increased levetsponsibility in generally managing
our international subsidiary, and the 2012 basargaet for Dr. Corash was slightly above theh75rce@atile of our peer companies, reflecting
his unique role as one of our original founders his responsibilities in leading our networkingplbying, and grant fundraising activities.

Mr. Green and Mr. Hogeboom each received a 9% &alsey increase, resulting in their base salam@sgoat approximately the 26 and75
percentile, respectively. Mr. Ervin and Dr. Corastth received a 3% increase to their base saémyiting in a 2012 base salary at
approximately the 50 and 75 percentile, respectivdl. Ervin's 2012 base salary was set at sligh#jow the 50" percentile because the
Compensation Committee determined that such by sanount was appropriate in relation to his cesibilities and relative to the base
salary payable to our other NEOs. The Compens&anmittee determined that these adjustments texbeutive’s base salary and deviation
from the 50" percentile peer group target levelssvagapropriate in all circumstances given each dkexs respective level of experience and
responsibilities, and reflective of market trendslase salary increases.

2011 Base Base salary 2012 Bas¢
Named Executive Officer Salary ($) Increase for 201. Salary ($)
William M. Greenman $415,00( 14.5% $475,00(
Kevin D. Greer $242,00( 9% $263,78(
Laurence M. Coras $378,75( 3% $390,11:
Howard G. Ervir $317,76: 3% $327,29!
Caspar Hogeboom(: €206,00( 9% €224,54(

(1) As converted to U.S. Dollars using the averegyeversion rate for the year ended December 312 201.2859, Mr. Hogeboom'’s base
salary for 2011 and 2012 was $264,895 and $288ré3fectively

Bonus Plan for 201

It is the Compensation Committee’s objective toehawsubstantial portion of each NEO’s cash incentivmpensation contingent upon
our performance, while retaining the discretiomtodify awards to reflect the NEO's individual lexelperformance and contribution towards
our corporate performance. This allows our
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executive officers to receive performance-baset campensation in the event certain specified aatpgerformance and strategic goals are
achieved, while recognizing the individual conttibus toward those goals. We provide short-ternigperance-based incentive compensation
to our NEOs under the Bonus Plan.

Payouts under the Bonus Plan are generally madse hgeon the achievement of certain corporate padoce and strategic goals that
specified at the beginning of the performance peritowever, the Compensation Committee has theeadien to take into account significant
corporate events and other significant accomplistisat were not contemplated at the beginninh@performance period in determining
the extent to which the strategic goals were satisfor 2012, proposed corporate performance &atkgic goals were submitted to the
Compensation Committee in writing by the Chief BExtee Officer for approval by the Compensation Caittee and the entire Board in the
first quarter of the year. At the time of such ap@ai, the Compensation Committee assigned a pexgemalue that reflected the significanc
the corporate performance and strategic compomelaiive to one another. This value was used ird#iermination of actual bonus payouts
with respect to 2012 performance. The Compens&mnmittee also established threshold, target artchtmetrics for most of the corporate
performance goal components. At the beginning a22the Compensation Committee, with input from@gef Executive Officer (except
with respect to his own target bonus percentad®),determined the target bonus percentages for eaecutive officer and provided each
executive officer with his or her target bonus patage in writing. For the 2012 plan year, the Cengation Committee assigned a target
bonus percentage of 60% of base salary for thef Exiecutive Officer, which was at the Ppercentile of peers. The Compensation Comn
assigned a target bonus percentage of 35% of by $or each executive officer other than thee€Eixecutive Officer, which reflected, on
average, the 50 percentile of our peers. The tégats opportunity represents the annual cash kbeusxecutive would be eligible to
receive under the Bonus Plan if all of the compamgals were 100% achieved. The 2012 goals andhtirigsystem for the Bonus Plan are
described below. The Compensation Committee seléhtse goals because it believed that they werbeht indicators of the achievement of
the execution of our operating plan and were th®ofa that were the most critical to increasingvhlele of our common stock. These goals,
therefore, were believed to best align the findrinterests of our NEOs with those of our stockleotd

Corporate Performance Goals

The 2012 plan year performance measures approvédtebdyompensation Committee with respect to thparate performance
component of our 2012 goals, which comprised 80%u0f2012 goals, consisted of the following (in iéidd to the manufacturing and quality
goal discussed below):

G OAL : T HRESHOLD T ARGET S TRETCH
Revenue €25.0 millior €27.5 millior >€30.0 millior
Year End Cash $ 11 million $ 13 million > $17 millior
Gross Margir 42% 44.5% >47%
Total Operating Expens: $37.5 millior $ 35 million <$32.5 millior
RBC Acute Clinical Trial Enrollment** 35 patients 50 patients

All patients

transfusec

* Excluding cash raised through debt or the publigtggnarkets (other than proceeds from our at theket sales agreements with MLV
Co. LLC and Cantor Fitzgerald & Cc

**  Achieving enrollment in our planned Phase llinital trial of our red blood cell system for acateemia patients in Europe, referred to
below as th¢ RBC EU Clinical Trial’

Threshold, target, and stretch levels for the catgoperformance component of our 2012 goals watebkshed based on our 2012
operating plan and data regarding our financialltesand business expectations as of that timetfieshold amounts represent the minimum
amount that we needed to achieve in order for ayppts with respect to the applicable componebetmade under the Bonus Plan.
Achievement of at least the
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threshold metric, but less than target, is sulifeet performance multiplier of no less than 0.5 aadnore than 0.99, with the exact multiplier
determined by actual performance between the padoce levels. Achievement of at least the targéticpdut less than the stretch metric, is
subject to a performance multiplier of no less tha@hand no more than 1.49, with the exact muétipdietermined by actual performance
between the performance levels. Achievement obtletch metric or more is subject to a performanaéiplier of no more than 1.5. The
Compensation Committee retains the discretion pasaithe actual award to reflect each NEQO's le¥ehdividual performance. In addition, the
Compensation Committee set a manufacturing andtgugmal to develop and implement a COGS redugpiam, supply chain and inventory
management plans, a manufacturing quality conteoi pnd a distributor training program, each congmoof which were equally weighted ¢
evaluated on the basis of whether or not the comptsnwvere achieved. No performance multipliers ve@@ied to the manufacturing and
quality goal.

During the first quarter of 2013, the Compensa@@mmittee determined that the 2012 corporate pedace goals had been attained
combined level of 98.4%, as further specified below

Strategic Goals

The strategic component of our 2012 goals did mcuide minimum, target and maximum levels of pemi@ance, nor did it include a
performance multiplier. The strategic componemuf2012 goals was not quantifiable in that it did include specific quantitative elements
or quantitative weighting. The Compensation Conmeritipproved specified strategic goals, but alsined the discretion to take into account
significant corporate events or other significactt@nplishments that were not contemplated at thenhang of 2012 in determining the extent
to which the strategic goals were satisfied. In imglsuch determination, the Compensation Commdéteesidered the Chief Executive
Officer's recommendation as to those strategicgtiat should be considered and the percentagkedestainment of such strategic goals.
The Compensation Committee then considered whatihyemodifications should be made either to the ickemed strategic goals, or the
determined level of attainment, as recommendedhé&yChief Executive Officer. In determining whetlaed to what extent to make any
performance-based cash incentive awards with régpéloe strategic component of our 2012 goalsQbmpensation Committee considered
2012 actions toward achieving the following strategpals (some pre-determined, and some not corédeapat the beginning of the
performance period), as recommended by the Chie€ltive Officer and without modification from sugtommendation:

» Regulatory progress in the U.S. regarding our ptaand platelet systen
» Development progress in the red blood cell programat
» Partnering and nedebt financing activity
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The Compensation Committee also approved the tEhattainment of the strategic goals as recommengidtie Chief Executive Office
without modification, so that the strategic goakrevapproved as attained at a level of 62.5%, réiseiuspecified below.

Calculation of 2012 Bonus Plan Awards

During the first quarter of 2013, the Compensatiammittee determined, in its sole discretion thathad achieved 91.2% of our
corporate performance and strategic goals as testchielow:

w M A
C ORPORATE P ERFORMANCE G OALS EIGHTING ULTIPLIER CHIEVEMENT
Attainment of Revenue Target 30% 1.1¢ 35.7%
Attainment of Gross Margin Targ 10% 0.8 8.2%
Meet yea-end targeted cash balar 10% 1.1¢ 11.€%
Attainment of Total Operating Expense
Target 10% 1.3C 13.(%
Attainment of RBC EU Clinical Trial Targ: 10% 0.0C 0%
Attainment of Manufacturing and Quality
Goal 10% N/A 10.(%
80% 78.1%
STRATEGIC G OALS 20% N/A 12.5%
T oTAL 10C% 91.2%

Based on the above results, the Compensation Coeengipplied the 91.2% to the base salary levetaad of the executives other than
the Chief Executive Officer to determine the agategsize of the total bonus pool available for sexdcutives. Consistent with the terms of
Bonus Plan, this bonus pool was then allocatedeyChief Executive Officer with respect to the otbkgible executives and submitted to the
Compensation Committee for approval. However, fhraval of the Chief Executive Officer’'s bonus witermined separately and solely by
the Compensation Committee, and the Chief Exec@iffieer had no involvement in making such deteration. The Compensation
Committee determined that Messrs. Greenman ane Bad an individual level of performance that mgiextations, such that no individual
performance adjustment was made to their Bonus&lamds. Given Mr. Hogeboom'’s exceptional individeantribution to the attainment of
the revenue target, he received an allocation 4f9P8 of his target bonus amount, which was 15% altlbg 2012 goal attainment level.

Mr. Green received an allocation of 100.2% of higét bonus amount, or 10% above the 2012 goah@aitat level, in recognition of his
significant contributions to the attainment of tiygerating expenditures and cash management taiyetSorash received an allocation of 82%
of his target bonus amount, reflecting the impddaiure to achieve the clinical trial enrolimetargets for the RBC EU Clinical Trial.

Cash incentive performance awards earned by ourdNE@er the Bonus Plan for 2012 performance wefellasvs:

Target Bonus Actual Bonus Actual Bonus

Earned as a % of
Named Executive Officer Level ($) Earned($) Target Bonus Leve
William M. Greenman $ 285,00( $ 259,92( 91.2%
Kevin D. Greer $ 92,32 $ 92,50( 100.2%
Laurence M. Coras $ 136,54( $ 112,00( 82.(%
Howard G. Ervir $ 114,55 $ 104,50( 91.2%
Caspar Hogeboom(: € 78,58¢ € 82,42 104.9%

(1) As converted to U.S. Dollars using the averegeversion rate for the year ended December 312 801.2859, Mr. Hogeboom’s target
bonus level for 2012 was $101,058 and his actualib@arned for 2012 was $105,9
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2012 Long-Term Incentive Compensation

In addition to salary and short-term incentive cemgation, we provide our executive officers withdeterm performance incentives,
typically in the form of stock options. Stock opt®are intended to foster the long-term perspeetwéelieve is necessary for our continued
success by creating a strong, direct link betwaarNEOs’ compensation and our stock price apprieciaBecause the executive must pay a
cash exercise price equal to the value of the sbocke date the option is granted, the executilleonly receive value from the award if the
value of our stock increases following the optioard date. The Compensation Committee also aw&ndk sptions because it believes that if
our officers own shares of our common stock witlugahat is significant to them, but which valueeat be immediately realized, they will
have an incentive to act to maximize longer-terotldbolder value instead of short-term gain. Ouclstaption awards are granted subject to
vesting restrictions, so they are earned over mgef years during the executive’s continued serwiith us following the option grant date.
The Compensation Committee also believes thatyqguaihpensation is an integral component of ourrtsffto attract and retain exceptional
executives, senior management and other employees.

In February 2012, based in part on the Decembet #8dort from Radford Consulting, the Committeerappd additional option grants
to our NEOs with a Black-Scholes valuation targetethe 60" percentiles of the annual grant lewebxecutives in similar positions at our
peer companies. The Compensation Committee detedmingrant 2012 equity awards to our NEOs at tesefficiently large enough to
approximate the equity compensation levels provigedur peers, while also conserving the numbehafes available for future issuance
under our equity plans.

In addition to the annual stock option grants, &eehhistorically provided all of our employees liting our executive officers, with
token grants to reward their years of service tasian incentive for retention. However, we disitw@d granting stock options to reward year:
of service as of the end of the first quarter af20No service award grants were made to our NEQS12.

Option grants to our NEOs in 2012 were as follows:

Named Executive Officer Option Shares
William M. Greenman 380,00
Kevin D. Greer 95,00(
Laurence M. Coras 130,00(
Howard G. Ervir 90,00(
Caspar Hogebool 105,00(

Stock options granted under our 2008 Plan genenal a ten-year term. Except with respect to #ars/of service awards that vest at
the end of the quarter in which they are granteeisé stock options typically have six month cl#bting and thereafter vest monthly over the
following 42 months and are therefore fully exeabie within four years of the grant date, with éxeeption of Mr. Hogeboom, whose options
vest annually over four years, which is consisteittt market terms for equity awards in the Nethada The exercise price of options granted
under the 2008 Plan is the closing price per sbarhe date of grant. We typically grant optionghatcommencement of employment and
annually thereafter. Beginning in December 2014 ,Gommittee changed the timing of the annual opji@mt award to occur concurrently
with the review of executive cash compensationcWhypically occurs in February, with a grant detélarch 1st . In awarding stock options,
the Compensation Committee considers individudioperance, overall contribution, executive officetantion, the number of unvested stock
options and restricted stock units currently heidhe executive, the total number of stock optiand stock units available for grant, and the
levels of equity compensation provided by our peenpanies to executives in similar positions.

48.



Change of Control and Severance Benefits

Messrs. Ervin and Green and Dr. Corash are eatitipants in our change of control severance pleferred to elsewhere as the
Severance Plan, and we have an employment agreeiteiilr. Greenman, in each case providing for@iarthange of control related
severance benefits. In connection with his changstdtus to partime, effective January 1, 2013, Mr. Ervin becaitigitde to participate in ot
Severance Plan, through December 31, 2013, irofi¢he benefits he was previously entitled to urtdsmprior employment agreement. For
more information regarding our change of contrtdter] severance benefits, including the terms offEvin’s employment benefits subseqt
to his change in status to part-time, please sesdhtion below entitled “Employment, Severance@hange of Control Agreements.” The
Compensation Committee has also separately appahatye of control related equity vesting accelenatenefits upon termination for
Mr. Hogeboom, consistent with the double triggewiggvesting acceleration benefits provided to otlrer NEOs in their employment
agreements and/or the Severance Plan. The Comjmen€aimmittee believes that these change of corgtated severance benefits are an
important element of our executive compensationratehtion program, which has particular importaimcéhe context of a change of control.
Change of control benefits under Mr. Greenman’sleympent agreement and the Severance Plan, inclsdowo award vesting acceleration,
are structured on a “double-triggdrdsis, meaning that the executive officer must B&pee a constructive termination or a terminatiotihout
cause in connection with the change of controlrdeofor the change of control benefits to become. dhe Compensation Committee belie
that the events triggering payment, comprising laothhange of control and an involuntary terminateord then only when there is no
misconduct by the officer, are appropriate hurdtbeghe ensuing rewards. It is our Board’s belfedttproviding change of control benefits
should eliminate, or at least reduce, the relugariour executive officers to diligently consia@ard pursue potential change of control
transactions that may be in the best interestsiogtmckholders.

The severance rights agreements for Messrs. Grageninaen and Hogeboom contained in their employragréements also provides
certain non-change of control related severancefiigrin the event of an involuntary terminatiortiwaiut cause or a constructive termination,
including continued payment of salary and healthdemnefits and full acceleration of stock optiansgxchange for a general release of claims
Our Board and Compensation Committee believe treahbn-change of control related severance bentitsded to our NEOs are an
important element of their retention and motivatéord are consistent with compensation arrangenpeotsded in a competitive market for
executive talent. It is further believed that tleméfits of such severance rights agreements, imgjugenerally requiring a release of claims
against us as a condition to receiving the severaeoefits, are in the best interests of the compan

Other Benefits

We provide our executive officers with other betsetfhat we believe are reasonable and consistéint @viless than, what our peer group
offers its executive officers and that help usttoaat and retain high quality executives. The Cengation Committee periodically reviews the
levels of benefits provided to our executive offictd ensure they remain reasonable and consisténbur compensation philosophy.

Except with respect to Messrs. Ervin and HogebammNEOs are eligible to participate in all of @mployee benefit plans, such as the
401(k) Plan, medical, dental, vision coverage, stesm disability, long-term disability, group lifasurance, cafeteria plan, and the 1996
Employee Stock Purchase Plan, in each case omthe Isasis as our other employees. Mr. Hogeboowt isligible to participate in our 401(
Plan, or our medical, dental, vision coverage, tstesm disability, long-term disability, group lifasurance, cafeteria plan, or the 1996
Employee Stock Purchase Plan. Due to his changifns to part-time beginning January 1, 2013,Hdvin is no longer eligible to participate
in our employee benefit plans, other than our 4pB{&n in which he continues to be eligible to jp#yate. We do not currently offer pensior
other retirement benefits for our NEOs other tHen401(k) Plan and the pension insurance contabstior Mr. Hogeboom described below.
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Pursuant to the terms of his employment agreenvmtiHogeboom is provided with benefits that areitgpfor executives in the
Netherlands and that include a leased vehicle et Hogeboom is also provided with pension irce contributions equal to 10% of
gross base salary because he is not eligible tipate in our 401(k) Plan, and pension insuracaaribution 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 contritmsi which are used to obtain similar coverag@ab provided under our group term life
insurance plan and which are customary benefitgiged to executives in the Netherlands. Mr. Hogebd®also provided with healthcare
premium benefits for himself and his wife and cteld because this benefit is customary for execsiivehe Netherlands. Mr. Hogeboom’s
benefits provided under the terms of his employnagméement also include reimbursement for homeltelee and internet expenses, which
benefits were provided to him as customary benpfiisided for our sales force employees, as Mr.d¢thogpm was originally hired to manage
our international sales force.

Risk Analysit

The Compensation Committee has reviewed our coragienspolicies as generally applicable to our empés and believes that our
policies do not encourage excessive and unnecesskitaking, and that the level of risk that they do@mage is not reasonably likely to he
a material adverse effect on the company. The dedigur compensation policies and programs engaucarr employees to remain focusec
both the short- and long-term goals of the comp&oy.example, while our Bonus Plan measures pegnom on an annual basis, our equity
awards typically vest over a number of years, whiehbelieve encourages our employees to focus staised stock price appreciation, thus
limiting the potential value of excessive risk-tadsi

Accounting and Tax Consideratio

We account for stock-based awards exchanged fologag services in accordance with the CompensatBtoek Compensation topic ¢
the Financial Accounting Standards Board AccounStandards Codification. In accordance with théctope are required to estimate and
record an expense for each award of equity compiensaver the vesting period of the award. Accaogtiules also require us to record cash
compensation as an expense over the period dutinghit is earned.

Section 162(m) of the Code limits our deductionfémteral income tax purposes to no more than $ill@mof compensation paid to
certain executive officers in a taxable year. Conspgon above $1.0 million may be deducted if fipisrformance-based compensatiovithin
the meaning of the Code. Although we have not presly paid any executive officer in a taxable yeampensation that is subject to the
deduction limit in excess of $1.0 million, such qmnsation in future years may exceed such dedultits. We and the Compensation
Committee intend to continue to evaluate the effe€the compensation limits of Section 162(m) amdrant compensation awards in the
future in a manner consistent with the best intsreSthe company and our stockholders.
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SUMMARY COMPENSATION TABLE

The following table sets forth certain summary mfation for the year indicated with respect to¢hepensation earned by our principal

executive officer, our principal financial officand our three other most highly compensated exexufficers at December 31, 2012, which
includes our former Chief Legal Officer who voluniareduced his status to part-time effective Jagul, 2013. We refer to these individuals
in this proxy statement as our “named executivieerf§.”

S UMMARY C OMPENSATION T ABLE —F I1scaL 2012

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Salary Awards Awards

Name and Principal Position Year $) $)1) ($)(2) $)(3) $) Total ($)
William M. Greenman 201z 465,00( — 839,87t 259,92( 81C(4) 1,565,60!
President an 2011 386,12¢ — 1,025,55! 181,77( 81C 1,594,26.
Chief Executive Office 201C 312,00( 14,04( 206,49( 72,07 54C 605,14
Kevin D. Greer 201z 260,15( — 209,96 92,50( 987(5) 563,60¢
Vice President, Finance a 2011 238,33 — 99,66¢ 61,83: 962 400,79:¢
Chief Financial Office 201C 220,00( 6,93( 103,24! 50,82( 421 381,41¢
Laurence M. Corasl 201z 388,21 — 287,32t 112,00( 7,45¢(6) 795,00:
Senior Vice Presiden 2011 378,12¢ — 161,83 96,77: 7,30¢ 644,04
Chief Medical and 201C 353,12¢ 140,02 154,86¢ 86,62¢ 6,82¢ 741,47:

Chief Scientific Officer(9

Howard G. Ervir 201z 325,70t — 198,91¢ 104,50( 6,85¢(4) 635,98
Vice President, Legal Affair 2011 316,72 — 105,81¢ 81,18¢ 3,56/ 507,29:
and former Chief Legal Office 201C 311,53: 14,01¢ 92,92 71,96 3,56/ 493,99¢
Caspar Hogeboom( 201z 284,76: — 239,09¢ 105,98¢ 77,8548) 707,702
President, Cerus Euro 2011 285,44 — 166,68t 73,28t 84,65: 610,06¢
201C 265,62( 13,41( 158,97¢ 61,35¢ 76,17: 575,53

1)

(2)

(3)

Represent the aggregate grant date fair védluestricted stock units and stock awards for ghgliaable fiscal year calculated in
accordance with Financial Accounting Standards 8darcounting Standards Codification Topic 718, &iSB ASC Topic 718, and dor
not take into account any estimated forfeitures grant date fair value of restricted stock unitd satock awards is based on the closing
price of our common stock on the date of grant.epx@s noted with respect to Dr. Corash, the ansdarthis column relate to restricted
stock units granted in 2010 pursuant to our Borlas for 2009 performance. For Dr. Corash, a portibthe amount in this column for
2010 reflects the payment in the form of a fullgteal stock award equal to 53.85% of Dr. CorasHargdérom May 1, 2009 through
February 28, 2010, the number of shares of which lveesed upon the average daily closing price ostmak during that period. For
2009, a portion of the payments pursuant to ounuBdrian were made in cash and the remainder ifotheof restricted stock units (and,
in the case of Dr. Corash, a fully vested stockrdyva8eginning in 2010, all payments made unde®beus Plan have been in the form
of cash. Please see the section ent*Employment Agreements and Arrangem” below for a brief description of our Bonus Pl
Represent the aggregate grant date fair vdla®ok 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 datmn 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

The dollar amounts in this column represent thé tasus awarded under our Bonus Plan for the iteticiiscal year
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(4)
(5)
(6)
(7)

(8)

Represents groi-term life insurance premiums that we paid durirggdbplicable fiscal yea

Represents gro-term life insurance premiums in the amount of $&8@ reimbursed gym membership fees in the amoutd 50.
Represents gro-term life insurance premiums in the amount of $8,88d reimbursed gym membership fees in the anwfu$800.

Mr. Hogeboom’s 2012 salary and cash incentivard under our Bonus Plan were paid in Euros inatheunts of €221,450 and €82,424,
respectively. The 2012 amounts set forth hereireimen converted to U.S. Dollars using the avectageersion rate for the year ended
December 31, 2012 of 1.2859. The 2011 amountsctedle average conversion rate for the year endedrbieer 31, 2011 of 1.3924. The
2010 amounts reflect an average conversion ratihéoyear ended December 31, 2010 of 1.3

Represents the following items of compensatidrich were paid or reimbursed by us. The followaxgpenses for 2012 were paid or
reimbursed in Euros and have been converted tolblars using the average conversion rate forytdas ended December 31, 2012 of
1.2859:

o Tax
Home reimbursements Pension Death in Total
Company Gas Office Insurance Service Healthcare Other
Car Allowance Costs and gross ups Contribution Insurance Contributions Compensatior
$23,686 $ 4,29¢ $1,17: $ 2,32¢ $ 28,92¢ $ 5,48 $ 11,96 $ 77,85t
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GRANTS OF PLAN-BASED AWARDS

The following table summarizes grants of plan-basedrds made to our named executive officers ir2201

G RANTS OF P LAN -B ASED A WARDS IN F I1scaL 2012

All Other
Option
Estimated Possible Awards:
Payouts Under Non- Number of
Exercise ol Grant Date
Equity Incentive Securities Fair Value of
Plan Underlying Base Price Stock and
Awards of Option Option Awards
Approval Target Options Awards
Name Grant Date Date ($)(1) #)(2) ($/Sh) ($)(3)
William M. Greenman 285,00(
3/1/201: 2/21/201. — 380,00( 3.7 839,87¢
Kevin D. Greer 92,32:
3/1/201: 2/21/201. — 95,00( 3.7¢ 209,96¢
Laurence M. Coras 136,54(
3/1/201: 2/21/201. — 130,00( 3.75 287,32¢
Howard G. Ervir 114,55:
3/1/201: 2/21/201. — 90,00( 3.7¢ 198,91¢
Caspar Hogebool 101,0544)
3/1/201: 2/21/201. — 105,00( 3.7 239,09¢
(1) The amounts shown reflect the target bonus dsvar the fiscal year ended December 31, 2012ruhéeBonus 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 compeosaarned by the named executive
officers for the year ended December 31, 2012 .a8sefootnote (4) below. “Targetépresents 35% of the base salary in effect airtie
payment is made for all of our executive officeithvthe exception of our Chief Executive Officesr ivhom “Target” represents 60% of
his base salary. For a description of our Bonus,Rikease see “Compensation Discussion and AnahEiecutive Compensation
Components and Decisic—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 2012, 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 usdlate calculation of the grant date fair value set forth Note 14 “Stock-Based
Compensatic” in our Form 1-K for the year ended December 31, 2C

Mr. Hogeboom was eligible to receive a targdiedus of €78,589 for performance in 2012. The arhebiown reflects the conversion
from Euros to U.S. Dollars using the average cosivarrate for the year ended December 31, 20122868.
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EMPLOYMENT AGREEMENTS AND ARRANGEMENTS

Employment Agreements. Each of our named executive officers has entetedyritten employment agreements with us. For a
description of these employment agreements, pkessehe section of this proxy statement under ¢éaeling “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, whiajetber are
referred to as the Bonus Plan, provide for annaalb award opportunities to reward executive offider performance in the prior fiscal year.

For the Bonus Plan for 2009, 70% of each recipgelotnus was awarded in cash and 30% was awardlee farm of restricted stock
units, with the exception of Dr. Corash, who wasaled 45.5% of his bonus in cash, 24.5% of his samthe form of a fully-vested stock
bonus award and the remaining 30% of his bonulsarfdrm 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 grantetihwiias the date on which bonus
amounts were determined. The restricted stock uagsannually in three equal annual installmeptiriming on the first anniversary of the
date of grant, subject to the employee’s contirsezglice with us. The shares subject to the resttistock units are not issued until the entire
grant has vested. These restricted stock unit asn@@dame fully vested, and the underlying shares i8sued, on January 6, 2013.

Beginning in 2010, all payments under the Bonus Rkve been made in cash. For more informationrdéggthe Bonus Plan for 2012,
please see “Compensation Discussion and Analysid2-Bonus Plan” above.

Option Awards . In addition to salary and short-term incentivenpensation under our Bonus Plan, we provide oucwgke officers
with long-term incentives, in the form of stock igpis. Stock options in 2012 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 thmeixth anniversary of the vesting commencementaladehen in 42 equal monthly
installments thereafter and are therefore fullyreisable within four years of the grant date, viith exception of Mr. Hogeboom, whose optior
granted in 2012 vests annually over four yearsoptions granted in 2012 were granted with an égerngrice equal to 100% of the fair market
value of our common stock on the date of grant.

Change of Control and Severance PlansThe employment agreements referred to above gedeir severance benefits, which are
described in more detail under the heading “EmplelytnSeverance and Change of Control Agreementsivbén addition, effective
September 2005, and amended and restated as ahbBecé1, 2008, we adopted a change of control aaeerbenefit plan, or the Severance
Plan, that provides for severance benefits asudt r@stermination of employment in particular airastances in connection with a change of
control and is described in more detail under s&ding “Employment, Severance and Change of CoAgim@ements” below. Each of
Dr. Corash and Messrs. Ervin and Green are paatitpin the Severance Plan.

401(k) Plan. Our 401(k) Profit Sharing Plan, or the 401(k)rRlanables eligible employees to save for retirenfemnwell 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 employteshelter a percentage of their income
from taxes and choose from a number of investmerds while saving for retirement. All employees vate not residents of Puerto Rico,
covered by a collective bargaining agreement faickvhetirement benefits have been the subject ofidaith negotiations, a leased employee
or a nonresident alien with no income from a Udgiree are eligible to participate in the 401(k)rPten the first day of the month following
their date of hire. Enroliments are effective andtdbutions can begin on the first day of the nhoafter hire. The 401(k) Plan has a rollover
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feature and also allows for borrowing against thkamhce in the account. Employees can make preetter dontributions of up to 60% of their
eligible pay up to a maximum cap established byiR& unless their participation level is limited RS non-discrimination testing
requirements.

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

Other Compensatory Arrangements. For a description of the other elements of owrcerive compensation program, see
“Compensation Discussion and Analysis—Executive @ensation Components and Decisions—Other BeneiiisVe.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table shows for the fiscal year endEtember 31, 2012, certain information regardiatgtanding equity awards at fiscal
yearend for the named executive officers.

O UTSTANDING E QuITY A WARDS AT D ECEMBER 31, 2012

Option Awards Stock Awards
Market
Value of
Number of Shares or
Securities Number of Number of Share: Units of
Underlying Securities Option Stock That
Unexerciset Underlying Exercise or Units of Stock
Unexercised Option That Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexercisable (%) Date # (1) ($)(2)
William M. Greenman 5,75( — 6.7¢ 2/28/201. 2,52¢ 7,992
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 10/1/2011
30,00( — 8.7: 9/30/201
40,00( — 4.1¢ 9/30/201
112,50( 37,50((3) 0.7¢ 1/11/201¢
10C — 1.0€ 4/22/201!
31,66¢ 8,334(4) 2.1F 9/30/201¢
56,25( 43,75((5) 3.0C 8/31/202!
229,16¢ 320,83¢6) 2.7C 4/18/202:
31,25( 68,75(7) 2.0€ 8/31/202:
71,25( 308,75((8) 3.7¢ 2/28/202.
Kevin D. Greer 25,00( — 10.1¢ 1/2/201¢ 1,24¢ 3,944
6,15( — 5.5t 10/1/201t
7,50( — 8.7t 9/30/201
11,00( — 4.1¢ 9/30/201
17,25( 5,75((3) 0.7¢ 1/11/201¢
44,79: 5,204(9) 1.0% 4/30/201¢
19,79: 5,204(4) 2.1F 9/30/201¢
28,12¢ 21,8745) 3.0C 8/31/202!
50 — 2.4¢ 1/211202:
25,00( 55,00((7) 2.0¢ 8/31/202:
17,81: 77,18¢8) 3.7¢ 2/28/202:
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Option Awards Stock Awards
Market

Value of
Number of Shares or
Securities Number of Number of Share: Units of
Underlying Securities Option Stock That
Unexerciset Underlying Exercise or Units of Stock
Unexercised Option That Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Name Exercisable Unexercisabl¢ ($) Date (#)(1) $)(2)
Laurence M. Corash 11,66¢ — 6.7% 2/28/201. 3,04( 9,60¢
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°
35,00( — 4.1¢ 9/30/201
63,75( 21,25((3) 0.7¢ 1/11/201¢
15C — 2.9¢ 7/26/201!
23,75( 6,25((4) 2.1F 9/30/201¢
42,18 32,81%(5) 3.0C 8/31/202!
40,62¢ 89,37%7) 2.0¢ 8/31/202:
24,37t 105,624(8) 3.7 2/28/202.
Howard G. Ervir 8,19¢ — 6.7¢% 2/28/201. 2,52¢ 7,97¢
8,19¢ — 7.52 6/30/201.
24,60( — 4.2¢ 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°
30,00( — 4.1¢ 9/30/201
56,25( 18,75((3) 0.7¢ 1/11/201¢
10C — 1.0¢ 4/22/201¢
23,75( 6,25((4) 2.1F 9/30/201¢
25,31 19,68¢(5) 3.0C 8/31/202(
26,56: 58,43(7) 2.0¢ 8/31/202:
16,87¢ 73,1248) 3.7¢ 2/28/202:
Caspar Hogebool 30,00( — 9.61 3/7/201¢ 2,41¢ 7,63¢
10,00( — 5.5¢ 10/1/201¢
12,50( — 8.7: 9/30/201°
14,00( — 4.1¢ 9/30/201
50,00( — 1.01 11/30/201!
30,00( 10,00((3) 0.7¢ 1/11/201¢
15,00( 5,000(10) 2.1F 9/30/201¢
37,50( 37,50((11) 3.0C 8/31/202(
32,50( 97,50((12) 2.0¢ 8/31/202:
— 105,00((13) 3.7¢ 2/28/202.

(1) Restricted stock units were granted to our etee officers on January 6, 2010 pursuant to thaud Plan for performance in 2009. One-
third of the shares subject to such restrictedkstimit vested on the fir:
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(@)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)

(13)

anniversary of the grant date, one-third will vestthe second anniversary of the grant date andtortewill vest on the third anniverse

of the grant date. The shares subject to the ceestirstock units are not issued until the entiemgis vested, with the exception of

Mr. Hogeboom, whose restricted stock units weneadsupon vesting, which is consistent with markets for equity awards in the
Netherlands

Reflects the closing price per share of our mmm stock as of December 31, 2012 (the last tradi@tygof fiscal 2012), $3.16, multiplied
by the number of shares subject to restricted stiods that had not vested as of December 31, 2

The shares subject to this stock option award desdeto 25% of the shares on January 12, 2010yesids to the remainder of the sh:

in 3 equal annual installments thereaf

The shares subject to this stock option awasded 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 awasded as to 12.5% of the shares on March 1, 2@tilyest as to the remainder of the share:
in 42 equal monthly installments thereaf

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

The shares subject to this stock option awasded as to 12.5% of the shares on September 2, 80d vest as to the remainder of the
shares in 42 equal monthly installments theree

The shares subject to this stock option awasded 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

The shares subject to this stock option awasted as to 25% of the shares on October 1, 20tDyest as to the remainder of the share
in 3 equal annual installments thereaf

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

The shares subject to this stock option awasd as to 25% of the shares on September 1, 20@i2/est as to the remainder of the share
in 3 equal annual installments thereaf

The shares subject to this stock option awasd as to 25% of the shares on September 1, 20@3yest as to the remainder of the share
in 3 equal annual installments thereaf
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OPTION EXERCISES AND STOCK VESTED

The following table shows for the fiscal year endetember 31, 2012, 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 1scaL 2012

Option Awards Stock Awards
Value Number
Number of Realizec of Value
Shares Shares Realizec
Acquired on Acquired
on Exercise Exercise on Vestinc on
Vesting
Name (#) (€] #HQ) ®2
William M. Greenman — — 2,53( 7,13¢
Kevin D. Greer — — 1,24¢ 3,51¢
Laurence M. Coras — — 3,04( 8,57:
Howard G. Ervir — — 2,52¢ 7,12z
Caspar Hogebool — — 2,41¢ 6,81:

(1) These amounts represent the aggregate numbbamds subject to outstanding restricted stockawards that vested in 2012. These
restricted stock unit awards were granted to teathexecutive officers in January 2010. Ginied of the shares subject to such restri
stock unit award vested on the first anniversarghefgrant date, one-third vested on the secondensary of the grant date and otférd
vested on the third anniversary of the grant datber than with respect to Mr. Hogeboom, the shaubgect to the restricted stock units
were not issued until the entire grant was fullgteel. The shares subject to Mr. Hogeboom'’s resttistock units are issued to him upon
vesting. The number of shares subject to the Jgr2HrO restricted stock unit awards that veste2Dit?, with the issuance being
deferred, for each of our named executive officeret forth in the table belo

Shares Vested witt
Issuance

Name Deferred

William M. Greenman 2,53(
Kevin D. Greer 1,24¢
Laurence M. Coras 3,04(
Howard G. Ervir 2,52¢

Caspar Hogebool

All of the shares subject to the January 2010in¢stt stock unit awards were issued to the nameduive officers on the final vesting
date in January 2013, when the awards becamevediied. Please also see “Nonqualified Deferred @osetion” below.

(2) The value realized on vesting is calculatedntiplying the number of shares underlying therieted 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 restricted stock unit awards thateain 2010 and 2011, the issuance of which wisr@el until January 2013 when the
awards became fully vested. Please als¢‘Nonqualified Deferred Compensat” below.
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NONQUALIFIED DEFERRED COMPENSATION

The table below provides information on the nonifieal deferred compensation of the named executifieers in 2012, which consists
only of the deferral of shares that vested undarioted stock unit awards granted to the namedugie officers. Pursuant to the terms of the
restricted stock units granted to the named exeewafificers in January 2010, one-third of the shaugbject to such restricted stock unit award
vested on each anniversary of the grant date,adlth award was fully vested on the third anniaeref the grant date. However, other than
with respect to Mr. Hogeboom, the issuance of Haress underlying the restricted stock units wasmdefl and did not occur until the last
scheduled vesting date, which was in January 26A&83Mr. Hogeboom, the shares underlying the rastilistock units were issued upon
vesting, which is consistent with market termsdquity awards in the Netherlands.

The deferral of receipt of shares vesting underéis#icted stock unit awards was provided forlgal@der the terms of the restricted
stock units granted to the named executive offi¢attser than Mr. Hogeboom) in January 2010, wasetesttive and was not otherwise made
pursuant to a plan pursuant to which we made angribotions. The named executive officers wereantitled to any dividends or other
payments on the shares deferred under the redtstdek unit awards.

N ONQUALIFIED D EFERRED C OMPENSATION FOR F I1scAL 2012

Aggregate Aggregate Aggregate
Executive Withdrawals/
Contributions . Balance a
Earnings
in Distributions
in Last FY Last FY Last FYE
Name ($)(1) ($)(2) (%) ($)3)
William M. Greenman 7,13¢ 1,771 — 15,99(
Kevin D. Greer 3,51¢ 874 — 7,891
Laurence M. Coras 8,57¢ 2,12¢ — 19,21¢
Howard G. Ervir 7,12z 1,76¢ — 15,96¢

Caspar Hogebool — — — —

(1) The reported dollar values are calculated bitiplying the number of shares vested in 2012 uriderJanuary 2010 restricted stock unit
awards by the closing price of our common stockhenvesting date. Disclosure with respect to theting of these restricted stock unit
awards can be found in the Option Exercises anckStested table abov

(2) Reflects earnings on shares deferred upondhtng of restricted stock unit awards, consissialgly of stock price appreciation. The
earnings on deferred shares do not include any anynpr executive contributions, and are calculatddly based on the difference in
value, as measured using the closing price of ommaon stock on the relevant date (or if the relédate was not a trading date, the
immediately preceding trading date), between thed &hares deferred at January 1, 2012 and thesbdaferred on the January 6, 2012
vest date, on the one hand, and the value of tlus®s at December 31, 2012 on the o

(3) The reported dollar values are calculated bitiplying the number of shares deferred and naigsisas of December 31, 2012 by the
closing price of our common stock on December 8122
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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 @212which
provides for an annual base salary of $415,000panicipation in our Bonus Plan, with a target b&nti60% of Mr. Greenman'’s base salary.
In connection with his appointment as our Presideick Chief Executive Officer, Mr. Greenman was tgdrof an option, pursuant to the 2008
Plan, to purchase 550,000 shares of our commoR giitis an exercise price equal to the fair markatie of our common stock on the date of
grant. The stock option will vest during his coniial service with us over a four year period, wtb% of the shares subject to the option
vesting six months after the vesting commencemat# dnd the remainder vesting in equal monthhallmsents thereafter. The agreement alst
provides that, in the event Mr. Greenman’s emplaynieterminated by us without cause, subject soelxecution of a release of claims, and in
each case other than within 12 months followingpange of control, he will be entitled to receiveesance pay equal to 12 months of his base
salary in effect as of the termination date (lespiired deductions and withholdings) to be paithenform of salary continuation on our
standard payroll dates following such terminat@amd if he timely elects continued group health iaeae coverage through COBRA, we will
be obligated to pay his COBRA premiums necessacpmtinue his group health insurance coverageeasdime level as in effect as of the
termination date for 12 months after his terminatio until he becomes eligible for group healthunasmice coverage through a new employer,
whichever occurs first. In addition, in connectigith such termination of employment, the vestindvisf Greenman’s stock options will
accelerate in full as of the date of termination.

In the event Mr. Greenman’s employment is termicdig us without cause or by him as a good reassigrration within 12 months
following a change in control, subject to his extemuof a release of claims, he will be entitleddceive severance pay equal to 18 months of
his base salary in effect as of the terminatioe d&iss required deductions and withholdings) tpdid in the form of a lump sum on the first
regular payroll date following the effective dafealte release, and if he timely elects continuemligrhealth 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 monthserdtis 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 Financific€r, is a party to an agreement with us, datdfavay 1, 2009,
which provides for an annual base salary of $221),p@rticipation in our Bonus Plan and the grardrobption, pursuant to the 2008 Plan, to
purchase 50,000 shares of our common stock. Thenopas an exercise price equal to the fair markte of our common stock on the datt
grant and will vest during his continued servicéhwis over a four year period, with 12.5% of tharsls subject to the option vesting six mo
after the vesting commencement date and the remiairgting in equal monthly installments thereafiére agreement also provides that, in
the event Mr. Green’s employment is terminated $ithout cause, subject to his execution of aasdeof claims, and in each case other thal
within 12 months following a change of control,waidl be entitled to receive severance pay equalixanonths of his base salary in effect as o
the termination date (less required deductionswétitholdings) to be paid in the form of salary dangtion on our standard payroll dates
following such termination, and if he timely electtinued group health insurance coverage thr@@BRA, we will be obligated to pay his
COBRA premiums necessary to continue his grouptihh@aurance coverage at the same level as inteffeaf the termination date for six
months after his termination or until he becomégitde for group health insurance coverage throagiew employer, whichever occurs first
addition, in connection with such termination offgayment, the vesting of Mr. Green’s stock optiaril accelerate in full as of the date of
termination. Mr. Green is also a participant in awwhange of control severance benefit plan, o6thaerance Plan, which provides for
compensation payable to him in the event his enmét is terminated following a change of control.
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Laurence M. Corashour Senior Vice President and Chief Medical ahieCScientific Officer, is a party to an agreemetith us, dated
as of March 2, 2010, pursuant to which Dr. Corasé#ligible to receive the following compensatioffieetive as of March 1, 2010:

» asem-monthly base salary of $15,625.00, for an annusé lsalary of $375,000.0

» continued participation in the Bonus Plan, subjedhe terms, conditions and limitations of the Be#lan, with the cash bonus,
should one be awarded, paid pursuant to the teftiie @donus Plan; an

Dr. Corash is also a participant in the Severanae, &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 former Ghiegal Officer, is a party to an agreement withdested as of
December 22, 2008, which provided for an annuat Isatary of $311,531 and participation in our BoRl&n. The agreement also provided
that, in the event Mr. Ervis’employment was terminated by us without caus®/ drim as a good reason resignation, subject texgsution o
a release of claims, and whether or not such textioim is in connection with a change of controlwees entitled to receive a cash severance
payment equal to nine months of his base salahdrevent Mr. Ervin's employment was terminatedibywithout cause or by him as a good
reason resignation within 12 months following argpaof control then, subject to his execution odlaase of claims, the vesting of his stock
options would have been accelerated in full.

On January 15, 2013, in connection with the chandér. Ervin’s status to part-time, we entered iataew employment letter with
Mr. Ervin, or the Amended Employment Letter. Purdua the terms of the Amended Employment Letter, Btvin is entitled to the following
compensation, effective as of January 1, 2013:

* asem-monthly base salary of $2,727.45, for an annuat lsatary of approximately $65,4¢t

» full entitlement to any award paid under the BoRlen, solely with respect to 2012 performance, wiHurther eligibility under
the Bonus Plan with respect to 2013 or therea

» continued vesting on outstanding option awards raieg to their then current vesting schedules wéhsation of all vesting
effective December 31, 2013; a

» extension of the post-termination exercise perio@atstanding options to the earlier of (i) Decenfe 2014 or (ii) the expiration
date of such option:

In addition, Mr. Ervin continues to be eligiblegarticipate in the Severance Plan through Dece®be?013.

Caspar Hogeboomour President, Cerus Europe, which is our Eunosedsidiary, 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, 201idh provides that Cerus Europe
may terminate Mr. Hogeboom’s employment by prowdiim with at least six months written notice, eptc@ 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 activitfeSerus Europe or the enterprises affiliated
with Cerus Europe, or (ii) solicit the employmeifibo employ any of Cerus Europe staff and refraip #orm of business contact with
customers and other business relations of Cerusgpgwr enterprises affiliated with Cerus Europenei¥ the initiative for this business contact
comes from these customers and relations. As ceraidn for these noncompetition and non-soli@tatbligations, Cerus Europe agreed to
pay Mr. Hogeboom twelve months of gross salaryyiied that, if Cerus Europe determines at its @dison to shorten the period of the
noncompetition and non-solicitation obligationgrtCerus Europe would only be required to pay Migéboom one montk’gross base sale
per month of such restriction. The agreement, as
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amended and supplemented, also provides for thenwfiolg additional benefits: (a) participation iret@erus International Bonus Plan, with a
maximum bonus target of 35% of his gross salaryugle of a company car, with a monthly least bud§&UR 1,265 and (c) the opportunity
for Mr. Hogeboom to take out pension insuranceyhah we will contribute a maximum of 10% of Mr. gebooms gross base salary. We ¢
agreed, pursuant to letters dated as of Decemh&@008 and January 11, 2012, to pay the premiumthéohealthcare insurance for

Mr. Hogeboom, his wife and his children and payHume telephone and internet expenses. The Contmm&pmmittee has also separately
approved change of control termination related tyqeésting acceleration benefits for Mr. Hogeboaamsistent with the double trigger equity
vesting acceleration benefits provided to our otMEOS in their employment agreements and the Sever@lan.

Severance Plarkffective September 2005 and amended and restatefiecember 11, 2008, we adopted the Severaace thht
provides for severance benefits as a result ofitertion of employment in particular circumstanaegsonnection with a change of control. At
the time the Severance Plan was put in place, efohr executive officers with an individually ndgded agreement providing for severance
benefits was given the option of participatinghie Severance Plan or continuing to receive therapee benefits provided for in his agreerr
Mr. Greenman and Dr. Corash each opted to parteipahe Severance Plan. In connection with Medgbman’s appointment as our Presider
and Chief Executive Officer, however, he entered the employment letter described above and ismger a participant in the Severance
Plan. Messrs. Ervin and Green are also participarttee Severance Plan. The Severance Plan profadése payment of certain benefits to
certain eligible employees in exchange for an ¢iffeaelease of claims in the event the employderiminated by us without cause or by him
as a good reason resignation on or within 12 mdiaifsving a change of control (as such terms afnéd in the Severance Plan). The
severance compensation consists of a lump sumseasiiance payment equal to 12 months of the gaatits annual base salary (excluding
incentive pay, premium pay, commissions, overtibmnuses and other forms of variable compensat®ir) affect during the last regularly
scheduled payroll period immediately precedingtédmmination event. Additionally, the Severance Rieovides for paid COBRA premiums
continuation coverage (including coverage for Higilde dependents) for 12 months and acceleragstivg and exercisability of all of the
participant’s then-outstanding stock option awards.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The following table provides information on sevearamenefits that would become payable under thstiegiemployment, severance and

change in control agreements if the employmenuofnamed executive officers had terminated on Déesr@l, 2012.

Voluntary Termination for Good Reason Payments
or Involuntary Termination On or Involuntary Termination upon a
Within 12 Months After a Without Cause Absent a Change of Change of
Change of Control Control Control
Equity Equity Equity
Health Acceleration Health Acceleration Acceleration
Care Care
Benefits Salary Benefits Salary
Name and Principal Position $) ($) $ $ %) (&) $)(12)
William M. Greenman 32,52((1) 712,50((2)  326,12(3) 21,68((4) 475,00(5) 326,12((3) 334,11¢
President and Chief Executive Offic
Kevin D. Greer 23,33¢4) 263,78((8) 92,78((3) 11,6647) 131,89((6) 92,78((3) 96,72

Vice President, Finance and Chief
Accounting Officer

Laurence M. Coras 26,79(4) 390,11(8) 158,45((3) — — — 168,05¢
Senior Vice President and Chief Medic
and Chief Scientific Office

Howard G. Ervir — 245,47(9) 117,01(3) — 245,47(10) — 124,99:
Vice President, Legal Affairs and former
Chief Legal Officel

Caspar Hogebool — 144,36¢11) 140,05((3) — 144,36¢11) — 147,68!
President, Cerus Euro|

(1) Represents the aggregate amount of our share ob#t®f 18 months of COBRA premiun

(2) Represents 18 months of the executive’s bdaeysas of December 31, 2012 payable in a lump aommount following an involuntary
termination of employment or voluntary terminatfon good reason within 12 months following a chanfjeontrol.

(3) Represents the excess of fair market valubadd unvested shares subject to outstanding optibhs@ccelerated vesting that were
exercisable on December 31, 2012 and were in theeaalculated based on the closing price of $8fXur common stock on
December 31, 2012, the last trading day of fis€dlZ over the aggregate exercise price of suclomgy

(4) Represents the aggregate amount of our share ob#t®f 12 months of COBRA premiun

(5) Represents the aggregate amount of the exetsubase salary as of December 31, 2012, payakletioe 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 exetsuthase salary as of December 31, 2012, payabkletioe 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 obttef 6 months of COBRA premiun

(8) Represents 12 months of the executive’s bdaeysas of December 31, 2012, payable in a lump aomount following an involuntary
termination of employment or voluntary terminatfon good reason within 12 months following a chanfjeontrol.
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(9)
(10)

(11)

(12)

Represents 9 months of the executive’'s baseysas of December 31, 2012, payable in a lump awmwount following an involuntary
termination of employment or voluntary terminatfon good reason within 12 months following a chanfjeontrol.

Represents the aggregate amount of the exeibase salary as of December 31, 2012, payabletibe 9 month period following an
involuntary termination of the execut’s employment by us other than for cause or a geasion resignatiol

This amount represents the aggregate amowit.dlogeboom’s base salary as of December 31, 2tHyable over a 6 month period. In
addition, we may require Mr. Hogeboom to be boupdhle non-competition and non-solicitation provisset forth in his employment
agreement. In that case, for each month that we ®leequire him to be bound by these provisiompsto 12 months, we would be
obligated to pay Mr. Hogeboom an amount equal ta@21, which amount represents 1 month of Mr. Hogetis base salary as of
December 31, 2012, based on an average convea®ifrom Euros to U.S. Dollars for the year endeddnber 31, 2012 of 1.2859.
Mr. Hogeboom’s employment agreement with us, datedf March 6, 2006, as amended by a letter dassgi@ber 11, 2009 and an
addendum dated February 17, 2011, provides thabaeterminate Mr. Hogeboom’s employment by providirm with at least six
months written notice, except in certain circumstndeemed to be urgent cat

These benefits would be payable pursuant to timestef (i) the Restricted Stock Unit Agreement foe testricted stock unit granted to
executive on January 6, 2010 and (ii) the StockddpAgreement for stock options granted pursuari®2008 Plan, which were
outstanding as of December 31, 2012 if, upon aaratp transaction the surviving or acquiring cogion refuses to assume the
restricted stock units or stock options or subtigimilar restricted stock units or optio
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DIRECTOR COMPENSATION

The Compensation Committee reviews director comgt@rson a periodic basis. In late 2011, the Coreptan Committee engaged
Radford Consulting to provide an assessment ofohepensation of our Board of Directors. Using thms peer list that was selected for the
Executive Compensation Review in 2011, Radford Gliimg prepared an assessment and provided recodatiens for 2012 cash and equity
compensation in a report delivered to the Compé@rs&ommittee in December 2011. These recommentati@re included in the Amended
and Restated Non-Employee Director Compensatioic\Par the Amended Policy. For the year ended Ddasr 31, 2012, the Amended
Policy provides that each director, other thanGhair of the Board, who is not also one of ouraffs or employees will be compensated for
his or her services as a director at the rate 6fGkE®) per year. The Chair of the Board will receaneannual retainer of $57,500 per year. The
annual retainer is paid to our non-employee dirsdtoequal quarterly installments. In additiortie annual retainer, the chairs of the Audit
Committee, Compensation Committee and Nominatirg@aorporate Governance Committees will receivedtitional annual retainer of
$26,000, $12,500 and $10,000, respectively. Eduvbrahember of the Audit Committee, Compensation @dtee and Nominating and
Corporate Governance Committee who is not one pemployees will receive an annual retainer of 828, $8,000 and $6,000, respectively.
All directors, including those who are our officensemployees, were reimbursed for expenses intimreonnection with attending Board or
committee meetings. If a Director joins the Board éime other than effective as of the first dayhe calendar year, each element of the a1
cash compensation will be pro-rated based on dawyed in the applicable calendar year, with therated amount paid for the first quarter in
which the director provides the service, and regiuithquarterly payments thereafter.

In addition to cash compensation, each of our mopleyee directors received an annual stock optrantgat the beginning of each year
under the terms of the Amended Policy. The stodlonmgrants made pursuant to the Amended Policadewill be pursuant to the terms of
the 2008 Plan. Pursuant to the Amended Policy, eholir non-employee directors receives a non-fjadlstock option grant covering 25,000
shares of our common stock upon his or her inifi@ttion to the Board, and a non-qualified stockoopgrant covering 25,000 shares, or
32,500 shares in the case of the Chair of the Badirmur common stock each calendar year thereafténe first trading day of the year. The
number of shares subject to the director’s firstumh award is pro-rated based on the number of deys she served in his or her first year of
service. The initial stock option grant vests montver four years and the annual stock option gvasts over 12 months, in each case subje
to continued service. In the event of certain coafotransactions such as a merger in which Cemagtithe surviving company or in a sale of
all or substantially all of our assets, the diregtawards will become fully vested. Stock optigmanted to our directors have an exercise price
equal to the fair market value of our common stockhe date of grant and a term of ten years.

D IRECTOR C OMPENSATION —F 1scAL 2012

The following table shows for the fiscal year en@estember 31, 2012 certain information with respe¢he compensation of all non-
employee directors of Cerus. Mr. Greenman and Bragh received no compensation for their servisadiractors, and are not included in the
table below.

Fees Earned o

Option

Paid in Cash Awards Total
Name ) OB ($)
B.J. Cassin 75,50( 52,6053) 128,10!
Timothy B. Andersor 54,00( 40,46%3) 94,46¢
Bruce C. Cozad 75,00( 40,46%53) 115,46!
Gail Schulze 53,50( 40,46%3) 93,96¢
Daniel N. Swisher, Ji 54,00( 20,844) 74,84:

(1) Represents the grant-date fair value of allomgtgranted during 2012, calculated in accordavite FASB ASC Topic 718, and does not
take into account any estimated forfeitures. Falitamhal information on the valuation assumptiorithwespect to these grants, refer to
Note 14" Stock-Based Compensati” in our Form 1+-K for the year ended December, 31, 2(
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(2)

3)

(4)

The aggregate number of shares subject toamditg stock options held by each director listethe table above as of December 31,
2012 was as follows: 258,750 shares for Mr. Cads16;466 shares for Mr. Anderson; 182,500 shamesfoCozadd; 135,294 shares for
Ms. Schulze; and 37,877 shares for Mr. Swis

The grant-date fair values relate to the anopéibn grants made on January 3, 2012 to our mapi@yee 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 optieas granted, so long as the director’s serviceismerrupted during the period
preceding each vesting da

Reflects the pr-rated amount based on the number of days Mr. Sweshged in his first year of servic
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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-persawstctions policy. However, our Audit Committee basn delegated the authority to
review the results of management'’s efforts to nwrébmpliance with our programs and policies thiatgenerally designed to ensure
adherence to applicable laws and rules, as wed asr Ethics Code, including review and approvaketated-party transactions. In addition,
applicable NASDAQ rules require that our Audit Coittee (or another independent body of the Boarddoat an appropriate review and
oversight of all related-party transactions forgutal conflict of interest situations on an ongpbasis. For these purposes, “related-person
transactions” are generally those transactionsimedjto be disclosed by us in proxy statementsaammial reports that we file with the SEC in
which certain categories of enumerated persontufimg our executive officers and directors andrthemediately family members, as well
our significant stockholders) have a direct oriiadi material interest. In approving or rejectingraposed relategerson transaction, our Aut
Committee will consider the relevant facts anduinstances available and deemed relevant to ourt aihnmittee, including but not limited
to the risks, costs and benefits to us, the terfntisectransaction, the availability of other sowéer comparable services or products, and, if
applicable, the impact on a director’'s independeBeging the upcoming year, the Audit Committeel wiVe full consideration to the adoption
of a formal policy regarding related-person tratisas and, if adopted, promptly post it on our wbs

C ERTAIN R ELATED -P ERSONT RANSACTIONS

Since January 1, 2012, there has not been, nloeiie turrently proposed, any transaction, arrangéorerelationship (or any series of
similar transactions, arrangements or relationghipg/hich we and any “related person” are, wergvibrbe participants in which the amount
involves exceeds $120,000 other than compensatiangements described under the caption “Exec@@pensation” and the transactions
described below. A “related person” is any exeaubfficer, director or beneficial owner of morenhab6 of any class of our voting securities,
including any of their immediate family members amy entity owned or controlled by such persons.

Participation in Public Offering

On March 19, 2013, we completed an underwritterlipuatffering of 9,583,333 shares of our common ktata price to the public of
$4.20 per share. Net cash proceeds from the off¢niiCerus are expected to be approximately $38l@mafter deducting the underwriting
discount and estimated offering expenses. Bakes.Bxdvisors LLC (“Baker Bros.”) purchased 3,833,3B@res of our common stock in the
public offering and, as a result, now owns moraéth% of our outstanding common stock. For additiamfarmation regarding Baker Bros.
and their equity holdings, please see “Security €nsiip of Certain Beneficial Owners and Management.

Indemnification and Limitation of Director and Qffir Liability

In July 1996, the Board authorized us to enter imi@mnity agreements with each of our directoxecative officers and controller. The
form of indemnity agreement provides that we wilémnify against any and all expenses of the ind#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
In addition, our bylaws provide that we shall indgfy our directors and executive officers to thédst extent not prohibited by Delaware law,
subject to certain limitations, and may also seausarance, to the fullest extent permitted by Belee law, on behalf of any director, officer,
employee or agent against any expense, liabilitpss arising out of his or her actions in suchacity. On April 24, 2009, the Board approved
a new standard form of indemnity agreement andoaizid us to enter into the new indemnity agreemsétiit each of our directors,
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officers, employees and other agents. The new fdrimdemnity agreement continues to provide thatwileindemnify against any and all
expenses of the indemnified person who incurrett sxpenses because of his or her status as aadjrefficer, employee or other agent, to
fullest extent permitted by our bylaws and Delawlare.

Our amended and restated certificate of incorpamatbntains certain provisions relating to the fation of liability of directors. Our
amended and restated certificate of incorporatroriges 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 tldérector’s duty of loyalty to our stockholders
or us, (ii) for acts or omissions not in good fasthwhich involve intentional misconduct or a knagiviolation of law, (iii) for unlawful
payment of dividends or unlawful stock repurchasesdemptions or (iv) for any transaction from @the director derived an improper
benefit. If the Delaware General Corporation Lawrsended to authorize corporate action furtherieitmg or limiting the personal liability
of a director, then the liability of a director #Hze eliminated or limited to the fullest extergrmitted by the Delaware General Corporation
Law, as so amended. The provision in the amendédemtated certificate of incorporation does nishiglate the duty of care and, in
appropriate circumstances, equitable remedies asigfijunctive or other forms of non-monetary religf remain available under Delaware
law. The provision also does not affect a direstogsponsibilities under any other law, such agdtieral securities laws or state or federal
environmental 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 thetisn entitled “Employment, Severance and Chariggootrol Agreements.”
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HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companiemgerinediaries (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 meeting materiadsemsded to those stockholders. This process, viliobmmonly referred to as
“householding,” potentially means extra conveniefocestockholders and cost savings for companies.

This year, a number of brokers with account holaédre are Cerus Corporation stockholders will beuteholding” our proxy materials.
A single Notice of Internet Availability of Proxy Merials or the full set of proxy materials, asleggle will be delivered to multiple
stockholders sharing an address unless contraryati®ns have been received from the affectedksimlders. 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 Proxyakdrials or the full set of proxy materials, asleggle, in the future you may: (1) notify your
broker, (2) direct your written request to Corper&ecretary, Cerus Corporation, 2550 Stanwell D@ancord, CA 94520 or (3) contact our
Corporate Secretary, Cerus Corporation at (925)6Z8®. Stockholders who currently receive multipdpies of the Notice of Internet
Availability of Proxy Materials or the full set @roxy materials, as applicable, at their addreaseswould 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, ibesintention of the persons named in the accompgnyioxy to vote on such matters in
accordance with their best judgment.

By Order of the Board of Directors

o ARyt

Lori L. Roll
Secretary

April 29, 2013

A copy of our Annual Report to the Securities and Echange Commission on Form 10-K for the fiscal yeagnded December 31,
2012 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 BY C OMPENSATION C OMMITTEEON : A PRIL 22, 2008
A PPROVED BY S TOCKHOLDERS : 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 : J UNE 6, 2012

A MENDED BY C OMPENSATION C OMMITTEEON : A PRIL 18, 2013

A PPROVED BY S TOCKHOLDERS
T ERMINATION D ATE : A PRIL 21, 2018

1. GENERAL .

(a) Successor and Continuation of Prior PlansThe Plan is intended as the successor to anéhoatibn of the Cerus Corporation 1999
Equity Incentive Plan, as amended and the CerugdZation 1998 Non-Officer Stock Option Plan (therfor Plans™). Following the
Effective Date, no additional stock awards shalglented under the Prior Plans. Any shares remgiamvailable for future awards under the
Prior Plans as of the Effective Date (thBrfor Plans Available Reserve ") shall become available for issuance pursuatvtards granted
hereunder. From and after the Effective Date, @i$tanding stock awards granted under the PriorsPdhall remain subject to the terms of the
Prior Plans; however, any shares subject to owdstgrstock awards granted under the Prior Plartstiare or terminate for any reason prior
to exercise or settlement (th&eturning 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 Emgésy Directors and Consultants.

(c) Available Awards. The Plan provides for the grant of the followkwyards: (i) Incentive Stock Options, (ii) Nonstaint Stock
Options, (iii) Restricted Stock Awards, (iv) Rested Stock Unit Awards, (v) Stock Appreciation Righ(vi) Performance Stock Awards,
(vii) Performance Cash Awards, and (viii) Other&téwards.

(d) General Purpose. The Company, by means of the Plan, seeks tosequd retain the services of the group of pershgible to
receive Awards as set forth in Section 1(a), tovjgl® incentives for such persons to exert maximiforts for the success of the Company and
any Affiliate and to provide a means by which satibible recipients may be given an opportunitpémefit from increases in value of the
Common Stock through the granting of Stock Awards.

2. A DMINISTRATION .

(a) Administration by Board . The Board shall administer the Plan unless anitithe Board delegates administration of the Rtaa
Committee or Committees, as provided in Sectiof. 2(c

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

(i) To determine from time to time (A) which of the gens eligible under the Plan shall be granted Asjgi8) when and how each
Award shall be granted; (C) what type or combimatd types of Award shall
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be granted; (D) the provisions of each Award grarftehich need not be identical), including the tiordimes when a person shall be permi
to receive cash or Common Stock pursuant to a Sieckd; and (E) the number of shares of CommonIStath respect to which a Stock
Award shall be granted to each such person.

(ii) To construe and interpret the Plan and Awards tamdtablish, amend and revoke rules and regukafmrthe Plan’s
administration. The Board, in the exercise of fiasver, may correct any defect, omission or incdesisy in the Plan or in any Stock Award
Agreement or in the written terms of a Performa@esh Award, in a manner and to the extent it sfe®im necessary or expedient to make thi
Plan or Award fully effective.

(iii) To settle all controversies regarding the Plan/Awdrds.

(iv) To accelerate the time at which a Stock Award niay he exercised or the time during which an Awarény part thereof will
vest in accordance with the Plan, notwithstandiegprovisions in the Award stating the time at \ahtomay first be exercised or the time
during which it will vest.

(v) To suspend or terminate the Plan at any time. $isspe or termination of the Plan shall not imp&ihts and obligations under
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 pensation under Section 409A of the Code and tmhhie Plan and/or Stock Awards into
compliance therewith, subject to the limitatiorigny, of applicable law. However, except as prediéh Section 9(a) relating to Capitalization
Adjustments, stockholder approval shall be requicecny amendment of the Plan that either (A) miallg increases the number of shares of
Common Stock available for issuance under the PB)rmaterially expands the class of individualgiéle to receive Awards under the Plan,
(C) materially increases the benefits accruingadi€ipants under the Plan or materially reducespttice at which shares of Common Stock
may be issued or purchased under the Plan, (D)ialjieextends the term of the Plan, or (E) expatigstypes of Awards available for
issuance under the Plan, but only to the extentired by applicable law or listing requirementscept as provided above, rights under any
Award granted before amendment of the Plan shalbbeéampaired by any amendment of the Plan untBsthé Company requests the consent
of the affected Participant, and (2) such Partitig@nsents in writing.

(vii) To submit any amendment to the Plan for stockhdadggrroval, including, but not limited to, amendnsetat the Plan intended
to satisfy the requirements of (A) Section 162(iifhe Code and the regulations thereunder regattimgxclusion of performance-based
compensation from the limit on corporate dedudtipidf compensation paid to Covered Employees,g8jtion 422 of the Code regarding
“incentive stock options” or (C) Rule 16b-3.

(viii) To approve forms of Award Agreements for use uriderPlan and to amend the terms of any one or Aweeds, including,
but not limited to, amendments to provide termserfavorable to the Participant than previously e in the Award Agreement, subject to
any specified limits in the Plan that are not sabfe Board discretiorprovided howevethat the Participard’rights under any Award shall r
be impaired by any such amendment unless (A) thegaoy requests the consent of the affected Patitind (B) such Participant consents
in writing. Notwithstanding the foregoing, subjéatthe limitations of applicable law, if any, andtwut the affected Participant’s consent, the
Board may amend the terms of any one or more Awiaridscessary to maintain the qualified statushef Award as an Incentive Stock Option
or to bring the Award into compliance with SectddA of the Code and Department of Treasury reguiatand other interpretive guidance
issued thereunder, including without limitation auch regulations or other guidance that may heetsr amended after the Effective Date.
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(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 coinflith the provisions of the Plan or Awards.

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

(c) Delegation to Committee

(i) General . The Board may delegate some or all of the adnittien of the Plan to a Committee or Committeeadministration
of the Plan is delegated to a Committee, the Cotamihall have, in connection with the administratf the Plan, the powers theretofore
possessed by the Board that have been delegatteel @ommittee, including the power to delegate salacommittee of the Committee any of
the administrative powers the Committee is autleakio exercise (and references in this Plan t@teed shall thereafter be to the Committee
or subcommittee), subject, however, to such remwisf not inconsistent with the provisions of thern? as may be adopted from time to time
the Board. The Board may retain the authority toccorently administer the Plan with the Committed enay, at any time, revest in the Board
some or all of the powers previously delegatethéo@ommittee, Committees, subcommittee or subcorasit

(i) Section 162(m) and Rule 16b-3 Complianceln the sole discretion of the Board, the Committgay consist solely of two
(2) or more Outside Directors, in accordance wihkt®n 162(m) of the Code, or solely of two (2more Non-Employee Directors, in
accordance with Rule 16b-3. In addition, the Baarthe Committee, in its sole discretion, may (&)edjate to a Committee which need not
consist of Outside Directors the authority to grantards to eligible persons who are either (1)theh Covered Employees and are not
expected to be Covered Employees at the time ofrétion of income resulting from such Stock Awasd(2) not persons with respect to
whom the Company wishes to comply with Section &§2{f the Code, or (B) delegate to a Committee tinieed not consist of Non-
Employee Directors the authority to grant Stock Adgato eligible persons who are not then subje&ection 16 of the Exchange Act.

(d) Delegation to an Officer. The Board may delegate to one (1) or more Ofitkee authority to do one or both of the following
(i) designate Employees who are not Officers tododpients 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 swebkSAwards granted to such Employe
provided, howeve, that the Board resolutions regarding such delegahall specify the total number of shares of @mn Stock that may be
subject to the Stock Awards granted by such Offaaat that such Officer may not grant a Stock Awardimself or herself. Notwithstanding
anything to the contrary in this Section 2(d), B@ard may not delegate to an Officer authority étedmine the Fair Market Value pursuant to
Section 13(v)(ii) below.

(e) Effect of Board’s Decision All determinations, interpretations and constiared made by the Board in good faith shall not udgjesct
to review by any person and shall be final, bindang conclusive on all persons.

(f) Cancellation and Re-Grant of Stock Awards. Neither the Board nor any Committee shall haeeaithority to: (i) effect the
reduction of the exercise price of any outstandpgion or Stock Appreciation Rights under the Rlather than pursuant to Section 9 relating
to adjustments upon changes in stock), or (ii) eaany outstanding Options or Stock Appreciatiogh® with an exercise price that is greater
than the Fair Market Value on the date of candeltain exchange for the grant in substitution tifem of cash or new Stock Awards under the
Plan with an exercise price that is less than tiggral exercise price of the Options or Stock Agpation Rights, unless the stockholders of
Company have approved such an action within twgl2¢ months prior to such an event.
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3. SHARES SUBJECT TO THE P LAN .

(a) Share Reserve Subject to the provisions of Section 9 relationgdjustments upon changes in stock, the aggregatéer of shares
Common Stock that may be issued pursuant to Stexkrds from and after the Effective Date shall natsed 19,540,940 shares (th8Hare
Reserve”), which number is the sum of (i) the number o&i#s subject to the Prior Plans Available Resdiyean additional 7,270,000 new
shares, plus (iii) an additional number of shanegn amount not to exceed 4,588,256 shares (whictbar consists of the Returning Shares, if
any, as such shares become available from tinimt).tFor clarity, the Share Reserve is a limitaiio the number of shares of the Common
Stock that may be issued pursuant to the Plan aes wot limit the granting of Stock Awards exceppeovided in Section 7(a). Shares may b
issued in connection with a merger or acquisitispermitted by NASD Rule 4350(i)(1)(A)(iii) or, #pplicable, NYSE Listed Company
Manual Section 303A.08, or AMEX Company Guide Smtf11 and such issuance shall not reduce the nusfishares available for issuance
under the Plan. Furthermore, if a Stock Award Xjiees or otherwise terminates without having bexercised in full or (i) is settled in cash
(i.e., the holder of the Stock Award receives cash réathan stock), such expiration, termination orleatent shall not reduce (or otherwise
offset) the number of shares of the Common Stoakritay be issued pursuant to the Plan.

(b) Subject to subsection 3(c), the number of sharasadle 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 AppreciatigghRgranted under subsection 6(c) with
respect to which the strike price is at least amedined percent (100%) of the Fair Market Valuehef inderlying Common Stock on the date o
grant; and (ii) one and five tenths (1.5) sharesfxh share of Common Stock issued pursuant estigted Stock Award, Restricted Stock
Unit Award, Performance Stock Award or Other Stéekard.

(c) Reversion of Shares to the Share Reserve

(i) Shares Available For Subsequent Issuancdf any shares of common stock issued pursuaat3tock Award are forfeited ba
to the Company because of the failure to meet &rggemcy or condition required to vest such shareke Participant, then the shares which
are forfeited shall revert to and again becomelabta for issuance under the Plan. Notwithstandiegprovisions of this Section 3(c)(i), any
such shares shall not be subsequently issued pursutne exercise of Incentive Stock Options. i@ éxtent there is issued a share of
Common Stock pursuant to a Stock Award that couasedne and five tenths (1.5) shares against ttdeuof shares available for issuance
under the Plan pursuant to Section 3(b) and suafesif Common Stock again becomes available faaisse under the Plan pursuant to this
Section 3(c), then the number of shares of CommookSavailable for issuance under the Plan shafkiaise by one and five tenths (1.5) sh.

(ii) Shares Not Available For Subsequent Issuancdf any shares subject to a Stock Award are nbveted to a Participant
because the Stock Award is exercised through ectieduof shares subject to the Stock Awara (, “net exercised”)the number of shares tt
are not delivered to the Participant shall not renaaailable for issuance under the Plan. Also, silgres reacquired by the Company pursuan
to Section 8(g) or as consideration for the exeroifsan Option shall not again become availablésgwance under the Plan.

(d) Incentive Stock Option Limit . Notwithstanding anything to the contrary in tBisction 3(d), subject to the provisions of Sec8¢a)
relating to Capitalization Adjustments the aggregatiximum 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 Grants. Subject to the provisions of Section 9(a) relatim Capitalization Adjustments, at
such time as the Company may be subject to thécapje provisions of Section 162(m) of the CodeEmaployee shall be eligible to be
granted during any calendar year Stock Awards whaBee is determined by reference to an increase av exercise or strike price of at least
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 (800,806@)es of Common Stock.
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(f) Source of Shares The stock issuable under the Plan shall be sludisthorized but unissued or reacquired CommonkSincluding
shares repurchased by the Company on the mark¢hemwise.

4. ELIGIBILITY .

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

(b) Ten Percent Stockholders A Ten Percent Stockholder shall not be grantebhegntive Stock Option unless the exercise price o
such Option is at least one hundred ten percei®) bf the Fair Market Value on the date of grarmd ¢he 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 ddmck Award only if, at the time of grant, a FOB¥8 Registration
Statement under the Securities AcE@rm S-8") is available to register either the offer or g@e of the Company’s securities to such
Consultant because of the nature of the serviaghk Consultant is providing to the Company, beseahe Consultant is a natural person, or
because of any other rule governing the use of F&x8n

5. OPTION P ROVISIONS .

Each Option shall be in such form and shall consaicth terms and conditions as the Board shall dggropriate. All Options shall be
separately designated Incentive Stock Options arsktutory Stock Options at the time of grant, ahckrtificates are issued, a separate
certificate or certificates shall be issued forrssaf Common Stock purchased on exercise of g@ehaf 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, howeverthat each Option Agreement shall include (throunglorporation of provisions hereof by reference in
the Option Agreement or otherwise) the substan@aol of the following provisions:

(a) Term . Subject to the provisions of Section 4(b) regagdien Percent Stockholders, no Option shall becesable after the expiratit
of ten (10) years from the date of its grant othssitorter period specified in the Option Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regagdien Percent Stockholders, the exercise prieadf Option shall
be not less than one hundred percent (100%) dfdireMarket 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 assiommf or substitution for another
option in a manner consistent with the provisiohSection 424(a) of the Code (whether or not symtioas are Incentive Stock Options).

(c) Consideration. The purchase price of Common Stock acquired puntsio the exercise of an Option shall be paidhéoextent
permitted by applicable law and as determined byBbard in its sole discretion, by any combinatidthe methods of payment set forth
below. The Board shall have the authority to g@ptions that do not permit all of the following etls of payment (or otherwise restrict the
ability to use certain methods) and to grant Oidrat require the consent of the Company to etéiparticular method of payment. The
methods of payment permitted by this Section 6(€) a

(i) by cash, check, bank draft or money order payabtee Company;
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(i) 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
aggregate exercise price to the Company from tles gsoceeds;

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

(iv) by a “net exercisearrangement pursuant to which the Company will cedhe number of shares of Common Stock issued
exercise by the largest whole number of shares avithir Market Value that does not exceed the agdeeexercise pric@rovided, however
that the Company shall accept a cash or other patyfrean the Participant to the extent of any rerimajrbalance of the aggregatrercise pric
not satisfied by such reduction in the number oblegtshares to be issugatpvided, furtherthat shares of Common Stock will no longer be
outstanding under an Option and will not be exalfdis thereafter to the extent that (A) shares seel to pay the exercise price pursuant to the
“net exercise,” (B) shares are delivered to the¢i€@pant as a result of such exercise, and (C)eshare withheld to satisfy tax withholding
obligations; or

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

(d) Transferability of Options . The Board may, in its sole discretion, imposehdimitations on the transferability of Optionstag
Board shall determine. In the absence of suchexm@tation by the Board to the contrary, the follogvrestrictions on the transferability of
Options shall apply:

(i) Restrictions on Transfer. An Option shall not be transferable except by @rilby the laws of descent and distribution anallsh
be exercisable during the lifetime of the Optiomteslonly by the Optionholdeprovided, howeverthat the Board may, in its sole discretion,
permit transfer of the Option in a manner consistégth applicable tax and securities laws upon@mtionholder’s request.

(i) Domestic Relations Orders. Notwithstanding the foregoing, an Option may flasferred pursuant to a domestic relations
order,provided, howeverthat an Incentive Stock Option may be deemeckta Nonqualified Stock Option as a result of suahdfer.

(i) Beneficiary Designation. Notwithstanding the foregoing, the Optionholdeaymby 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, shall
thereafter be the beneficiary of an Option withtight to exercise the Option and receive the Com@®twck or other consideration resulting
from an Option exercise.

(e) Vesting Generally. The total number of shares of Common Stock stilbjean Option may vest and therefore become esanls in
periodic installments that may or may not be eqiaé 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@satisfaction of Performance Goals or otheegsd} as the Board may deem
appropriate. The vesting provisions of individugdtions may vary. The provisions of this Section) & subject to any Option provisions
governing the minimum number of shares of CommariSas to which an Option may be exercised.

(H Termination of Continuous Service. Except as otherwise provided in the applicabléddpAgreement or other agreement between
the Optionholder and the Company, in the eventahaptionholder’'s Continuous Service terminatéisgjothan upon the Optionholderieatl
or Disability), the Optionholder may exercise hisher Option (to the extent that the Optionholdeswentitled to exercise such Option as of th
date of termination of Continuous Service) but omlthin such period of time ending on the earlie(ipthe date three (3) months following
termination of the Optionholder’s Continuous Seevfor such longer or shorter period specified sn@ption Agreement), or (ii) the expiration
of the term of the Option as set forth in the Optkgreement. If, after termination of Continuous\see, the Optionholder does not exercise
his or her Option within the time specified hereirin the Option Agreement (as applicable), thei@ypshall terminate.
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(g) Extension of Termination Date. Unless otherwise provided in an Optionholder’si@pAgreement, if the exercise of the Option
following the termination of the Optionholder’s QGomous Service would be prohibited at any timelsobecause the issuance of shares of
Common Stock would violate the registration requieats under the Securities Act, then the Optiofi gdvaninate on the earlier of (i) the
expiration of a period equal to the original pastatination exercise period applicable to such Awhrng which the exercise of the Option
would not be in violation of such registration regments, or (ii) the expiration of the term of @etion as set forth in the Option Agreement.
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 Comparig&der trading policy, then the Option
shall terminate on the earlier of (i) the expirataf a period equal to the original post-terminatixercise period applicable to such Award
during which the exercise of the Option would nefitv violation of the Company’s insider tradingipg (ii) the 15t day of the third month
after the date on which the Option would ceasestexercisable but for this Section 5(g), or suctyéy period as would not cause the Optio
become subject to Section 409A(a)(1) of the Codéijipthe expiration of the term of the Option st forth in the Option Agreement.

(h) Disability of Optionholder . In the event that an Optionholder’s Continuous/fBe terminates as a result of the Optionholder’s
Disability, the Optionholder may exercise his or @ption (to the extent that the Optionholder wastied to exercise such Option as of the
date of termination of Continuous Service), butyamithin such period of time ending on the earté(i) the date twelve (12) months followi
such termination of Continuous Service (or suclyéror shorter period specified in the Option Agneat), or (ii) the expiration of the term of
the Option as set forth in the Option Agreementafifier termination of Continuous Service, the Opiiolder does not exercise his or her Oy
within the time specified herein or in the OptiogrAement (as applicable), the Option shall terreinat

(i) Death of Optionholder. In the event that (i) an Optionholder’s Continsi@ervice terminates as a result of the Optionm@ldieath,
or (ii) the Optionholder dies within the period &ifiy) specified in the Option Agreement after #reination of the Optionholder’'s Continuous
Service for a reason other than death, then thm®ptay be exercised (to the extent the Optiontraldes entitled to exercise such Option a
the date of death) by the Optionholder’s estateg pgrson who acquired the right to exercise thieo®joy bequest or inheritance or by a
person designated as the beneficiary of the Opfmm the Optionholdes’death, but only within the period ending on thdier of (A) the dat:
eighteen (18) months following the date of deaths(eh longer or shorter period specified in théi@pAgreement), or (B) the expiration of
the term of such Option as set forth in the OpfAgmeement. If, after the Optionholder’s death, @mion is not exercised within the time
specified herein or in the Option Agreement (adiagble), the Option shall terminate. If the Optiotder designates a third party beneficiary
of the Option in accordance with Section 5(d)(iijen upon the death of the Optionholder such desigl beneficiary shall have the sole right
to exercise the Option and receive the Common Stockher consideration resulting from an Optiopreise.

()) Non-Exempt Employees. No Option granted to an Employee who is a nonrgteemployee for purposes of the Fair Labor Staglar
Act shall be first exercisable for any shares ofnf@wn Stock until at least six (6) months followithg date of grant of the Option. The
foregoing provision is intended to operate so #mgtincome derived by a n@axempt employee in connection with the exerciseesting of ai
Option will be exempt from his or her regular rafepay.

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

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement shall beurh form and shall contain such terms and canditi
as the Board shall deem appropriate. To the extamtistent with the Company’s Bylaws, at the Boaeldéction, shares of Common Stock 1
be (x) held in book entry form subject to the Compsa instructions until any restrictions relatirggthe Restricted Stock Award lapse; or
(y) evidenced by a certificate, which certificatal be held in such form and manner as determlyetthe Board. The terms
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and conditions of Restricted Stock Award Agreememty change from time to time, and the terms amdlitons of separate Restricted Stock
Award Agreements need not be identigabvided, howeverthat each Restricted Stock Award Agreement shellide (through incorporation
of provisions hereof by reference in the agreementherwise) the substance of each of the follgwirovisions:

(i) Consideration . A Restricted Stock Award may be awarded in caersition for (A) past or future services actually@be
rendered to the Company or an Affiliate, or (B) anlyer form of legal consideration that may be ptafgle to the Board in its sole discretion
and permissible under applicable law.

(i) Vesting . Shares of Common Stock awarded under the Restr&tock Award Agreement may be subject to forfeito the
Company in accordance with a vesting schedule mebermined by the Board.

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

(iv) Transferability . Rights to acquire shares of Common Stock undeR#bstricted Stock Award Agreement shall be traafe
by the Participant only upon such terms and comuktias are set forth in the Restricted Stock Avapetement, as the Board shall determin
its sole discretion, so long as Common Stock awhtoheler the Restricted Stock Award Agreement remsiiibject to the terms of the
Restricted Stock Award Agreement.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shalln such form and shall contain such terms an
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 separaterigest Stock Unit Award Agreements need not be tidah provided, howeverthat each
Restricted Stock Unit Award Agreement shall inclftdteough incorporation of the provisions hereofreference in the Agreement or
otherwise) the substance of each of the followirayisions:

(i) Consideration . At the time of grant of a Restricted Stock Univard, the Board will determine the consideratidmany, to be
paid by the Participant upon delivery of each slwdu@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/iba paid in any form of legal
consideration that may be acceptable to the Bauitd sole discretion and permissible under applectaw.

(ii) Vesting . At the time of the grant of a Restricted StocktWward, the Board may impose such restrictionsanditions to the
vesting of the Restricted Stock Unit Award asritits sole discretion, deems appropriate.

(iii) Payment . A Restricted Stock Unit Award may be settled by tlelivery of shares of Common Stock, their caghvalent, any
combination thereof or in any other form of considi®n, as determined by the Board and containghkdarRestricted Stock Unit Award
Agreement.

(iv) Additional Restrictions . At the time of the grant of a Restricted StocktWward, the Board, as it deems appropriate, may
impose such restrictions or conditions that defeydelivery 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.

(v) Dividend Equivalents. Dividend equivalents may be credited in respéshares of Common Stock covered by a Restricted
Stock Unit Award, as determined by the Board antta@ioed in the Restricted Stock Unit Award Agreetméi the sole discretion of the Boa
such dividend equivalents may be converted
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into additional shares of Common Stock coveredhieyRestricted Stock Unit Award in such manner asrdened by the Board. Any
additional shares covered by the Restricted Statk Alvard credited by reason of such dividend eglénts will be subject to all the terms ¢
conditions of the underlying Restricted Stock Ukitard Agreement to which they relate.

(vi) Termination of Participant’s Continuous Service . Except as otherwise provided in the applicablstfR#ed Stock Unit
Award Agreement, such portion of the Restrictecclidnit Award that has not vested will be forfeitggon the Participant’s termination of
Continuous Service.

(vii) Compliance with Section 409A of the Code Notwithstanding anything to the contrary settidrerein, any Restricted Stock
Unit Award granted under the Plan that is not exisfingm the requirements of Section 409A of the Cshllall 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 Restricted Stérik Award Agreement evidencing such Restricteccitidnit Award.

(c) Stock Appreciation Rights. Each Stock Appreciation Right Agreement shalirbsuch 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 of Stockr&pjation Right Agreements may change from timgnh@, and the terms and conditions
of separate Stock Appreciation Right Agreementslmex be identicalprovided, howeverthat each Stock Appreciation Right Agreementls
include (through incorporation of the provisionsdw by reference in the Agreement or otherwise)sthbstance of each of the following
provisions:

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

(ii) Strike Price . Each Stock Appreciation Right will be denominaitedhares of Common Stock equivalents. The spikee of
each Stock Appreciation Right shall not be less three hundred percent (100%) of the Fair Market¥alf the Common Stock equivalents
subject to the Stock Appreciation Right on the ddtgrant.

(iii) Calculation of Appreciation . The appreciation distribution payable on the eiserof a Stock Appreciation Right will be not
greater than an amount equal to the excess oh@aggregate Fair Market Value (on the date oéxtegcise of the Stock Appreciation Right)
of a number of shares of Common Stock equal taittmeber of Common Stock equivalents in which thdi€ipant is vested under such Stock
Appreciation Right, and with respect to which ttetRipant is exercising the Stock AppreciationtRign such date, over (B) the strike price
that will be determined by the Board at the timeat of the Stock Appreciation Right.

(iv) Vesting . At the time of the grant of a Stock Appreciati®ight, the Board may impose such restrictions oditmns to the
vesting of such Stock Appreciation Right as ititinsole discretion, deems appropriate.

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

(vi) Payment. The appreciation distribution in respect to ac&tAppreciation Right may be paid in Common Staolgash, in any
combination of the two or in any other form of ciolesation, as determined by the Board and contaimélte Stock Appreciation Right
Agreement evidencing such Stock Appreciation Right.

(vii) Termination of Continuous Service. In the event that a Participant’s Continuous Berterminates, the Participant may
exercise his or her Stock Appreciation Right (te éxtent that the Participant was entitled to ezersuch Stock Appreciation Right as of the
date of termination) but only within such period
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of time ending on the earlier of (A) the date th{8emonths following the termination of the Paigant's Continuous Service (or such longe
shorter period specified in the Stock Appreciaftight Agreement), or (B) the expiration of the tesfithe Stock Appreciation Right as set
forth in the Stock Appreciation Right Agreement.dfter termination, the Participant does not eigerbis or her Stock Appreciation Right
within the time specified herein or in the Stockpigciation Right Agreement (as applicable), theeStppreciation Right shall terminate.

(viii) Compliance with Section 409A of the Code Notwithstanding anything to the contrary settidrerein, any Stock
Appreciation Rights granted under the Plan thahateexempt from the requirements of Section 409the Code shall contain such provisic
so that such Stock Appreciation Rights will compfigh the requirements of Section 409A of the Cdlgch restrictions, if any, shall be
determined by the Board and contained in the Séggireciation Right Agreement evidencing such StApkreciation Right.

(d) Performance Awards.

(i) Performance Stock Awards. A Performance Stock Award is a Stock Award thayrbe granted, may vest, or may be exercise
based upon the attainment during a PerformancedPeficertain Performance Goals. A Performancek&taeard may, but need not, require
the completion of a specified period of Continu@gsvice. The length of any Performance PeriodPergormance Goals to be achieved du
the Performance Period, and the measure of whatfteto what degree such Performance Goals havediémed shall be conclusively
determined by the Committee in its sole discretidme maximum number of shares that may be grantady Participant in a calendar year
attributable to Stock Awards described in this B&c6(d)(i) shall not exceed five hundred thousé@D,000) shares of Common Stock. In
addition, to the extent permitted by applicable kvd the applicable Award Agreement, the Board detgrmine that cash may be used in
payment of Performance Stock Awards.

(ii) Performance Cash Awards. A Performance Cash Award is a cash award thatbeayranted upon the attainment during a
Performance Period of certain Performance GoaRe#ormance Cash Award may also require the coiplef a specified period of
Continuous Service. The length of any PerformareréoB, the Performance Goals to be achieved duhied?erformance Period, and the
measure of whether and to what degree such Penf@mer@oals have been attained shall be conclusiletbrmined by the Committee in its
sole discretion. The maximum value that may betgghto 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 magwvie for or, subject to such terms and
conditions as the Board may specify, may permiadi€lpant to elect for, the payment of any Perfance Cash Award to be deferred to a
specified date or event. The Committee may speldyform of payment of Performance Cash Awardsctvimay be cash or other property, ot
may provide for a Participant to have the optionHis or her Performance Cash Award, or such pottiereof as the Board may specify, to be
paid in whole or in part in cash or other propehtyaddition, to the extent permitted by applicalle and the applicable Award Agreement,
Board may determine that Common Stock authorizetbuthis Plan may be used in payment of Perform@asth Awards, including
additional shares in excess of the Performance Basind as an inducement to hold shares of CommookSt

(e) Other Stock Awards. Other forms of Stock Awards valued in whole opart by reference to, or otherwise based on, Com&tock
may be granted either alone or in addition to Stdelards provided for under Section 5 and the prixggedrovisions of this Section 6. Subject
to the provisions of the Plan, the Board shall hsale and complete authority to determine the per$o whom and the time or times at which
such Other Stock Awards will be granted, the nundfeshares of Common Stock (or the cash equivahameof) to be granted pursuant to s
Other Stock Awards and all other terms and conalitiof such Other Stock Awards.

7. C OVENANTS OF THE C OMPANY .

(a) Availability of Shares. During the terms of the Stock Awards, the Compsimgll keep available at all times the number efah of
Common Stock reasonably required to satisfy suobkSAwards.
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(b) Securities Law Compliance The Company shall seek to obtain from each régglaommission or agency having jurisdiction over
the Plan such authority as may be required to gtttk Awards and to issue and sell shares of Cam®tock upon exercise of the Stock
Awards;provided, howeverthat this undertaking shall not require the Conyp@ register under the Securities Act the Plar, $tock Award
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 aityhttvat counsel for the Company deems necessatpéolawful issuance and sale of
Common Stock under the Plan, the Company shakle/ed from any liability for failure to issue ardll Common Stock upon exercise of
such Stock Awards unless and until such authogitybitained.

(c) No Obligation to Notify . The Company shall have no duty or obligationrg holder of a Stock Award to advise such holdeoas
the time or manner of exercising such Stock Awkrdthermore, the Company shall have no duty oigakithn to warn or otherwise advise
such holder of a pending termination or expiratba Stock Award or a possible period in which 8teck Award may not be exercised. The
Company has no duty or obligation to minimize #ve ¢onsequences of a Stock Award to the holdendi Stock Award.

8. M ISCELLANEOUS .

(a) Use of Proceeds from Sales of Common StocRroceeds from the sale of shares of Common $toduant 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 Canypof a Stock Award to
any Participant shall be deemed completed as aldteof such corporate action, unless otherwisermiéned by the Board, regardless of whel
the instrument, certificate, or letter evidencihg Btock Award is communicated to, or actually nesbor accepted by, the Participant.

(c) Stockholder Rights. No Participant shall be deemed to be the holflesrdo have any of the rights of a holder witspect to, any
shares of Common Stock subject to such Stock Awatelss and until such Participant has exercise&tbek Award pursuant to its terms and
the Participant shall not be deemed to be a stddkhof record until the issuance of the Commorckiaursuant to such exercise has been
entered into the books and records of the Company.

(d) No Employment or Other Service Rights Nothing in the Plan, any Stock Award Agreementthier instrument executed thereur
or in connection with any Award granted pursuarthePlan shall confer upon any Participant anlgtrig continue to serve the Company ol
Affiliate in the capacity in effect at the time tBéock Award was granted or shall affect the righthe Company or an Affiliate to terminate
(i) the employment of an Employee with or withootine and with or without cause, (ii) the serviéedonsultant pursuant to the terms of
such Consultant’'s agreement with the Company &ftiliate, or (iii) the service of a Director purant to the Bylaws of the Company or an
Affiliate, and any applicable provisions of the porate law of the state in which the Company orAfféiate is incorporated, as the case may
be.

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

(fH Investment Assurances The Company may require a Participant, as a tionddf exercising or acquiring Common Stock unaley
Stock Award, (i) to give written assurances satisfey to the Company as to the Participant’'s knogteand experience in financial and
business matters and/or to employ a purchasersemaive reasonably satisfactory to the Company iwhknowledgeable and experienced in
financial and
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business matters and that he or she is capabiebfating, alone or together with the purchaserasgntative, the merits and risks of exerci
the Stock Award; and (ii) to give written assurasatisfactory to the Company stating that thei¢aint is acquiring Common Stock subject
to the Stock Award for the Participant’'s own acdoaimmd not with any present intention of sellingptiterwise distributing the Common Stock.
The foregoing requirements, and any assurances ginesuant to such requirements, shall be inoper#t(A) the issuance of the shares upon
the exercise or acquisition of Common Stock uniderStock Award has been registered under a theantlyr effective registration statement
under the Securities Act, or (B) as to any pardicuéquirement, a determination is made by couos¢he Company that such requirement
need not be met in the circumstances under theapplicable securities laws. The Company may, wgzbrce of counsel to the Company,
place legends on stock certificates issued und@ePtan as such counsel deems necessary or appedpraader to comply with applicable
securities laws, including, but not limited to, éagls restricting the transfer of the Common Stock.

(g) Withholding Obligations . Unless prohibited by the terms of a Stock Awagiteement, the Company may, in its sole discretion,
satisfy any federal, state or local tax withholdotgigation relating to an Award by any of the énlling means (in addition to the Company’s
right to withhold from any compensation paid to Faaticipant by the Company) or by a combinatioswth means: (i) causing the Participant
to tender a cash payment; (ii) withholding shafeS@mmon Stock from the shares of Common Stockeidsr otherwise issuable to the
Participant in connection with the Award; (iii) Wholding cash from an Award settled in cash; or Ifiv such other method as may be set fortt
in the Award Agreement.

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

(i) Deferrals . To the extent permitted by applicable law, theuB in its sole discretion, may determine thatdekvery of Common
Stock or the payment of cash, upon the exercisingeor settlement of all or a portion of any Adianay be deferred and may establish
programs and procedures for deferral electiongtmbade by Participants. Deferrals by Participarlisoe made in accordance with
Section 409A of the Code. Consistent with Sectig@Alof the Code, the Board may provide for disttitis while a Participant is still an
employee. The Board is authorized to make defeofa&ock Awards and determine when, and in whatiahpercentages, Participants may
receive payments, including lump sum paymentspfahg the Participant’s termination of employmentetirement, and implement such
other terms and conditions consistent with the jsiors of the Plan and in accordance with applicddol.

(j) Compliance with Section 409A of the Code To the extent that the Board determines thatfamgrd granted under the Plan is sub
to Section 409A of the Code, the Award Agreemerdencing such Award shall incorporate the terms@nlitions necessary to avoid the
consequences specified in Section 409A(a)(1) ofxbde. To the extent applicable, the Plan and Awangements shall be interpreted in
accordance with Section 409A of the Code and Depart of Treasury regulations and other interpregivielance issued thereunder, including
without limitation any such regulations or otheidaince that may be issued or amended after thetiviéeDate. Notwithstanding any provisi
of the Plan to the contrary, in the event thatfwihg the Effective Date the Board determines #mt Award may be subject to Section 409A
of the Code and related Department of Treasuryagdd (including such Department of Treasury guidaasmay be issued after the Effective
Date), the Board may adopt such amendments tol#imead the applicable Award Agreement or adopgmpiolicies and procedures (includ
amendments, policies and procedures with retroaetifect), or take any other actions, that the Bakatermines are necessary or approprie
(i) exempt the Award from Section 409A of the Caahel/or preserve the intended tax treatment of ¢émetits provided with respect to the
Award, or (ii) comply with the requirements of Seat409A of the Code and Department of Treasurylagns and other interpretive
guidance issued thereunder, including without ktiitn any such regulations or other guidance ttet be issued or amended after the
Effective Date.
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9. A DJUSTMENTS UPON C HANGES IN C oMMON STocK ; O THER C ORPORATE E VENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, Bward shall appropriately adjust: (i) the classéerg)
maximum number of securities subject to the Plasymnt to Section 3(a), (ii) the class(es) and mari number of securities that may be
issued pursuant to the exercise of Incentive S@utons pursuant to Section 3(d), (iii) the clasy@d maximum number of securities that
may be awarded to any person pursuant to SectiyraBf 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 bledinal, binding and conclusive.

(b) Dissolution or Liquidation . Except as otherwise provided in the Stock Awagilegment, in the event of a dissolution or liquioiat
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 Companyisrebase option may be repurchased by the Compamythstanding the fact that the
holder of such Stock Award is providing Continu@esvice provided, howeverthat the Board may, in its sole discretion, caawae or all
Stock Awards to become fully vested, exercisab@mo longer subject to repurchase or forfeiftwehe extent such Stock Awards have no
previously expired or terminated) before the digsoh or liquidation is completed but contingentitsncompletion.

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

(i) Stock Awards May Be Assumed Except as otherwise stated in the Stock AwarceAgrent, in the event of a Corporate
Transaction, any surviving corporation or acquirimgporation (or the surviving or acquiring corggra’s parent company) may assume or
continue any or all Stock Awards outstanding urtderPlan or may substitute similar stock awardsStock Awards outstanding under the |
(including but not limited to, awards to acquire same consideration paid to the stockholderseo€Citmpany pursuant to the Corporate
Transaction), and any reacquisition or repurchages held by the Company in respect of Common|Sigsued pursuant to Stock Awards r
be assigned by the Company to the successor &dhgany (or the successor’s parent company, if,amygonnection with such Corporate
Transaction. A surviving corporation or acquirimgymoration (or its parent) may choose to assunmgotinue only a portion of a Stock Award
or substitute a similar stock award for only a jworiof a Stock Award. The terms of any assumptimmtinuation or substitution shall be set by
the Board in accordance with the provisions of iBec2.

(ii) Stock Awards Held by Current Participants . Except as otherwise stated in the Stock AwarceAgrent, in the event of a
Corporate Transaction in which the surviving cogtimn or acquiring corporation (or its parent comypadoes not assume or continue such
outstanding Stock Awards or substitute similar ktawards for such outstanding Stock Awards, theh véspect to Stock Awards that have
been assumed, continued or substituted and thatetddy Participants whose Continuous Servicenlbaserminated prior to the effective time
of the Corporate Transaction (referred to as t@earrent Participants”), the vesting of such Stock Awards (and, withpexst to Options and
Stock Appreciation Rights, the time at which sutbc® Awards may be exercised) shall be acceleiatédl to a date prior to the effective
time of such Corporate Transaction (contingent upereffectiveness of the Corporate Transactioth@®Board shall determine (or, if the
Board shall not determine such a date, to thettatds five (5) days prior to the effective timitioe Corporate Transaction), and such Stock
Awards shall terminate if not exercised (if appliteg at or prior to the effective time of the Corgie Transaction, and any reacquisition or
repurchase rights held by the Company with resfgestich Stock Awards shall lapse (contingent upereffectiveness of the Corporate
Transaction).

(iii) Stock Awards Held by Persons other than Curret Participants . Except as otherwise stated in the Stock AwardeAgrent,
in the event of a Corporate Transaction in whighghrviving corporation or
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acquiring corporation (or its parent company) deaisassume or continue such outstanding Stock Aswarrdubstitute similar stock awards for
such outstanding Stock Awards, then with respe&téak Awards that have not been assumed, contiousdbstituted and that are held by
persons other than Current Participants, such Si@ckds shall terminate if not exercised (if apabte) prior to the effective time of the
Corporate Transactiopyovided, howeverthat any reacquisition or repurchase rights bglthe Company with respect to such Stock Awards
shall not terminate and may continue to be exedamdwithstanding the Corporate Transaction.

(iv) Payment for Stock Awards in Lieu of Exercise Notwithstanding the foregoing, in the event ac&tAward 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 witieige a payment, in such form as may be deternbgatie Board, equal in value, at the
effective time, to the excess, if any, of (A) tlaér fmarket 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 @ger

(d) Change in Control. A Stock Award may be subject to additional acelen of vesting and exercisability upon or afig€€hange in
Control as may be provided in the Stock Award Agrest for such Stock Award or as may be provideahiy other written agreement betw:
the Company or any Affiliate and the Participani, in the absence of such provision, no such ac@@ shall occur.

10. TERMINATION OR S USPENSION OF THEP LAN .

(a) Plan Term. Unless sooner terminated by the Board pursuaféettion 2, the Plan shall automatically termircatehe day before the
tenth (10th) anniversary of the date the Plan epsetl by the Board or approved by the stockholdetse 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 rightslabligations under any Award granted while thenR$
in effect except with the written consent of thieafed Participant.

11. EFFecTIVE D ATEOF P LAN .
This Plan shall become effective on the EffectiaeD
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. DerFINITIONS . As used in the Plan, the definitions containedhia Section 13 shall apply to the capitalized teimaécated below:

(a) “ Affiliate” means, at the time of determination, any “paremt"subsidiary” of the Company as such terms &findd in Rule 405 of
the Securities Act. The Board shall have the aitthty determine the time or times at which “pafemt“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.
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(d) “ Capitalization Adjustment " means any change that is made in, or other etkatccur with respect to, the Common Stock subje
to the Plan or subject to any Stock Award afterBffective Date without the receipt of consideratly the Company (through merger,
consolidation, reorganization, recapitalizationncerporation, stock dividend, dividend in propestier than cash, stock split, liquidating
dividend, combination of shares, exchange of sharesge in corporate structure or other transactai involving the receipt of consideration
by the Company. Notwithstanding the foregoing,dbeversion of any convertible securities of the @any shall not be treated as a
transaction “without receipt of consideration” lyetCompany.

(e)" Cause” means with respect to a Participant, the occusenf any of the following events: (i) such Pagamt's commission of any
felony or any crime involving fraud, dishonestyrnooral turpitude under the laws of the United Stateany state thereof; (ii) such Participant’s
attempted commission of, or participation in, aift@r act of dishonesty against the Company;giigh Participant’s intentional, material
violation of any contract or agreement betweerRasicipant and the Company or of any statutory dwed to the Company; (iv) such
Participant’s unauthorized use or disclosure of@Gbenpany’s confidential information or trade sesrer (v) such Participant’s gross
misconduct. The determination that a terminatiothefParticipant’s Continuous Service is eitherGause or without Cause shall be made by
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 of outtanAwards held by such Participant shall haveffiect upon any determination of the
rights or obligations of the Company or such Paréint for any other purpose.

(f) “ Changein Control ” means the occurrence, in a single transactidan arseries of related transactions, of any ormaare of the
following events:

(i) any Exchange Act Person becomes the Owner, direciydirectly, of securities of the Company reming more than fifty
percent (50%) of the combined voting power of tleenPany’s then outstanding securities other thawitbye of a merger, consolidation or
similar transaction . Notwithstanding the foreggiag_hange in Control shall not be deemed to o@Euon account of the acquisition of
securities of the Company by an investor, anyiaftélthereof or any other Exchange Act Person fiteanCompany in a transaction or series of
related transactions the primary purpose of whsdio iobtain financing for the Company through gsuance of equity securities or (B) solely
because the level of Ownership held by any Exch&wgéerson (the Subject Person ") exceeds the designated percentage threshotteof t
outstanding voting securities as a result of angmse or other acquisition of voting securitiegh®y Company reducing the number of shares
outstanding, provided that if a Change in Controlid occur (but for the operation of this senterageh 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 thestamding voting securities Owned by the
Subject Person over the designated percentagénthteshen a Change in Control shall be deemedtarp

(ii) there is consummated a merger, consolidation dfegitnansaction involving (directly or indirectlyfie Company and,
immediately after the consummation of such mergemsolidation or similar transaction, the stockleotdof the Company immediately prior
thereto do not Own, directly or indirectly, eiti&y) outstanding voting securities representing ntbem fifty percent (50%) of the combined
outstanding voting power of the surviving Entitysiach merger, consolidation or similar transactiofB) more than fifty percent (50%) of the
combined outstanding voting power of the parerthefsurviving Entity in such merger, consolidatmrsimilar transaction, in each case in
substantially the same proportions as their Owngmshthe outstanding voting securities of the Campimmediately prior to such transacti

(iii) there is consummated a sale, lease, exclusiveskcenother disposition of all or substantiallyadlthe consolidated assets of
the Company and its Subsidiaries, other than a lealse, license or other disposition of all orstabtially all of the consolidated assets of the
Company and its Subsidiaries to an Entity, morae fifty percent (50%) of the combined voting powéithe voting securities of which are
Owned by
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stockholders of the Company in substantially thmesaroportions as their Ownership of the outstagdisting securities of the Company
immediately prior to such sale, lease, licensetioerdisposition; or

(iv) individuals who, on the date this Plan is adoptgthle Board, are members of the Board (the “IncurhB®ard”) cease for any
reason to constitute at least a majority of the bens of the Boardyrovided, howeverthat if the appointment or election (or nominatfor
election) of any new Board member was approve@asmmended by a majority vote of the members ofrtbembent Board then still in
office, such new member shall, for purposes of Bién, be considered as a member of the IncumbeantiB

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

Notwithstanding the foregoing or any other prowvisad this Plan, the definition of Change in Conffml any analogous term) in an
individual written agreement between the Compangryr Affiliate and the Participant shall supersgdeforegoing definition with respect to
Awards subject to such agreemgimyvided, howeverthat if no definition of Change in Control or aagalogous term is set forth in such an
individual written agreement, the foregoing defmitshall apply.

(9) “ Code” means the Internal Revenue Code of 1986, as apaend

(h) “ Committee” means a committee of one (1) or more Directonshom authority has been delegated by the Boaagtéordance with
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)isrigaged by the Company or an Affiliate to rermersulting or
advisory services and is compensated for suchcgvor (ii) serving as a member of the board @fators 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 @any or an Affiliate, whether as an Employee, Qiveor
Consultant, is not interrupted or terminated. Ard®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 suetviee, provided that there is no
interruption or termination of the Participant's\gee with the Company or an Affiliate, shall netininate a Participant’s Continuous Service.
For example, a change in status from an employé#eeoc€ompany to a consultant to an Affiliate oatBirector shall not constitute an
interruption of Continuous Service. To the extesmtnpitted by law, the Board or the chief executitficer of the Company, in that party’s sole
discretion, may determine whether Continuous Sersi@ll be considered interrupted in the case yleave of absence approved by that p
including sick leave, military leave or any othergonal leave. Notwithstanding the foregoing, adeaf absence shall be treated as Continuol
Service for purposes of vesting in a Stock Awarly ém such extent as may be provided in the Comisdeave of absence policy, in the
written terms of any leave of absence agreemepolary applicable to the Participant, or as otheemiequired by law.

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

(i) a sale or other disposition of all or substantiallyas determined by the Board in its sole disone of the consolidated assets of
the Company and its Subsidiaries;
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(ii) a sale or other disposition of at least ninety eer¢90%) of the outstanding securities of the Canyp

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

(iv) the consummation of a merger, consolidation orlaintiansaction following which the Company is wuviving corporation
but the shares of Common Stock outstanding immelgigreceding the merger, consolidation or sintilansaction are converted or exchange
by virtue of the merger, consolidation or similartsaction into other property, whether in the fafrsecurities, cash or otherwise.

(n) “ Covered Employee ” shall have the meaning provided in Section 1628n0f the Code and the regulations promulgatecetimeder.
(o) “ Director " means a member of the Board.

(p) “ Disability " means, with respect to a Participant, the ingbdf such Participant to engage in any substagtaiful activity by
reason of any medically determinable physical ontaldmpairment which can be expected to resuttdath or can be expected to last for a
continuous period of not less than twelve (12) rhepas provided in Section 22(e)(3) and 409A(a}j#)(of the Code.

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

(n) “ Employee” means any person employed by the Company or élia#é. However, service solely as a Directorpayment 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 lidhitompany or other entity.
(t) “ Exchange Act " means the Securities Exchange Act of 1934, andet

(u) “ Exchange Act Person " means any natural person, Entity or “group” (Witthe meaning of Section 13(d) or 14(d) of the liamge
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 Company ortarstee or other fiduciary holding securities unale employee benefit plan of the
Company or any Subsidiary of the Company, (iiijuaderwriter temporarily holding securities pursu@nan offering of such securities, (iv)
Entity Owned, directly or indirectly, by the stoaktlers of the Company in substantially the sam@qntions as their Ownership of stock of
Company; or (v) any natural person, Entity or “grb(within the meaning of Section 13(d) or 14(d)tbé Exchange Act) that, as of the
Effective Date of the Plan as set forth in Secfidnis the Owner, directly or indirectly, of seci@s of the Company representing more than
fifty percent (50%) of the combined voting powertloé Company’s then outstanding securities.

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

(i) If the Common Stock is listed on any establishedlsexchange or traded on any established maHegair Market Value of a
share of Common Stock shall be the closing sales for such stock (or the closing bid, if no salese reported) as quoted on such exchang
or market (or the exchange or market with the g@statolume of trading in the Common Stock) on thteaf determination, as reportedTine
Wall Street Journabr such other source as the Board deems reliablest otherwise provided by the Board, if thenedsclosing sales price
(or closing bid if no sales were reported) for @@mmon Stock on the date of determination, therFtieMarket Value shall be the closing
selling price (or closing bid if no sales were nepd) on the last preceding date for which suchafiom exists.
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(i) In the absence of such markets for the Common StbekFair Market Value shall be determined byRBbard in good faith.

(w) “ Incentive Stock Option ” means an option granted pursuant to SectiontBeoPlan that is intended to be, and qualifiesas,
“incentive stock option” within the meaning of Sect422 of the Code and the regulations promulg#teceunder.

(x) “ Non-Employee Director " means a Director who either (i) is not a curremtployee or officer of the Company or an Affiliatines
not receive compensation, either directly or inclise from the Company or an Affiliate for servicesdered as a consultant or in any capacit
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 ActRRegulation S-K ")), does not possess an interest in any othes#etion for which disclosure would be requirec
under Item 404(a) of Regulation S-K, and is notagyggl in a business relationship for which disclesuould be required pursuant to Item 404
(b) of Regulation S-K; or (ii) is otherwise congidd a “non-employee director” for purposes of RLgé&-3.

(y) “ Nonstatutory Stock Option ” means any option granted pursuant to SectiontBePlan that does not qualify as an Incentivelsto
Option.

(2) “ Officer " means a person who is an officer of the Compaitlyiwthe meaning of Section 16 of the Exchange auat the rules and
regulations promulgated thereunder.

(aa)" Option " means an Incentive Stock Option or a Nonstatugtnck Option to purchase shares of Common Staaktgd pursuant to
the Plan.

(bb) “ Option Agreement ” means a written agreement between the Compang@at@btionholder evidencing the terms and conditioin
an Option grant. Each Option Agreement shall béestlbo the terms and conditions of the Plan.

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

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

(ee)" Other Stock Award Agreement ” means a written agreement between the Company d&odder of an Other Stock Award
evidencing the terms and conditions of an OtheclSfovard grant. Each Other Stock Award Agreemeatldbe subject to the terms and
conditions of the Plan.

(ff) “ Outside Director " means a Director who either (i) is not a curremployee of the Company or an “affiliated corpamati(within
the meaning of Treasury Regulations promulgatecuBéction 162(m) of the Code), is not a formerlegge of the Company or aaffiliated
corporation” who receives compensation for priovees (other than benefits under a tpalified retirement plan) during the taxable ydeas
not been an officer of the Company or an “affilcatrporation,” and does not receive remuneratiomfthe Company or an “affiliated
corporation,” either directly or indirectly, in amapacity other than as a Director, or (ii) is otfise considered an “outside director” for
purposes of Section 162(m) of the Code.

(9g9)“ Own,” “ Owned, " “ Owner,”“ Ownership” A person or Entity shall be deemed to “Own,” #vk “Owned,” to be the “Owner”
of, or to have acquired “Ownership” of securitisuch person or Entity, directly or indirectlyrdugh any contract, arrangement,
understanding, relationship or otherwise, has areshvoting power, which includes the power to \asteo direct the voting, with respect to
such securities.
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(hh) “ Participant ” means a person to whom an Award is granted patgoahe Plan or, if applicable, such other pensbio holds an
outstanding Stock Award.

(i) “ Performance Cash Award " means an award of cash granted pursuant to thestand conditions of Section 6(d)(ii).

(i) “ Performance Criteria” means the one or more criteria that the Boardl skéect for purposes of establishing the PerforoeaGoals
for a Performance Period. The Performance Crittaashall be used to establish such Performaneés@uay be based on any one of, or
combination of, the following: (i) earnings per s#1d(ii) earnings before interest, taxes and ddatieo; (iii) earnings before interest, taxes,
depreciation and amortization; (iv) total stocklesldeturn; (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 aftee; (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 dead levels; (xix) economic value added
an equivalent metric); (xx) market share; (xxi)fcéew; (xxii) cash flow per share; (xxiii) shareige performance; (xxiv) debt reduction;
(xxv) implementation or completion of projects aopesses; (xxvi) customer satisfaction; (xxvii)ckioolders’ equity; and (xxviii) to the extent
that an Award is not intended to comply with Satti®2(m) of the Code, other measures of performaateeted by the Board. Partial
achievement of the specified criteria may resuthipayment or vesting corresponding to the degfeehievement as specified in the Stock
Award Agreement or the written terms of a Perforoea@ash Award. The Board shall, in its sole disocnetdefine the manner of calculating
the Performance Criteria it selects to use for Setiormance Period.

(kk) “ Performance Goals” means, for a Performance Period, the one or moads established by the Board for the Perform&wsréd
based upon the Performance Criteria. Performaneds@oay 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 indicegshAttime of the grant of any Award, the Boardutharized to determine whether, when
calculating the attainment of Performance GoalafBerformance Period: (i) to exclude restructuand/or other nonrecurring charges; (ii) to
exclude exchange rate effects, as applicable,dofuLS. dollar denominated net sales and operatingings; (iii) to exclude the effects of
changes to generally accepted accounting standegdged by the Financial Accounting Standards Bpfv) to exclude the effects of any
statutory adjustments to corporate tax rates; entb(exclude the effects of any “extraordinarymt® as determined under generally accepted
accounting principles. In addition, the Board nesahe discretion to reduce or eliminate the coragton or economic benefit due upon
attainment of Performance Goals.

(I “ Performance Period ” means the period of time selected by the Boa®t @shich the attainment of one or more Performdgoals
will be measured for the purpose of determininggi€ipant’s right to and the payment of a Stockakaor a Performance Cash Award.
Performance Periods may be of varying and over@pguration, at the sole discretion of the Board.

(mm) “ Performance Stock Award ” means a Stock Award granted under the terms andittons of Section 6(d)(i).
(nn) “ Plan " means this Cerus Corporation 2008 Equity IncentNan.

(00)“ Restricted Stock Award ” means an award of shares of Common Stock whighaisted pursuant to the terms and conditions of
Section 6(a).

(pp) “ Restricted Stock Award Agreement ” means a written agreement between the Companw dradder of a Restricted Stock Award
evidencing the terms and conditions of a Restri&eitk 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 Stdukiwis granted pursuant to the terms and
conditions of Section 6(b).

(rr) * Restricted Stock Unit Award Agreement " means a written agreement between the Company holdler of a Restricted Stock Ui
Award evidencing the terms and conditions of a et 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 Excharg@®any successor to Rule 16b-3, as in effechftime 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 Com®tock that is granted pursuant to the terms and
conditions of Section 6(c).

(vv) “ Stock Appreciation Right Agreement ” means a written agreement between the Compan dradder of a Stock Appreciation
Right evidencing the terms and conditions of a B#ygpreciation Right grant. Each Stock AppreciatRight Agreement shall be subject to
terms and conditions of the Plan.

(ww) “ Stock Award " means any right to receive Common Stock grantetkuthe Plan, including an Incentive Stock Optan,
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 Agreement ” means a written agreement between the Company &atticipant evidencing the terms and conditions
of a Stock Award grant. Each Stock Award Agreenstnatl be subject to the terms and conditions oPlaa.

(yy) “ Subsidiary ” means, with respect to the Company, (i) any cafion of which more than fifty percent (50%) oétbhutstanding
capital stock having ordinary voting power to elaehajority of the board of directors of such cogtion (irrespective of whether, at the time,
stock of any other class or classes of such cotiparahall have or might have voting power by reasbthe happening of any contingency) is
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 (wheiihéhe form of voting or participation in profits oapital) of more than fifty percent (50%).

(zz)" Ten Percent Stockholder " means a person who Owns (or is deemed to Owrupntgo Section 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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CERUS CORPORATION
ATTN: LORI ROLL

2550 STANWELL DRIVE
CONCORD, CA 94520

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

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 11, 2013. Have your proxy
card and other proxy materials including the control number set forth in the Notice
Regarding the Availability of Proxy Materials (the “Notice”) in hand when you
access the web site and follow the instructions to obtain your records and to
create an electronic voting instruction form.

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 11, 2013. 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.

M46803-P20452

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CERUS CORPORATION

The Board of Directors recommends you vote “FOR” all Al
of the nominees for director set forth in Proposal 1 and
“FOR” Proposals 2, 3, and 4.

Vote on Proposal 1: Directors O

1. To elect the following two nominees for director to the
Board of Directors of the Company to hold office until the
2016 Annual Meeting of Stockholders

Nominees:

01) Laurence M. Corash, M.D.
02) Gail Schulze

Vote on Proposal 2: Amendment to the Company
Equity Incentive Plan

2. To approve the Company’s 2008 Equity Incentive Plan as O
amended.

Vote on Proposal
Compensation

3: Advisory Vote on Executive

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

sign in partnership name by authorized person.

Signature [PLEASE SIGN WITHIN BOX]  Date

For Withhold For All
Except

All

's 2008 For Against

O

To withhold authority to vote for any

individual nominee(s), mark *“ For All
Except” and write the number(s) of the
nominee(s) on the line below.

: o

Vote on Proposal 4: Independent
Registered Public Accounting Firm

For Against Abstain

Abstain 4. To ratify the selecton by the Audit O a a

Committee of the Board of Directors of
Ernst & Young LLP as the independent

O registered public accounting firm of the
Company for its fiscal year ending
December 31, 2013

NOTE: The shares represented by this proxy, when properly executed,
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, and 4. 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.

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

Signature (Joint Owners) Date

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY




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 12, 2013.

The undersigned hereby appoints Chrystal Menard 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 12,
2013 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.




