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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Mrch 14, 2013

CERUS CORPORATION

(Exact name of registrant as specified in its chaefr)

Delaware 00C-21937 68-0262011

(State or other (Commission File No.) (IRS Employer Identification No.)
jurisdiction of incorporation)

2550 Stanwell Drive
Concord, California 94520

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code(925) 288-6000

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {limbligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O

Ooag

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01  Other Events.

On March 14, 2013, Cerus Corporation (“Cerus,” “Weur” or “us”) entered into an underwriting agraent (the “Underwriting
Agreement”) with Cowen and Company, LLC, as repneséve of the several underwriters named thereafidctively, the “Underwriters”),
relating to the issuance and sale of 8,333,333shafrour common stock, par value $0.001 per sidre price to the public in this offering is
$4.20 per share and the Underwriters have agreedigot to the Underwriting Agreement to purchasefitist 3,833,333 shares at a price of
$4.116 per share and the remaining 4,500,000 shaeeprice of $3.948 per share. The net proceeds from this offering are expected to be
approximately $33.1 million, after deducting undeting discounts and commissions and other estichatfering expenses payable by
us. The closing of the offering is expected to tpleee on or about March 19, 2013, subject to enaty closing conditions. In addition, uni
the terms of the Underwriting Agreement, we hawantgd the Underwriters an option, exercisable €d8ys, to purchase up to an additional
1,250,000 shares of common stock at a price ofA83p@r share to cover overallotments, if any.

The Underwriting Agreement contains customary regméations, warranties and agreements by us, casgaranditions to closing,
indemnification obligations of Cerus and the Und#@ews, including for liabilities under the Secig#t Act of 1933, as amended, other
obligations of the parties and termination provisioThe representations, warranties and covenantained in the Underwriting Agreement
were made only for purposes of such agreement swofl specific dates, were solely for the benefithef parties to such agreement, and may
be subject to limitations agreed upon by the catitrg parties.

The offering is being made pursuant to a registnastatement on Form S-3 previously filed with dedlared effective by the Securities
and Exchange Commission (the “SE@HRd a prospectus supplement thereunder. A cogyedfhderwriting Agreement is filed as Exhibit
to this report, and the foregoing description & tnderwriting Agreement does not purport to be glete and is qualified in its entirety by
reference to such exhibit. A copy of the opiniorCaioley LLP relating to the legality of the issuaramd sale of the shares in the offering is
attached as Exhibit 5.1 hereto.

ltem 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit No. Description
1.1 Underwriting Agreement, dated March 14, 2013, by hetween Cerus and Cowen and Company, LLC, asseptative
of the several underwriters named ther
5.1 Opinion of Cooley LLP

23.1 Consent of Cooley LLP (included in Exhibit 5.



Forward-Looking Statements

This report contains forward-looking statementsy Atatements contained in this report that arestadements of historical fact may be
deemed to be forward-looking statements, includivithout limitation, statements relating to Cerpablic offering and the expected net
proceeds therefrom. These forward-looking statesarg based upon Cerus’ current expectations. Atsalts could differ materially from
these forward-looking statements as a result dauefactors, including, without limitation, riskslated to market conditions and the
satisfaction of customary closing conditions redai® the public offering, and other risks detailederus’ filings with the SEC, including in
Cerus’ annual report on Form 10-K for the year enidecember 31, 2012, filed with the SEC on MarchZI23. You are cautioned not to
place undue reliance on these forward-looking states, which speak only as of the date of thisgrelease. Cerus does not undertake any
obligation to update any forwe-looking statements as a result of new informatioture events, changed assumptions or othen



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned hereunto duly authorized.

CERUS CORPORATION

Dated: March 14, 201
By: /s/ Kevin D. Green
Kevin D. Greer
Vice President, Finance and Chief Financial Off
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1.1 Underwriting Agreement, dated March 14, 2013, by hetween Cerus and Cowen and Company, LLC, asgeptative
of the several underwriters named ther
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Exhibit 1.1
EXECUTION COPY

9,583,333 Shares
CERUS CORPORATION
Common Stock
UNDERWRITING AGREEMENT

March 14, 201

C oweN AND C OMPANY, LLC

As Representative of the several Undervaite
599 Lexington Avenue
New York, New York 1002:

Dear Sirs:

1.1 nTRODUCTORY Cerus Corporation, a Delaware corporation (t@®tfpany”’), proposes to sell, pursuant to the terms of fgseement, to
the several underwriters named in Schedileréto (the * Underwriters or, each, an Underwrité}, an aggregate of 8,333,333 shares of the
Company’s common stock, $0.001 par value per sfilaee’ Common StocK). The aggregate of 8,333,333 shares so propasbd sold is
hereinafter referred to as the  Firm Stdckhe Company also proposes to sell to the Undégvg; upon the terms and conditions set forth in
Section hereof, up to an additional 1,250,000 shares of t@omStock (the “ Optional Sto¢k The Firm Stock and the Optional Stock are
hereinafter collectively referred to as the “ Stéc€owen and Company, LLC (“ Cowehis acting as representative of the several
Underwriters and in such capacity is hereinaftéerred to as the “ Representative

2. REPRESENTATIONS ANY/ ARRANTIES OF THE OMPANY. The Company represents and warrants to the deévederwriters, as of the date her
and as of each Closing Date (as defined below) agneles with the several Underwriters, that:

(a) A registration statement of the Company on F8k1(File No. 333-178480) (including such amendimand supplements thereto as
may have been filed before execution of this Agrerimthe “ Initial Reqistration Stateméhtin respect of the Stock has been filed with
the Securities and Exchange Commission (the “ Casion”) pursuant to Rule 415 under the Securities Act@83, as amended (the “
Securities Act). The Company meets the requirements for useoafFS-3 under the Securities Act and the rulesragdlations of the
Commission thereunder (the “ Rules and RegulatipriBhe Initial Registration Statement and any pefféctive amendment thereto,
excluding exhibits thereto, each in the form hdi@®delivered to you as Representative of therdthrelerwriters, have been declared
effective by the Commission in such form and mkeetrequirements of the Securities Act and the RamesRegulations. The proposed
offering of the Stock may be made pursuant to Garestruction 1.B.1. of Form S-3. Other than (i)egistration statement, if any,
increasing the size of the offering filed pursu@nRule 462(b) under the Securities Act and theeRahd Regulations (a * Rule 462(b)
Registration Statemefit and (ii) the Prospectus (as defined below) conglated by this Agreement to be filed pursuant tideRI24(b)

of the Rules and Regulations in accordance withi®@ed(a)hereof and (iii) any Issuer Free Writing Prospedassdefined below), no
other document with respect to the offer and satheStock has heretofore been filed with the Cdassian. No stop order suspending
the effectiveness of the Initial Registration Statat, any post-effective amendment thereto or thle R62(b) Registration Statement, if
any, has been issued and no proceeding for thpbperor pursuant to Section 8A of the Securitieshas been initiated or, to the
knowledge of the Company, threatened by the Coniomigany preliminary prospectus included in theishiRegistration Statement or
filed with the Commission pursuant to Rule 424(jhe Rules and Regulations is hereinafter calle@eeliminary Prospectuy. The
various parts of th




Initial Registration Statement and the Rule 46Rbyistration Statement, if any, in each case inotudll exhibits thereto and including
the information contained in the Prospectus filéthwhe Commission pursuant to Rule 424(b) of thieR and Regulations and deemed
by virtue of Rules 430A, 430B and 430C under theuBies Act to be part of the Initial RegistratiStatement at the time it became
effective are hereinafter collectively called thRégistration StatemeritThe base prospectus included in the Initial Rgtion
Statement at the time of effectiveness thereof(fBase Prospectu$, as supplemented by the final prospectus suppigmelating to

the offer and sale of the Stock, in the form tdileal pursuant to and within the time limits debexd in Rule 424(b) under the Rules and
Regulations, is hereinafter called the “ Prospectus

Any reference herein to any Registration Stateni@ase Prospectus, Preliminary Prospectus or thepPetus shall be deemed to refer
to and include the documents incorporated by rafer¢herein. Any reference to any amendment orlsammt to any Preliminary
Prospectus or the Prospectus shall be deemedetotoedind include any documents filed after the déditsuch Preliminary Prospectus or
the Prospectus under the Securities Exchange At334, as amended (the * Exchange Acand incorporated by reference in such
Preliminary Prospectus or Prospectus, as the cagedm Any reference to any amendment to the Ragimt Statement shall be
deemed to refer to and include any annual repdti@Company filed pursuant to Section 13(a) odLbf the Exchange Act after the
date of this Agreement that is incorporated byregfee in the Registration Statement.

(b) As of the Applicable Time (as defined below)las of the Closing Date or the Option Closing agedefined below), as the case
may be, neither (i) the General Use Free WritingsPectus(es) (as defined below) issued at or fwitire Applicable Time, the Pricing
Prospectus (as defined below) and the informaticiuded on Schedule IHereto, all considered together (collectively, tigeneral
Disclosure Packad, (ii) any individual Limited Use Free Writing Bspectus (as defined below), nor (iii) any bona fitectronic road
show (as defined in Rule 433(h)(5) of the Rules Redulations that has been made available wittesitiction to any person), when
considered together with the General Disclosuré®ge, included or will include any untrue statenfrd material fact or omitted or
will omit to state a material fact necessary inesrth make the statements therein, in the lighthefcircumstances under which they
were made, not misleadingrovided, howeverthat the Company makes no representations oanid&s as to information contained in
or omitted from the Pricing Prospectus or any Isgree Writing Prospectus, in reliance upon, ancbimformity with, written
information furnished to the Company through th@iReentative by or on behalf of any Underwritercdjelly for inclusion therein,
which information the parties hereto agree is kaito the Underwriters’ Information as defined gcfon 17. As used in this paragra
(b) and elsewhere in this Agreement:

“ Applicable Time” means 8:30 a.m., New York time, on the date f Agreement or such other time as agreed to by the
Company and the Representative.

“ Pricing Prospectusmeans the Preliminary Prospectus, if any, andBge Prospectus, each as amended and supplemented
immediately prior to the Applicable Time, includiagy document incorporated by reference thereinaaydprospectus supplement
deemed to be a part thereof.

“ Issuer Free Writing Prospectlisneans any “issuer free writing prospectus,” afingel in Rule 433 of the Rules and Regulations
relating to the Stock in the form filed or requitedbe filed with the Commission or, if not requir® be filed, in the form retained in t
Company’s records pursuant to Rule 433(g) of thieRand Regulations.

“ General Use Free Writing Prospectuseans any Issuer Free Writing Prospectus thideistified on Schedule tb this
Agreement.




“ Limited Use Free Writing Prospectusesieans any Issuer Free Writing Prospectus thabdtis General Use Free Writing
Prospectus.

(c) No order preventing or suspending the use pfRmeliminary Prospectus, any Issuer Free Writiraspectus or the Prospectus
relating to the proposed offering of the Stock basn issued by the Commission, and no proceedirthdd purpose or pursuant to
Section 8A of the Securities Act has been institute to the knowledge of the Company, threatenethé Commission, and each
Preliminary Prospectus, at the time of filing trefreeonformed in all material respects to the regmients of the Securities Act and the
Rules and Regulations, and did not contain an ergtatement of a material fact or omit to stateatennal fact required to be stated
therein or necessary to make the statements thémetme light of the circumstances under whichythere made, not misleading;
provided, howeverthat the Company makes no representations oanées as to information contained in or omittemhfrany
Preliminary Prospectus, in reliance upon, and mfaaenity with, written information furnished to ti@ompany through the
Representative by or on behalf of any Underwripercifically for inclusion therein, which informatiadhe parties hereto agree is limited
to the Underwriters’ Information as defined_in Sewctl?.

(d) At the respective time the Registration Statenamd any amendments thereto became or beconwieffas to the Underwriters, at
the date of this Agreement and at each Closing,Rateh Registration Statement and any amendmaeaaretohconformed and will
conform in all material respects to the requirers@ftthe Securities Act and the Rules and Regulatémd did not and will not contain
any untrue statement of a material fact or omfitade any material fact required to be stated themenecessary to make the statements
therein not misleading; and the Prospectus andaamgndments or supplements thereto, at the timBrivgpectus or any amendment or
supplement thereto was issued and at each Clositey Bonformed and will conform in all materialpests to the requirements of the
Securities Act and the Rules and Regulations athehali and will not contain an untrue statement ofaderial fact or omit to state a
material fact necessary in order to make the seésrtherein, in light of the circumstances undeictv they were made, not misleadi
provided, however, that the foregoing representations and warramiéss paragraph (d) shall not apply to inforroatcontained in or
omitted from the Registration Statement or the peotus, or any amendment or supplement thereteliance upon, and in conformity
with, written information furnished to the Compathyough the Representative by or on behalf of angidswriter specifically for
inclusion therein, which information the partiesdte agree is limited to the Underwriters’ Inforioat (as defined in Section 37

(e) Each Issuer Free Writing Prospectus, as dgstee date and at all subsequent times througbatingletion of the public offer and
sale of the Stock or until any earlier date that@ompany notified or notifies the Representatsveescribed in Section 4(fdid not,
does not and will not include any information thanflicted, conflicts or will conflict with the imrmation contained in the Registration
Statement, Pricing Prospectus or the Prospecteisiding any document incorporated by referencesineand any prospectus
supplement deemed to be a part thereof that haserot superseded or modified, or included or windhlide an untrue statement of a
material fact or omitted or would omit to state atermial fact required to be stated therein or nesnysin order to make the statements
therein, in the light of the circumstances undeicWhthey were made, not misleading. The foregoamence does not apply to
statements in or omissions from any Issuer Fre¢ivgrProspectus in reliance upon, and in conformityr, written information
furnished to the Company by the Representativertpndoehalf of the Underwriters specifically fociasion therein, which information
the parties hereto agree is limited to the Undeensi Information.

() The documents incorporated by reference inRtwspectus, when they became effective or wera filich the Commission, as the
case may be, conformed in all material respectiseto



requirements of the Securities Act or the Exchaigfe as applicable, and the rules and regulatidnised@Commission thereunder and
none of such documents contained any untrue statesha material fact or omitted to state any matdact required to be stated
therein or necessary to make the statements thémdight of the circumstances under which theyewamade, not misleading; and any
further documents so filed and incorporated byregfee in the Prospectus, when such documentsledenfith Commission, will

conform in all material respects to the requireraarfithe Securities Act or the Exchange Act, adiegiple, and the rules and regulati
of the Commission thereunder and will not contaip antrue statement of a material fact or omittédesany material fact required to be
stated therein or necessary to make the statertmrtsin, in light of the circumstances under whindly were made, not misleading.

(g) The Company has not, directly or indirecthstdbuted and will not distribute any offering maaéin connection with the proposed
offering and sale of the Stock other than any Rrielary Prospectus, the Prospectus and other miatefiany, permitted under the
Securities Act and consistent with Section 4{elow. The Company will file with the Commissiot lasuer Free Writing Prospectuses
(other than a “road show,” as described in Rule(df8) of the Rules and Regulations) in the timd aranner required under Rules 163
(b)(2) and 433(d) of the Rules and Regulations.

(h) At the time of filing the Initial RegistratioBtatement and any post-effective amendments theretbat the date hereof, the
Company was not, and the Company currently isarotjneligible issuer,” as defined in Rule 405 loé tRules and Regulations.

(i) Each of the Company and its only subsidiarydefined in_Section 1bhas been duly incorporated or organized, asdbe may be,
and is validly existing as a corporation or othatitg, as applicable, in good standing (to the ei&ich concept is recognized in the
applicable jurisdiction) under the laws of theispective jurisdictions of incorporation, are dulyatified to do business and are in good
standing (to the extent such concept is recogriizéite applicable jurisdiction) as foreign corp@was in each jurisdiction in which the
respective ownership or lease of property or thedloot of their respective businesses requires gualification, and have all power a
authority necessary to own or hold their respeqgtnaperties and to conduct the businesses in whepare engaged, except where the
failure to so qualify or have such power or auttyoriould not have, singularly or in the aggregatenaterial adverse effect on the
condition (financial or otherwise), results of og@wns, assets, business or prospects of the Congahits subsidiary taken as a whole
(a “ Material Adverse Effec). The Company owns or controls, directly or iraditly, only the following corporation, partnership,
limited liability partnership, limited liability cmpany, association or other entity: Cerus Europé B.

() This Agreement has been duly authorized, exextand delivered by the Company.

(k) The Stock to be issued and sold by the Compariye Underwriters hereunder has been duly aridlyauthorized and, when isst
and delivered by the Company against payment thiessf provided herein, will be duly and validlyuss, fully paid and nonassessable
and free of any preemptive or similar rights antl eanform to the description thereof containedria General Disclosure Package and
the Prospectus.

() The Company has an authorized capitalizatiosedorth under the heading “Description of Cdftack” in the Pricing Prospectus,
and all of the issued shares of capital stock ®Gbmpany have been duly and validly authorizedissukd, are fully paid and non-
assessable, have been issued in compliance witicapp federal and state securities laws, andaromin all material respects to the
description thereof contained in the General Dimate Package and the Prospectus. All of the Compapyions, warrants and other
rights to purchase or exchange any securitiestfares of the Company’s capital stock have been alutlyorized and validly issued and
were issued in compliance with applicable fedenal state securities laws. None of the outstandiages of Common Stock was issued
in violation of any preemptive rights, rights



of first refusal or other similar rights to subserifor or purchase securities of the Company. Atk®fate set forth in the General
Disclosure Package, there were no authorized standing shares of capital stock, options, warrgmeemptive rights, rights of first
refusal or other rights to purchase, or equityeistdsecurities convertible into or exchangeablexarcisable for, any capital stock of the
Company or its subsidiary other than those desgrith®ve or accurately described in the Generall@isce Package. Since such date,
except as described in the General Disclosure Backiae Company has not issued any securities itaerCommon Stock issued
pursuant to the exercise of warrants or upon tleeotse of stock options or other awards outstandimder the Company’s stock option
plans, options or other securities granted or guesuant to the Company’s existing equity compgas plans or other plans, and the
issuance of Common Stock pursuant to employee gtodhase plans. The description of the Compargustg compensation plans,
employee stock purchase plan and other stock plaagangements, and the options or other rigtgatgd thereunder, as described in
the General Disclosure Package and the Prospectusiately and fairly present in all material repéhe information required to be
shown with respect to the equity compensation plamployee stock purchase plan and such other plaaharrangements, and the
options and rights granted thereunder.

(m) All the outstanding shares of capital stockhaf subsidiary of the Company have been duly aibdrand validly issued, are fully
paid and nonassessable and, except to the extdottbein the General Disclosure Package or thespectus, are owned by the
Company directly or indirectly through one or margolly-owned subsidiaries, free and clear of amajma| lien, encumbrance, security
interest, restriction upon voting or transfer oy ather claim of any third party.

(n) The execution, delivery and performance of Agseement by the Company, the issuance and sate @tock by the Company and
the consummation of the transactions contemplageebly will not (with or without notice or lapse tohe or both) (i) conflict with or
result in a breach or violation of any of the temngrovisions of, constitute a default or a DebpRyment Triggering Event (as defined
below) under, give rise to any right of terminatmmother right or the cancellation or acceleratéany right or obligation or loss of a
benefit under, or give rise to the creation or isipon of any lien, encumbrance, security interelgim or charge upon any property or
assets of the Company or its subsidiary pursuamny indenture, mortgage, deed of trust, loaneage:nt or other agreement or
instrument to which the Company or its subsidiarg party or by which the Company or its subsidisdyound or to which any of the
property or assets of the Company or its subsidgsybject, (ii) result in any violation of thegpisions of the certificate of
incorporation or bytaws (or analogous governing instruments, as agipl) of the Company or its subsidiary, or (iiiyué in a violatiol
of any law, statute, rule, regulation, judgmentiesror decree of any court or governmental agen®pdy, domestic or foreign, having
jurisdiction over the Company or its subsidiaryaay of their properties or assets. A “ Debt Repawiieiggering Event means any
event or condition that gives, or with the givinghatice or lapse of time would give the holderofy note, debenture or other evidence
of material indebtedness (or any person actinguch folders behalf) the right to require the repurchase,mgdion or repayment of ¢
or a portion of such indebtedness by the Comparitg subsidiary.

(o) Except for the registration of the Stock unter Securities Act and such consents, approvatlspemations, registrations or
qualifications as may be required under the Exchakag and applicable state or foreign securiti@sslahe Financial Industry
Regulatory Authority (* FINRA") and the NASDAQ Global Market in connection witke purchase and distribution of the Stock by the
Underwriters and the listing of the Stock on theNMQ Global Market, no consent, approval, authdigreor order of, or filing,
qualification or registration (each an “ Authoripet”) with, any court, governmental or non-governméatgency or body, foreign or
domestic having jurisdiction over the Company oy afits properties or assets which has not
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been made, obtained or taken and is not in fulld@nd effect, is required for the execution, deinand performance of this Agreem
by the Company, the offer or sale of the Stockherdconsummation of the transactions contemplatezblieAll corporate approvals
necessary for the Company to consummate the tramssicontemplated by this Agreement have beenrsdataand are in effect.

(p) Ernst & Young LLP, who have audited certairaficial statements included or incorporated by esfes in the Registration
Statement, the General Disclosure Package andtispéttus, and have audited the Company’s inteordtol over financial reporting,
is an independent registered public accounting ¥iithin the meaning of Article 2-01 of RegulatiorXSand the Public Company
Accounting Oversight Board (United States) (theCADB ).

(q) The financial statements, together with theteglanotes, included or incorporated by referendbénGeneral Disclosure Package,
Prospectus and in each Registration Statemeny faielsent the financial position and the resultspdrations and changes in financial
position of the Company and its consolidated suésicht the respective dates or for the respegteréods therein specified. Such
statements and related notes have been prepaaedaondance with generally accepted accounting iptecin the United States (¢
GAAP ") applied on a consistent basis throughout thépsrinvolved except as may be set forth in thateel notes included or
incorporated by reference in the General Disclofaekage. The financial statements, together Wwihé¢lated notes included or
incorporated by reference in the General Disclofaekage and the Prospectus comply as to fornh madérial respects with
Regulation S-X. No other financial statements drileits are required by Regulation S-X to be desttjlincluded or incorporated by
reference in the Registration Statement, the Gébésalosure Package or the Prospectus. There gméorma or as adjusted financial
information which is required to be included in fRegistration Statement, the General Disclosur&ddpe; and the Prospectus or a
document incorporated by reference therein in atmwre with Regulation S-X that is not so includEte interactive data in eXtensible
Business Reporting Language included in the Registr Statement, the General Disclosure Packagéhandrospectus fairly presents
the information called for in all material respeatsl has been prepared in all material respeetsaardance with the Commission’s
rules and guidelines applicable thereto.

() Neither the Company nor its subsidiary hasanst, since the date of the latest audited firmrstatements included or incorporated
by reference in the General Disclosure Packageratgrial loss or interference with its businessrifire, explosion, flood or other
calamity, whether or not covered by insurancey@mfany labor dispute or court or governmentaloaGtorder or decree, otherwise than
as set forth or contemplated in the General Disck®ackage; and, since such date, there has @@y change in the capital stock
(other than option and other securities grantsénardinary course of business pursuant to the @ogip current plans and stock option
and warrant exercises and stock repurchases) gitésm debt of the Company or its subsidiary, or myaterial adverse changes, or any
development involving a prospective material adeetsange, in or affecting the business, assetsageament, financial position,
prospects, stockholders’ equity or results of opp@na of the Company and its subsidiary taken abale, in each case other than as set
forth or contemplated in the General DisclosurekBge.

(s) Except as set forth in the General DisclosaekBge, there is no legal or governmental proceeinvhich the Company or its
subsidiary is a party or of which any property ssets of the Company or its subsidiary is the stbjecluding any proceeding before
the United States Food and Drug Administratiorhef).S. Department of Health and Human ServicEDA ") or comparable federe
state, local or foreign governmental bodies (ingainderstood that the interactions between thegaomnand the FDA and such
comparable governmental bodies relating to thénggstlinical development, manufacture and prodypgiroval process for its products
shall not be deemed proceedings for purposes ofépresentation), which is required to be desdribeéhe Registration Statement, the
General Disclosure Package or the Prospectus or a



document incorporated by reference therein andtislescribed therein, or which, singularly or ie tiggregate, if determined adversely
to the Company or its subsidiary, would reasonablgxpected to have a Material Adverse Effect;tartie Company’s knowledge, no
such proceedings are threatened or contemplatgdy®rnmental authorities or threatened by othdns. Company is in compliance
with all applicable federal, state, local and fgrelaws, regulations, orders and decrees goveitsfmisiness as currently conducted, or
any other federal, state or foreign agencies ordsoengaged in the regulation of pharmaceuticalsalrazardous substances or
materials, except where noncompliance would noglgior in the aggregate, reasonably be expectbdyte a Material Adverse Effect.
All preclinical and clinical studies conducted byam behalf of the Company and submitted to reguyaduthorities to support approval
for commercialization of the Company’s productsénaeen conducted by the Company, or to the Compa&mgwledge by third

parties, in compliance with all applicable fedesthte or foreign laws, rules, orders and regutatiexcept for such failure or failures to
be in compliance as would not reasonably be exgdotbave, singly or in the aggregate, a Materdvexse Effect.

(t) Neither the Company nor its subsidiary is fwv{plation of its charter or by-laws (or analoga@/erning instrument, as applicable),
(ii) default in any respect, and no event has aeclwhich, with notice or lapse of time or both,ulconstitute such a default, in the
due performance or observance of any term, covarargndition contained in any indenture, mortgatged of trust, loan agreement,
lease or other agreement or instrument to whighatparty or by which it is bound or to which afyits property or assets is subject or
(iii) violation in any respect of any law, ordina@overnmental rule, regulation or court ordecree or judgment to which it or its
property or assets may be subject (including, withimitation, those administrated by the FDA ordiyy foreign, federal, state or local
governmental or regulatory authority performingdtions similar to those performed by the FDA) excepthe case of clauses (ii) and
(iii) of this paragraph (r), for any violations defaults which, singularly or in the aggregate, ldmwot reasonably be expected to have a
Material Adverse Effect.

(u) The Company and its subsidiary possess alidies, certificates, authorizations and permiteiddy, and have made all declarati
and filings with, the appropriate local, state,dead or foreign regulatory agencies or bodies (idiclg, without limitation, those
administered by the FDA or by any foreign, fedes&dte or local governmental or regulatory autlyqérforming functions similar to
those performed by the FDA) which are requirediierownership of their respective properties orciveduct of their respective
businesses as described in the General DisclosutaBe and the Prospectus (collectively, the “ @Gawental Permits) except where
any failures to possess or make the same, singuaih the aggregate, would not reasonably be erpeto have a Material Adverse
Effect. The Company and its subsidiary are in céamgle with all such Governmental Permits; all sGavernmental Permits are valid
and in full force and effect, except where thedigfior failure to be in full force and effect waluhot, singularly or in the aggregate,
reasonably be expected to have a Material AdveifeetENeither the Company nor its subsidiary hrexeived written notification of a
revocation, suspension, termination or invalidatjonproceedings related thereto) of any such Gowental Permit and to the
knowledge of the Company, no event has occurredatltavs or results in, or after notice or lapseinfe or both would allow or result

in, revocation, suspension, termination or invdlma(or proceedings related thereto) of any suoké€enmental Permit. The studies,
tests and preclinical or clinical trials conductgdor on behalf of the Company that are describgtié General Disclosure Package and
the Prospectus (the * Company Studies and THjalgere and, if still pending, are being, conducieall material respects in accordance
with experimental protocols, procedures and costpoirsuant to, where applicable, accepted profeakszientific standards; the
descriptions of the results of the Company Studirebs Trials contained in the General Disclosure Bgekand Prospectus are accurate in
all material respects; and the Company has notweg@ny written notices or correspondence fromRBé or any foreign, state or loc
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governmental body exercising comparable authoeitjiring the termination or suspension of any Camggatudies or Trials which
termination or suspension would reasonably be d¢rgeo have a Material Adverse Effect.

(v) Neither the Company nor its subsidiary is, aafter giving effect to the proposed offering of thtock and the application of the
proceeds thereof as described in the General Bisdd®ackage and the Prospectus, will be requiregbister as an “investment
company” within the meaning of the Investment ComypAct of 1940, as amended, and the rules and aggok of the Commission
thereunder.

(w) Neither the Company nor, to the knowledge ef @ompany, any of its officers, directors or adfiéis has taken or will take, directly
or indirectly, any action designed or intendedt&dgize or manipulate the price of any securityted Company, or which caused or
resulted in, or which might in the future reasogdi® expected to cause or result in, stabilizadiomanipulation of the price of any
security of the Company.

(x) Except as described in the General Disclosack&ge and the Prospectus, the Company and itglmrgsown or possess the right
use, or has a reasonable basis to believe tham iacquire on reasonable terms the right to us@) phtents, trademarks, service marks,
service mark registrations, Internet domain nargesteations, copyrights, licenses, trade secréitsi¢’ Intellectual Property Right3

and (ii) inventions, software, works of authorshippade marks, service marks, trade names, datsfasmulae, know how, Internet
domain names and other intellectual property (iiclg trade secrets and other unpatented and/ottempale proprietary confidential
information, systems, or procedures) (collectivélntellectual Property Asset} necessary to conduct its businesses as currently
conducted and described in the General Disclosackde and the Prospectus, and which the failupgvtoor have such rights would,
individually or in the aggregate, reasonably beeex@d to result in a Material Adverse Effect. Neitthe Company nor any subsidiary
has received any opinion from its legal counsektaiing that any activities of their respective inesses infringe, misappropriate, or
otherwise violate, valid and enforceable Intellattroperty Rights of any other person, and exasptescribed in the General
Disclosure Package and the Prospectus, have reveecwritten notice of any challenge, which igheir knowledge still pending, by
any other person to the rights of the Company emnslibsidiary with respect to any Intellectual Frtyp Rights or Intellectual Property
Assets owned or used by the Company and its sapgjdihich if determined adversely against the Camypwvould, individually or in
the aggregate, reasonably be expected to resallMaterial Adverse Effect. Except as describedhinGeneral Disclosure Package and
the Prospectus, to the knowledge of the Compamybhtisiness of the Company and its subsidiary ascomgucted does not give rise to
any infringement of, any misappropriation of, dnetviolation of, any valid and enforceable Intefial Property Rights of any other
person. To the knowledge of the Company, all liesrfsr the use of the Intellectual Property Riglgscribed in the General Disclosure
Package and the Prospectus are valid, binding wawhenforceable by or against the parties thénetiocordance to its terms. The
Company and its subsidiary have complied in allanat respects with, and are not in breach nor maweived any written notice of any
asserted or threatened claim of breach of anyléatelal Property license, and the Company has pavlatdge of any breach by any
other person to any Intellectual Property liceliseept as described in the General Disclosure Bgchk®o claim has been made against
the Company nor its subsidiary alleging the infengent by the Company or its subsidiary of any gatesdemark, service mark, trade
name, copyright, trade secret, license in or atfitetlectual property right or franchise right afyaperson, except as would not,
individually or in the aggregate, reasonably beeexgd to result in a Material Adverse Effect. Ther(any and its subsidiary have
taken reasonable steps to protect, maintain argjsafd its Intellectual Property Rights, includihg execution of appropriate
nondisclosure and confidentiality agreements. Tdresammation of the transactions contemplated lsyAQreement will not result in
the loss or impairment of or




payment of any additional amounts with respechéw,require any further consent of any other peisaespect of, the right of the
Company and its subsidiary to own, use, or holduf@ any of the Intellectual Property Rights asedymsed or held for use in the
conduct of the business as currently conducted.Cidmpany and its subsidiary have taken reasonahtina to obtain ownership of
works of authorship and inventions made by its eygés, consultants and contractors during the tiree were employed by or under
contract with the Company and its subsidiary anétlvhelate to the business of the Company, or §esrio use such works of
authorship or inventions.

(y) The Company and its subsidiary have valid titleor have valid rights to lease or otherwise afidtems of real or personal property
which are material to the business of the Compalyits subsidiary taken as a whole, in each casednd clear of all liens,
encumbrances, security interests, claims and defleat do not, singularly or in the aggregate, nietg affect the value of such
property and do not materially interfere with tre@unade of such property by the Company and itsidiaioy; and all of the leases and
subleases material to the business of the Compamhjtsasubsidiary, considered as one enterprisepader which the Company or its
subsidiary holds properties described in the Geémdszlosure Package and the Prospectus, arelifofake and effect, and neither the
Company nor its subsidiary has received any writigtice of any claim (i) adverse to the rightsted Company or its subsidiary under
any of the leases or subleases mentioned abovié, affecting or questioning the rights of the Cpamy or its subsidiary to the
continued possession of the leased or subleasedga® under any such lease or sublease, whicitimafaclauses (i) and (i) would
reasonably be expected to result in a Material Aslv&ffect.

(z) There is (A) no significant unfair labor praaicomplaint pending against the Company or itsigiidry, nor to the knowledge of the
Company, threatened against it or its subsidiagfore the National Labor Relations Board, any statecal labor relation board or any
foreign labor relations board, and no significarégance or significant arbitration proceeding iagsout of or under any collective
bargaining agreement is so pending against the @oynpr its subsidiary, or, to the knowledge of @@mpany, threatened against the
Company and (B) no labor disturbance by the emgesyd the Company or its subsidiary exists orhto@ompany’s knowledge, is
imminent, and the Company is not aware of any exjsir imminent labor disturbance by the employafesny of its or its subsidiary’s
principal suppliers, manufacturers, customers otregtors, that would reasonably be expected, &nlgwor in the aggregate, to have a
Material Adverse Effect. The Company is not awaiag tiny key employee or significant group of empks/of the Company or any
subsidiary plans to terminate employment with tleenPany or any such subsidiary.

(aa) No “prohibited transaction” (as defined in 8@t 406 of the Employee Retirement Income Secukityof 1974, as amended,
including the regulations and published interpietet thereunder (* ERISA), or Section 4975 of the Internal Revenue Cod&9§6, as
amended from time to time (the “ Co8¢ or “accumulated funding deficiency” (as definedSection 302 of ERISA) or any of the
events set forth in Section 4043(b) of ERISA (otti@m events with respect to which the thirty (8@) notice requirement under
Section 4043 of ERISA has been waived) has occunmreduld reasonably be expected to occur witheeisim any employee benefit
plan of the Company or its subsidiary which wowsidigularly or in the aggregate, reasonably be eepeto have a Material Adverse
Effect. Each employee benefit plan of the Companiyscsubsidiary is in compliance in all materiespects with applicable law,
including ERISA and the Code. The Company andubsiliary have not incurred and would not reasgnbblexpected to incur
liability under Title IV of ERISA with respect tdé termination of, or withdrawal from, any penspan (as defined in ERISA). Each
pension plan for which the Company or its subsidi@ould have any liability that is intended to heatified under Section 401(a) of the
Code is so qualified in all material respects, aathing has occurred, whether by action or by feilw act, which could, singularly or
the aggregate, cause the loss of such qualification




(bb) The Company and its subsidiary are in compkanith all foreign, federal, state and local rulasvs and regulations relating to the
use, treatment, storage and disposal of hazardaosio substances or waste and protection of heaitl safety or the environment
which are applicable to the Company’s businessnf/ilenmental Laws), except where the failure to comply would not, siagy or in
the aggregate, have a Material Adverse Effect. @heas been no storage, generation, transportationling, treatment, disposal,
discharge, emission, or other release of any kfridxdc or other wastes or other hazardous substahyg, due to, or caused by the
Company or its subsidiary (or, to the Company’swiealge, any other entity for whose acts or omissittie Company or its subsidiary
is or may otherwise be liable) upon any of the propnow or previously owned or leased by the Camypa its subsidiary, or upon any
other property, in violation of any law, statutedioance, rule, regulation, order, judgment, dearegermit or which would, under any
law, statute, ordinance, rule (including rule ofreoon law), regulation, order, judgment, decreeesnyit, give rise to any liability
except for any violation or liability which wouldbhreasonably be expected to have, singularly tlieraggregate with all such
violations and liabilities, a Material Adverse Effeand there has been no disposal, dischargesiemisr other release of any kind onto
such property or into the environment surroundinghsproperty of any toxic or other wastes or othe@rardous substances with respect
to which the Company or its subsidiary has knowgdixcept for any such disposal, discharge, enniseioother release of any kind
that would not reasonably be expected to haveukinyg or in the aggregate with all such discharged other releases, a Material
Adverse Effect.

(cc) The Company and its subsidiary each (i) hawely filed all necessary federal, state, local &oreign tax returns (or timely filed
applicable extensions therefor) that have beenimedjto be filed, (ii) have paid all federal, stdtecal and foreign taxes, assessments,
governmental or other charges due and payableHarhat is liable, including, without limitation llssales and use taxes and all taxes
which the Company or its subsidiary is obligateavithhold from amounts owing to employees, creditand third parties, and (iii) do
not have any tax deficiency or claims outstandingssessed or, to its knowledge, proposed agaigsifahem, except those, in each of
the cases described in clauses (i), (ii) anddfiithis paragraph (cc), that would not, singulantyin the aggregate, reasonably be
expected to have a Material Adverse Effect.

(dd) The Company and its subsidiary carry, or axeped by, insurance in such amounts and covetioly gsks as is adequate for the
conduct of the business of the Company taken asodevand the value of their properties taken asi@ley and as is customary for
companies engaged in similar businesses in siinitrstries. Neither the Company nor its subsidiay any reason to believe that it
will not be able to renew its existing insuranceam@age as and when such coverage expires or toaitailar coverage from similar
insurers as may be necessary to continue its lassatea cost that would not reasonably be expdcthdve a Material Adverse Effect.
All policies of insurance owned by the Companytsrsubsidiary are, to the Company’s knowledgeulhférce and effect and the
Company and its subsidiary are in compliance imaterial respects with the terms of such polidisther the Company nor its
subsidiary has received written notice from anyias, agent of such insurer or the broker of then@any or its subsidiary that any
material capital improvements or any other matenglenditures (other than premium payments) anginedor necessary to be made in
order to continue such insurance.

(ee) The Company maintains a system of internalrebaver financial reporting (as such term is defi in Rule 13a-15 of the General
Rules and Regulations under the Exchange Act (aechange Act Ruleg) that complies with the requirements of the Eaache Act
and has been designed by the Company’s princigalutive officer and principal financial officer, onder their supervision, to provide
reasonable assurances that (i) transactions acetexkin accordance
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with management’s general or specific authorizatidin) transactions are recorded as necessargrimippreparation of financial
statements in conformity with GAAP and to mainta@tountability for assets; (iii) access to assefermitted only in accordance with
management’s general or specific authorization;(@ndhe recorded accountability for assets is pared with existing assets at
reasonable intervals and appropriate action istakth respect to any differences. The Company taais effective internal control
over financial reporting (as such term is define®Rule 13a-15 of the Exchange Act Rules). Excepleasribed in the General
Disclosure Package, since the end of the Compang& recent audited fiscal year, there has beemg¢Ahaterial weakness in the
Company’s internal control over financial reportifvghether or not remediated) and (B) no changeénGompany'’s internal control
over financial reporting that has materially afésttor is reasonably likely to materially affette tCompany’s internal control over
financial reporting. The Company’s internal conekr financial reporting is, or upon consummatdéthe offering of the Stock will
be, overseen by the Audit Committee of the BoarBioéctors of the Company (the “ Audit Committgen accordance with the
applicable Exchange Act Rules. The Company maigtdisclosure controls and procedures (as sucHirsedein Rule 13a-15 of the
Exchange Act Rules) that comply with the applicaklguirements of the Exchange Act; such disclosargrols and procedures have
been designed to ensure that information requodzbtdisclosed by the Company and its subsidiaagésimulated and communicate:
the Company’s management, including the Companyipal executive officer and principal financ@ficer by others within those
entities, and such disclosure controls and proesdare effective in all material respects to penftre functions for which they were
established.

(ff) The minute books of the Company and its sulasydthat would be a “significant subsidiary” withihe meaning of Rule 1-02(w) of
Regulation S-X have been made available to the biriters and counsel for the Underwriters, and dumbks (i) contain a complete
summary of all meetings and actions of the boadiraictors (including each board committee) andldiolders of the Company and its
subsidiary (or analogous governing bodies andeéstdrolders, as applicable) since January 1, 20@@¢h the date of the latest mee!
and action, and (ii) accurately in all materialpests reflect all transactions authorized in suatutes.

(gg) There is no franchise agreement, lease, adntraother agreement or document required bys#murities Act or by the Rules and
Regulations to be described in the General DisctoRackage and in the Prospectus or any documenrpiorated by reference therein
or to be filed as an exhibit to the Registratioat&mnent or a document incorporated by referengeitherhich is not so described or
filed therein as required, except where the faitorémely file any such franchise, agreement,deasntract, or other agreement or
document as an exhibit to the Registration Statémmea document incorporated by reference ther@uldvnot reasonably be expected
to result in a Material Adverse Effect; and all cigstions of any such franchise agreements, le@ssgracts, or other agreements or
documents contained in the General Disclosure Rgcad in the Prospectus or in a document incotgeitay reference therein are
accurate and complete descriptions of such docusest! material respects to the extent requingthle Securities Act and by the
Rules and Regulations. Other than as describdtkiGeneral Disclosure Package and the Prospectssich franchise agreement,
lease, contract or other agreement has been swependerminated for convenience or default byGbenpany, its subsidiary or any of
the other parties thereto, and neither the Companyts subsidiary has received notice of and tam@any does not have knowledge of
any such pending or threatened suspension or tatimmexcept for such suspensions or terminatioqending or threatened
suspensions or terminations that would not readgrmbexpected to, singularly or in the aggreghéee a Material Adverse Effect.

(hh) No relationship, direct or indirect, existdyeen or among the Company or its subsidiary orotieehand, and the directors,
officers, stockholders (or analogous interest hwlde
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customers or suppliers of the Company and its didygi or any of their affiliates on the other handhich is required to be described in
the General Disclosure Package and the Prospectudacument incorporated by reference thereirvamidh is not so described.

(i) No person or entity has the right to requiegistration of shares of Common Stock or other sies of the Company or its
subsidiary because of the filing or effectivenefsthe Registration Statement or otherwise, exceppérsons and entities who have
expressly waived such right in writing or who hdezn given timely and proper written notice andehfailed to exercise such right
within the time or times required under the termd eonditions of such right.

(i) The Company does not own any “margin secwsftis that term is defined in Regulation U of treaBi of Governors of the Federal
Reserve System (the “ Federal Reserve BBja@hd none of the proceeds of the sale of thekSidll be used, directly or indirectly, for
the purpose of purchasing or carrying any margausty, for the purpose of reducing or retiring anglebtedness which was originally
incurred to purchase or carry any margin securitippany other purpose which might cause any ef3tock to be considered a
“purpose credit” within the meanings of RegulatibrlJ or X of the Federal Reserve Board.

(kk) The Company is not a party to any contracteament or understanding with any person that wgive rise to a valid claim agait
the Company or the Underwriters for a brokeragemision, finders fee or like payment in connection with the offigrand sale of tr
Stock or any transaction contemplated by this Agergt, the Registration Statement, the General @8scé Package or the Prospectus,
other than any fee due to any financial advisainetd by the Company in connection with the tratisas contemplated by this
Agreement.

(Il No forward-looking statement (within the meagiof Section 27A of the Securities Act and Secflak of the Exchange Act)
contained in either the General Disclosure Packadee Prospectus has been made or reaffirmed withceasonable basis or has been
disclosed other than in good faith.

(mm) The Company is subject to and in compliancallimaterial respects with the reporting requirataef Section 13 or Section 15
of the Exchange Act. The Common Stock is registprgduant to Section 12(b) or 12(g) of the Exchahgeand is listed on the
NASDAQ Global Market, and except as described en@eneral Disclosure Package, the Company has tekantion designed to, or
reasonably likely to have the effect of, termingtihe registration of the Common Stock under theharge Act or delisting the
Common Stock from the NASDAQ Global Market, nor tlizes Company received any notification that the @assion or FINRA is
contemplating terminating such registration otiligt The Company has filed with the NASDAQ GlobahiMet a notification of the
listing of the Stock on the NASDAQ Global Market.

(nn) The Company is in compliance in all materespects with all applicable provisions of the Sads®xley Act of 2002 and all rule
and regulations promulgated thereunder or implemenhe provisions thereof (the “ Sarbai@sley Act”).

(o0) The Company is in compliance in all materéspects with all applicable corporate governangairements set forth in the rules
and regulations of the NASDAQ Global Market.

(pp) Neither the Company nor its subsidiary noth® Company’s knowledge, any employee or agetiieCompany or its subsidiary,
has (i) used any corporate funds for unlawful dbmtions, gifts, entertainment or other unlawfuperses relating to political activity,
(i) made any unlawful payment to foreign or donegbvernment officials or employees or to foreardomestic political parties or
campaigns from corporate funds, (iii) violated gmgvision of the Foreign Corrupt Practices Act 871, as amended or (iv) made any
other unlawful payment.

(ag) There are no transactions, arrangements er ohationships between and/or among the Companyof its affiliates (as such te
is defined in Rule 405 of the Rules and Regula)ions
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and any unconsolidated entity, including, but moited to, any structured finance, special purpmskmited purpose entity that could
reasonably be expected to materially affect the @omy’s liquidity or the availability of or requireants for its capital resources, which
transaction, arrangement or other relationshipdgiired to be described in the General Disclosackége and the Prospectus or a
document incorporated by reference therein andh@sinot been described as required.

(rr) There are no outstanding loans, advances pexxemal advances for business expenses in thieaoydcourse of business) or
guarantees of indebtedness by the Company to thédnenefit of any of the officers or directorstlod Company or any of their
respective immediate family members, except adatied in the Registration Statement, the GenerstlBsure Package and the
Prospectus.

(ss) The statistical and market related data iredud the Registration Statement, the General Bésck Package and the Prospectus, if
any, are based on or derived from sources thattimpany believes to be reliable and accurate imaterial respects, and such data
agree in all material respects with the sources fndhich they are derived.

(tt) The operations of the Company and its subsjdiae and have been conducted at all times in Gange with applicable financial
recordkeeping and reporting requirements of theehiely and Foreign Transactions Reporting Act of01 28 amended, applicable
money laundering statutes and applicable rulesegulations thereunder (collectively, the * Monesuindering Laws$), and no action,
suit or proceeding by or before any court or gom@ntal agency, authority or body or any arbitr&eplving the Company or its
subsidiary with respect to the Money Laundering &asvpending, or to the Company’s knowledge, tlemed.

(uu) Neither the Company nor its subsidiary noth® Company’s knowledge, any director, officeremty employee or affiliate of the
Company or its subsidiary is currently subjectityg B.S. sanctions administered by the Office ofelgm Assets Control of the U.S.
Treasury Department (* OFAQ; and, to the Company’s knowledge, the Compariyvat directly or indirectly use the proceeds loé t
offering, or lend, contribute or otherwise makeikde such proceeds to any subsidiary, joint venpartner or other person or entity,
for the purpose of financing the activities of grerson currently subject to any U.S. sanctions athteired by OFAC.

(vv) Neither the Company nor, to the Company’s klealge, any of its affiliates (within the meaningfFdNRA Rule 5121(f) directly or
indirectly controls, is controlled by, or is undgmmon control with, or is an associated persoth{withe meaning of Article 1,
Section 1(ee) of the By-laws of FINRA) of, any membrm of FINRA.

(ww) To enable the Underwriters to rely on FINRAI®RG110(b)(7)(C)(i), as of the date hereof, thastegtion of the Stock with the
Commission could have been effected on Form S-8iteé Securities Act pursuant to the standardsidoh Form S-3 in effect prior to
October 21, 1992.

3. P URCHASE, SALE ANDD ELIVERY OFO FFEREDSECURITIES. On the basis of the representations, warrantidsagreements herein contained,
but subject to the terms and conditions hereiricg#t, the Company agrees to sell to the Undervg;tand the Underwriters agree, severally
and not jointly, to purchase from the Company #pective number of shares of Firm Stock set fopihosite the names of the Underwriters
in Schedule hereto.

The purchase price per share to be paid by the rdmiders to the Company for the Firm Stock will lzes, applicable, (i) $4.116 per sh

for the first 3,833,333 shares of Firm Stock amd$3.948 per share (the “ Basic Purchase Pji¢er the remainder of the Firm Stock.

The Company will deliver the Firm Stock to the Regamtative for the respective accounts of the sétkrderwriters through the

facilities of The Depository Trust Company, issireduch names and
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in such denominations as the Representative magtdiy notice in writing to the Company given apaor to 12:00 Noon, New York time,
on the second (2 ) full business day preceding’ibsing Date, against payment of the aggregatehaiscprice therefor, as determined
pursuant to the immediately preceding paragraphyiby transfer in federal (same day) funds to atoant at a bank acceptable to the
Representative payable to the order of the Compattye offices of Goodwin Procter LLP, The New Ydiiknes Building, 620 Eighth
Avenue, New York, New York. Time shall be of thesesce, and delivery at the time and place spegqifizduant to this Agreement is a
further condition of the obligations of each Undeter hereunder. The time and date of the deliny closing shall be at 10:00 A.M., New
York time, on March 19, 2013, in accordance witheRLbc6-1 of the Exchange Act. The time and datguch payment and delivery are
herein referred to as the “ Closing Dat&he Closing Date and the location of delivery afid the form of payment for, the Firm Stock may
be varied by agreement between the Company ari@epeesentative.

For the purpose of covering any over-allotmentsonnection with the distribution and sale of therFBtock as contemplated by the
Prospectus, the Underwriters may purchase allssrtlgan all of the Optional Stock, provided thattsshares of Optional Stock shall be
purchased from the Company for the account of eaaderwriter in the same proportion as the numbehafes of Firm Stock set forth
opposite such Underwriter's name on Schediledrs to the total number of shares of Firm Steokjéct to adjustment by the Representative
to eliminate fractions). The price per share tgdig for the Optional Stock shall be the Basic Rase Price. The Company agrees to sell to
the Underwriters the number of shares of OptionetiSspecified in the written notice delivered bg Representative to the Company
described below and the Underwriters agree, sdyemadl not jointly, to purchase such shares of @ati Stock. The option granted hereby
may be exercised as to all or any part of the @ptiStock (subject to the proviso in the first s@ge of this paragraph) at any time, and from
time to time, not more than thirty (30) days sulsst to the date of this Agreement. No Optionatksthall be sold and delivered unless the
Firm Stock previously has been, or simultaneouslgald and delivered. The right to purchase thi&goBal Stock or any portion thereof may
be surrendered and terminated at any time pritr@@xercise of such right upon notice by the Regrative to the Company.

The option granted hereby may be exercised byemritiotice being given to the Company by the Reptatige setting forth the numkt
of shares of the Optional Stock to be purchasetth&ynderwriters and the date and time for delivedrgind payment for the Optional Stock.
Each date and time for delivery of and paymenttierOptional Stock (which may be the Closing Dht,not earlier) is herein called the “
Option Closing Daté and, with respect to any Optional Stock delivepedsuant to a written notice given after the Gigddate, shall in no
event be earlier than three (3) business daysater than five (5) business days after such writigice is given. The Option Closing Date
and the Closing Date are herein called the “ Chpgates.”

The Company will deliver the Optional Stock to RRepresentative for the respective accounts ofaleral Underwriters through the
facilities of The Depository Trust Company or, la& election of the Representative, issued in saohes and in such denominations as the
Representative may direct by notice in writingtte Company given at or prior to 12:00 Noon, Newkviime, on the second (2nd) full
business day preceding the Option Closing Datenagpayment of the aggregate Basic Purchase Pecefor by wire transfer in federal
(same day) funds to an account at a bank acceptabite Representative payable to the order o€napany at the offices of Goodwin
Procter LLP, The New York Times Building, 620 Eigltvenue, New York, New York. Time shall be of #sence, and delivery at the time
and place specified pursuant to this Agreemenfisther condition of the obligations of each Unagter hereunder. The Option Closing
Date and the location of delivery of, and the fafpayment for, the Optional Stock may be variecayeement between the Company and
the Representative.

The several Underwriters propose to offer the Sfoclsale upon the terms and conditions set farttné Prospectus.
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4. FURTHERA GREEMENTSO F T HE C oMPANY . The Company agrees with the several Underwriters:

(a) To prepare the Rule 462(b) Registration Statgnifenecessary, in a form approved by the Repragiwe and file such Rule 462(b)
Registration Statement with the Commission by 1®0@., New York time, on the date hereof, and teenany shall at the time of
filing either pay to the Commission the filing fe the Rule 462(b) Registration Statement or gikevocable instructions for the
payment of such fee pursuant to Rule 111(b) urfiteRules and Regulations; to prepare the Prospecturm approved by the
Representative containing information previouslitted at the time of effectiveness of the RegigtraStatement in reliance on Rules
430A, 430B or 430C of the Rules and Regulationstarfile such Prospectus pursuant to Rule 424(lth@fRules and Regulations not
later than the second businessdRday following the execution and delivery of tihigreement or, if applicable, such earlier time &g
be required by Rule 430A of the Rules and Regulatito notify the Representative promptly of therany’s intention to file or
prepare any supplement or amendment to any Repsti@tatement or to the Prospectus and to malemendment or supplement to
the Registration Statement, the General DiscloBakage or to the Prospectus to which the Repsaenshall reasonably object by
notice to the Company after a reasonable periodview; to advise the Representative, promptlyrafteeceives notice thereof, of the
time when any amendment to any Registration Staiehrees been filed or becomes effective or any ®mpeht to the General
Disclosure Package or the Prospectus or any amdtasgectus has been filed and to furnish the Reptative with copies thereof; to
file promptly all material required to be filed blye Company with the Commission pursuant to RuBd) or 163(b)(2) of the Rules
and Regulations, as the case may be; to file pigrapitreports and any definitive proxy or inforrnat statements required to be filed
the Company with the Commission pursuant to SedtR(a), 13(c), 14 or 15(d) of the Exchange Act sgjognt to the date of the
Prospectus and for so long as the delivery of ag®ctus (or in lieu thereof, the notice referrethtRule 173(a) of the Rules and
Regulations) is required in connection with the=dfig or sale of the Stock; to advise the Represeet promptly after it receives not
thereof, of the issuance by the Commission of aoy erder or of any order preventing or suspentlieguse of any Preliminary
Prospectus, any Issuer Free Writing ProspectuseoPtospectus, of the suspension of the qualifinaif the Stock for offering or sale
any jurisdiction, of the initiation or threateninfjany proceeding for any such purpose, or of aouest by the Commission for the
amending or supplementing of the Registration 8tat#, the General Disclosure Package or the Praspecfor additional
information; and, in the event of the issuancenyf stop order or of any order preventing or suspegnthe use of any Preliminary
Prospectus, any Issuer Free Writing ProspectuseoPtospectus or suspending any such qualificadio promptly to use its best
efforts to obtain the withdrawal of such order.

(b) The Company represents and agrees that, uhlas®ins the prior written consent of the Repngéstive, and each Underwriter
represents and agrees that, unless it obtaingithrengitten consent of the Company and the Reprigize, it has not made and will n
other than the Final Term Sheet (defined belowgnif, prepared and filed pursuant to Section Hécgof, make any offer relating to the
Stock that would constitute a “free writing prostust as defined in Rule 405 of the Rules and Regula (each, a * Permitted Free
Writing Prospectus$); providedthat the prior written consent of the Represengaligreto shall be deemed to have been given iecesp
of the Issuer Free Writing Prospectuses includescimedule lhereto. The Company represents that it has trestecgrees that it will
treat each Permitted Free Writing Prospectus dssarer Free Writing Prospectus, comply with theureaments of Rules 164 and 43:
the Rules and Regulations applicable to any IsBteg Writing Prospectus, including the requiremeealating to timely filing with the
Commission, legending and record keeping and willtake any action that would result in an Undetevror the Company being
required to file with the Commission pursuant tdeR483(d) of the Rules and Regulations a free mgiprospectus prepared by or on
behalf of such Underwriter that such Underwritdrestvise would not have been required to file
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thereunder. The Company consents to the use biadgrwriter of a free writing prospectus that @hot an “issuer free writing
prospectusas defined in Rule 433 of the Rules and Regulatiang (b) contains only (i) information describihg preliminary terms
the Stock or its offering and (ii) information thiddscribed the final terms of the Stock or its iiffg and that is included in the Final
Term Sheet, if any, contemplated_ in Section #edpw.

(c) At the request of the Representative, the Camypéll prepare a final term sheet (the “ Final MeSheet) reflecting the final terms
of the Stock, in form and substance satisfactomp¢éoRepresentative, and shall file such Final T8haet as an Issuer Free Writing
Prospectus pursuant to Rule 433 of the Rules agdIRtons prior to the close of business two (Xibess days after the date hereof;
providedthat the Company shall provide the Representatitte sopies of any such Final Term Sheet withinasomable amount of tir
prior to such proposed filing and will not use ite finy such document to which the Representatiw®onsel to the Underwriters shall
reasonably object.

(d) If at any time prior to the date when a prospecelating to the Stock is required to be debdefor in lieu thereof, the notice refer

to in Rule 173(a) of the Rules and Regulations)&rsnt occurs or condition exists as a result atlwthe Prospectus as then amended
or supplemented would include any untrue statereatmaterial fact, or omit to state any matergatfnecessary to make the staterr
therein, in light of the circumstances under whiodly were made when the Prospectus is delivereid (@u thereof, the notice referred
to in Rule 173(a) of the Rules and Regulations),nmisleading, or if it is necessary at any timatoeend or supplement any Registration
Statement or the Prospectus or to file under treh&xge Act any document incorporated by referemtled Prospectus to comply with
the Securities Act or the Exchange Act, the Compaitiypromptly notify the Representative thereoflaupon its request will prepare an
appropriate amendment or supplement or upon itsastqnake an appropriate filing pursuant to Sect®ior 14 of the Exchange Act in
form and substance reasonably satisfactory to #mdentative which will correct such statemenroission or effect such complian
and will use its reasonable best efforts to hayeaanendment to any Registration Statement prontggtyared effective. The Company
will furnish without charge to each Underwriter aondany dealer in securities as many copies aRépgesentative may from time to
time reasonably request of such amendment or smgpie In case any Underwriter is required to delavprospectus (or in lieu thereof,
the notice referred to in Rule 173(a) of the Raled Regulations) relating to the Stock, the Compgon the request of the
Representative and at the expense of such Underwrill prepare promptly an amended or supplemeRtedpectus as may be
necessary to permit compliance with the requiremehSection 10(a)(3) of the Securities Act andvaelto such Underwriter as many
copies as such Underwriter may reasonably reqiiestoh amended or supplemented Prospectus compljthgSection 10(a)(3) of the
Securities Act.

(e) If the General Disclosure Package is being tisaolicit offers to buy the Stock at a time wtiba Prospectus is not yet available to
prospective purchasers and any event shall occuresult of which, in the judgment of the Companyn the reasonable opinion of the
Underwriters, it becomes necessary to amend orleugnt the General Disclosure Package in orderaicenthe statements therein, in
the light of the circumstances under which theyeneade, not misleading, or to make the statembatsih not conflict with the
information contained or incorporated by refereincthe Registration Statement then on file andsogerseded or modified, or if it is
necessary at any time to amend or supplement ther@eDisclosure Package to comply with any law, @ompany promptly will eith:
(i) prepare, file with the Commission (if requireah)d furnish to the Underwriters and any dealeramropriate amendment or
supplement to the General Disclosure Package)@répare and file with the Commission an appraeriding under the Exchange Act
which shall be incorporated by reference in thegdanDisclosure Package so that the General DigiddBackage as so amended or
supplemented will
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not, in the light of the circumstances under wthitody were made, be misleading or conflict with Resgistration Statement then on file,
or so that the General Disclosure Package will dgmjth law.

(f) If at any time following issuance of an Isst&ee Writing Prospectus in connection with the pssal offering there occurred or
occurs an event or development as a result of which Issuer Free Writing Prospectus conflicteditirconflict with the information
contained in the Registration Statement, Pricirggpectus or Prospectus, including any documentjocated by reference therein and
any prospectus supplement deemed to be a parbfrerd not superseded or modified or included auld/include an untrue statement
of a material fact or omitted or would omit to stat material fact required to be stated thereimegessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleadingCtrapany has promptly notified or
will promptly notify the Representative so that arse of the Issuer Free Writing Prospectus mayeceas! it is amended or
supplemented and has promptly amended or will ptynagnend or supplement, at its own expense, ssgilelr Free Writing Prospect
to eliminate or correct such conflict, untrue staéat or omission. The foregoing sentence doesppydo statement in or omissions
from any free writing prospectus in reliance upamg in conformity with, written information furnist to the Company through the
Representative by or on behalf of any Underwripercifically for inclusion therein, which informatiadhe parties hereto agree is limited
to the Underwriters’ Information (as defined in ga&c 17).

(g) To the extent not available on the Commissidtiéctronic Data Gathering, Analysis and Retriesyatem or any successor system (*
EDGAR"), upon the request of the Representative, to fupmismptly to the Representative and to counselferdnderwriters a sign
copy of each of the Registration Statement asrmllyi filed with the Commission, and of each amerdtrthereto filed with the
Commission, including all consents and exhibisditherewith.

(h) Upon the request of the Representative, t@itent not available on EDGAR, to deliver promptythe Representative in New Y
City such number of the following documents asRiepresentative shall reasonably request: (i) comédrcopies of the Registration
Statement as originally filed with the Commissiandach case excluding exhibits), (ii) each Preiany Prospectus, (iii) any Issuer F
Writing Prospectus, (iv) the Prospectus (the dejive the documents referred to in clauses (i), (iii) and (iv) of this paragraph (h) to
be made not later than 10:00 A.M., New York time tloe business day following the execution andveeji of this Agreement),

(v) conformed copies of any amendment to the Redish Statement (excluding exhibits), (vi) any awh@ent or supplement to the
General Disclosure Package or the Prospectus élhedy of the documents referred to in clausesawd (vi) of this paragraph (h) to be
made not later than 10:00 A.M., New York City tinog, the business day following the date of suchreiment or supplement) and
(vii) any document incorporated by reference in@eneral Disclosure Package or the Prospectusu@irg exhibits thereto) (the
delivery of the documents referred to in claus@ @fithis paragraph (h) to be made not later thau®0 A.M., New York City time, on
the business day following the date of such docu)men

(i) To make generally available to its stockholdasssoon as practicable, but in any event not thser sixteen (16) months after the
effective date of the Registration Statement (dimele in Rule 158(c) of the Rules and Regulatioags)earnings statement of the
Company and its subsidiary (which need not be adilitomplying with Section 11(a) of the Securi#e$ and the Rules and
Regulations (including, at the option of the CompdRule 158).

()) To take promptly from time to time such actiasthe Representative may reasonably requesttiygine Stock for offering and
sale under the securities or Blue Sky laws of gudhdictions (domestic or foreign) as the Représtive may designate and to continue
such qualifications in effect, and to comply witick laws, for so long as required to permit theoff
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and sale of Stock in such jurisdictiopspvidedthat the Company and its subsidiary shall not Higated to qualify as foreign
corporations in any jurisdiction in which they ai@t so qualified or to file a general consent twise of process in any jurisdiction.

(k) Upon request, during the period of five (5) seefiom the date hereof, to the extent not availainl EDGAR, to deliver to each of the
Underwriters, (i) as soon as they are availablpieoof all reports or other communications fureto stockholders generally, and

(ii) as soon as they are available, copies of appnts and financial statements furnished or filith the Commission or any national
securities exchange on which the Common Stocktedi However, so long as the Company is subjetietoeporting requirements of
either Section 13 or Section 15(d) of the Exchalsgieand is timely filing reports with the Commission EDGAR, it is not required to
furnish such reports or statements to the Undesvait

() That the Company will not, for a period of nin€90) days from the date of this Agreement, (theck-Up Period’) without the
prior written consent of Cowen, directly or inditlgoffer, sell, assign, transfer, pledge, conttactell, or otherwise dispose of, or
announce the intention to otherwise dispose of sliayes of Common Stock or any securities converititbo or exercisable or
exchangeable for Common Stock, other than the Copipaale of the Stock hereunder or pursuant to coimection with (i) employe
benefit plans, equity compensation plans or otberpensation plans as in existence on the date femdaas described in the General
Disclosure Package, (ii) currently outstanding @i warrants or rights, (i) the Rights Agreeméhe “ Rights Agreemeri) dated as
of November 3, 1999, as amended, between the CongrahWells Fargo Bank, N.A., including the issuapt securities upon exerci
of or in exchange for rights to purchase Seriearfioj participating preferred stock (the “RightgQrsuant to the Rights Agreement, .
(iv) the consummation by the Company of a stratpgitnership, joint venture, collaboration or asgion or license of any business
products or technology, provided that (A) the aggte number of shares of Common Stock that magsued pursuant to this clause
(iv) shall not exceed five percent (5%) of the nembf shares of Common Stock outstanding immediatiér the closing of the sale of
the Stock to the Underwriters pursuant to this &grent, and (B) this clause (iv) shall not be awdéainless each recipient of such
Common Stock shall have, prior to, or concurrentth, the entry of a definitive agreement in cortrmtwith the applicable
partnership, joint venture, collaboration, acqigsitor license, agreed in writing not to sell, offéispose of or otherwise transfer any
such Common Stock (or engage in any short sal€®ofmon Stock prior to the issuance of such Comntook} during the remainder,
if any, of the Lock-Up Period without the prior wein consent of Cowen (which consent may be withbelCowen'’s sole discretion).
The Company will cause each person and entitydistéExhibit Bto furnish to Cowen, prior to the Closing Dateetidr, substantially i
the form of Exhibit Ahereto. The Company also agrees that during sugbdpether than for the sale of the Stock hereuntie
Company will not file any registration statemenglpninary prospectus or prospectus, or any amentloresupplement thereto, under
the Securities Act for any such transaction or Whiggisters, or offers for sale, Common Stock grseturities convertible into or
exercisable or exchangeable for Common Stock; gemkihowever, the foregoing limitation shall noplgo filing of any registration
statement (x) on Form S-8 in respect of any equotypensation plans or arrangements maintainedebétmpany or (y) that the
Company may be required to file pursuant to thenRig\greement or under applicable law with respethe Rights and the securities
issuable upon exercise or exchange of the Righfi3.the Company issues an earnings release cgnmhhews or a material event
relating to the Company occurs during the last dysmf the Lock-Up Period, or (ii) prior to the égpion of the Lock-Up Period, the
Company announces that it will release earningdteduring the 16-day period beginning on the dst of the Lock-Up Period, the
Lock-Up Period shall be extended and the restristimposed by this Agreement shall continue toyapptil the expiration of the 18-
day period beginning on the date of the issuantkeoéarnings release or the occurrence of therialbews or material event except
that such
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extension will not apply if, (i) the Common Stoakan “actively traded security” (as defined in Ratian M under the Securities
Exchange Act of 1934, as amended (the “ Exchand&Adii) the Company meets the applicable requiees of Rule 139(a)(1) under
the Securities Act in the manner contemplated bysRAConduct Rule 2711(f)(4) and (iii) the provisi@fdNASD Conduct Rule 2711
(H(4) do not restrict the publication or distrit, by Cowen, of any research reports relatinthéoCompany during the 15 days before
or after the last day of the Lock-Up Period (befogreng effect to such extension).The Company mitivide Cowen with prior notice

(in accordance with Section hrein) of any such announcement that gives risa textension of the Lock-Up Period, subject to
Cowen’s agreement to hold such information in atetfice prior to public disclosure of the same. Nittstanding anything to the
contrary contained in this paragraph, the Comp&ayl be permitted to keep in effect (A) the At-Thiarket-Issuance Sales Agreement,
dated June 3, 2011, as amended, by and betwe€&othpany and MLV & Co. LLC (the * MLV Agreemefitand (B) the Controlled
Equity OfferingSM Sales Agreement, dated as of Aud@st2012, by and between the Company and Cantrgdfald & Co. (the “
Cantor Agreemeritand together with the MLV Agreement, the “ Sadereements) provided that pursuant to the terms of this
paragraph, no sales under the Sales Agreementbenanade during the Lock-Up Period.

(m) To supply the Representative with copies otaitespondence to and from, and all documentgsdstuand by, the Commission in
connection with the registration of the Stock unither Securities Act or any of the Registration &tant, any Preliminary Prospectus or
the Prospectus, or any amendment or supplememrtther document incorporated by reference therein.

(n) Prior to the Closing Date, not to issue anyspnelease or other communication directly or extly or hold any press conference
with respect to the Company, its condition, finahaor otherwise, or earnings, business affairsusirtess prospects (except for routine
oral marketing communications in the ordinary ceuwsbusiness and consistent with the past practitthe Company and of which
Representative is notified), without the prior cemisof the Representative, unless in the judgmetiteoCompany and its counsel, and
after notification to the Representative, such pretease or communication is required by law.

(o) Until Cowen shall have notified the Companytted completion of the resale of the Stock, thatGbenpany will not, and will use its
reasonable best efforts to cause its affiliatedipasers (as defined in Regulation M under the BExgha\ct) not to, either alone or with
one or more other persons, bid for or purchasegrigraccount in which it or any of its affiliatedrphasers has a beneficial interest, any
Stock, or attempt to induce any person to purchageStock; and not to, and to use its reasonalsiedfforts to cause its affiliated
purchasers not to, make bids or purchase for thgoge of creating actual, or apparent, active tigach or of raising the price of the
Stock.

(p) To at all times comply in all material respeeith applicable provisions of the Sarbanes-Oxley i effect from time to time.
(q) To maintain, at its expense, a registrar aadstfier agent for the Stock.

(r) To apply the net proceeds from the sale ofStoek as set forth in the Registration StateméetGeneral Disclosure Package and
Prospectus under the heading “Use of Proceeds, extépt as disclosed in the General Disclosur&dgs; the Company does not
intend to use any of the proceeds from the salheoftock hereunder to repay any outstanding debtido any affiliate of any
Underwriter.

(s) To use its reasonable efforts to list, sukiectotice of issuance, and to maintain the lisbhthe Stock on the NASDAQ Global
Market.
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(t) To use its reasonable efforts to do and perfalirthings required to be done or performed unldisr Agreement by the Company
prior to each Closing Date and to satisfy all ctinods precedent to the delivery of the Stock.

5. P AYMENT OFE XPENSES The Company agrees to pay, or reimburse if pgithe Underwriters, whether or not the transactimorgemplated
hereby are consummated or this Agreement is tetednéa) the costs incident to the authorizatissyance, sale, preparation and delivery of
the Stock and any taxes payable in that connedtirihe costs incident to the registration of 8teck under the Securities Act; (c) the costs
incident to the preparation, printing and distribatof the Registration Statement, the Base Praspgeany Preliminary Prospectus, any Issuer
Free Writing Prospectus, the General Disclosurddge, the Prospectus, any amendments, supplenrehexhibits thereto or any document
incorporated by reference therein and the cosgsinfing, reproducing and distributing this Agreamhand any closing documents by mail,
telex or other means of communications; (d) theaaable and documented fees and expenses (inclielatgd fees and expenses of counsel
for the Underwriters) incurred in connection witttaring any required review by FINRA of the ternfishe sale of the Stock and any filings
made with FINRA, if applicable (not to exceed $® 00 the aggregate); (e) any applicable listingther fees; (f) the reasonable and
documented fees and expenses (including relatedafed expenses of counsel to the Underwriterspalifgging the Stock under the securities
laws of the several jurisdictions as provided ictiea 4(j) and of preparing, printing and distributing wrappeslue Sky Memoranda and
Legal Investment Surveys (not to exceed $10,0@Beéraggregate); (g) the cost of preparing andipgrgtock certificates; (h) all fees and
expenses of the registrar and transfer agent dbtibek; (i) the costs and expenses of the Compealagimg to investor presentations on any
“road show” undertaken in connection with the mérgof the offering of the Stock, including, withiolimitation, expenses associated with
the preparation or dissemination of any electrooéz show, expenses associated with the productiosad show slides and graphics; and

(j) all other costs and expenses of the Comparigémt to the offering of the Stock or the performaiof the obligations of the Company
under this Agreement (including, without limitatighe fees and expenses of the Company’'s coundegharCompany'’s independent
accountants)providedthat, except to the extent otherwise provided is 8ection 5and in_Sections &nd_10, the Underwriters shall pay their
own costs and expenses, including the fees anchegpef their counsel, any transfer taxes on thedeef any Stock by them and the
expenses of advertising any offering of the Stoeklenby the Underwriters.

6. C onDITIONS OFU NDERWRITERS O BLIGATIONS. The respective obligations of the several Undeessihereunder are subject to the accuracy,
when made and as of the Applicable Time and oiCthsing Date, of the representations and warraofitise Company contained herein, to
the accuracy of the statements of the Company rmagiey certificates pursuant to the provisions ben® the performance by the Company
of its obligations hereunder, and to each of thievong additional terms and conditions:

(a) The Registration Statement has become effeatider the Securities Act, and no stop order sudipgrihe effectiveness of any
Registration Statement or any part thereof, prémgrdr suspending the use of any Base Prospecty®R@liminary Prospectus, the
Prospectus or any Permitted Free Writing Prospemtasy part thereof shall have been issued amtareedings for that purpose or
pursuant to Section 8A under the Securities Acli $laae been initiated or threatened by the Comimissand all requests for additional
information on the part of the Commission (to beluded or incorporated by reference in the RedistteStatement or the Prospectus
otherwise) shall have been complied with to thesoeable satisfaction of the Representative; the R62(b) Registration Statement, if
any, each Issuer Free Writing Prospectus and thepEctus shall have been filed with, the Commissiitinin the applicable time peric
prescribed for such filing by, and in compliancehythe Rules and Regulations and in accordandeSéttion 4(a) and the Rule 462
(b) Registration Statement, if any, shall have beeeffective immediately upon its filing with th@@mission; and FINRA shall have
raised no objection to the fairness and reasonabteaf the terms of this Agreement or the transastcontemplated hereby.
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(b) None of the Underwriters shall have discoverrd disclosed to the Company on or prior to thesi@fpDate that any Registration
Statement or any amendment or supplement theretaios an untrue statement of a fact that, in fhieion of counsel for the
Underwriters, is material or omits to state anyt faat, in the opinion of such counsel, is matesia is required to be stated therein ¢
necessary to make the statements therein not mistgaor that the General Disclosure Package, ssiyer Free Writing Prospectus or
the Prospectus or any amendment or supplementah@yetains an untrue statement of fact that, énabinion of such counsel, is
material or omits to state any fact which, in tipn@n of such counsel, is material and is necgssanrder to make the statements, in
the light of the circumstances in which they werdey not misleading.

(c) All corporate proceedings incident to the auttagion, form and validity of each of this Agreemethe Stock, the Registration
Statement, the General Disclosure Package, eastrIBsee Writing Prospectus and the Prospectushenlansactions contemplated
hereby shall be reasonably satisfactory in all ngteespects to counsel for the Underwriters, tiedCompany shall have furnished to
such counsel all documents and information that thay reasonably request to enable them to pass symh matters.

(d) Cooley LLP, counsel to the Company, shall hfaveished to the Representative such counsel'semribpinion and negative
assurance statement, each addressed to the Raptiesesind dated the Closing Date, substantiallhéforms set forth on Exhibits C
and_Dhereto, respectively.

(e) Morrison & Foerster LLP, counsel for the Comparith respect to intellectual property mattersalshave furnished to the
Representative such counsel’s written opinion, suttilly in the form set forth on Exhibit liereto.

(f) The Representative shall have received fromdsao Procter LLP, counsel for the Underwriters,tsgounsel’s written opinion and
negative assurance statement, dated the Closireg Wah respect to such matters as the Underwniteng reasonably require, and the
Company shall have furnished to such counsel sachrdents as they request for enabling them to yga@s such matters.

(9) At the time of the execution of this Agreemehg Representative shall have received from Enébung LLP a letter, addressed to
the Underwriters, executed and dated such daferimand substance satisfactory to the Represeatéjiconfirming that they are an
independent registered accounting firm with respethe Company within the meaning of the Secuwifiet and the Rules and
Regulations and PCAOB and (ii) stating the conclnsiand findings of such firm, of the type ordihaimcluded in accountants’
“comfort letters” to underwriters, with respecttte financial statements and certain financialrimfation contained or incorporated by
reference in the Registration Statement, the Gébésalosure Package and the Prospectus.

(h) On the effective date of any paftective amendment to any Registration Statemeditosn the Closing Date, the Representative
have received a letter (the “ brialpwn letter”) from Ernst & Young LLP addressed to the Undetens and dated the Closing Date
confirming, as of the date of the bring-down leftar, with respect to matters involving changes@relopments since the respective
dates as of which specified financial informatisrgiven in the General Disclosure Package andrb&pBctus, as the case may be, as of
a date not more than three (3) business daystoribe date of the bring-down letter), the conduosiand findings of such firm, of the
type ordinarily included in accountants’ “comfaegtters” to underwriters, with respect to the finahmformation and other matters
covered by its letter delivered to the Represeargatoncurrently with the execution of this Agreetgursuant to paragraph (f) of this
Section 5
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(i) The Company shall have furnished to the Repriadize a certificate, dated the Closing Datet®fdhief Executive Officer or
President and its Vice President, Finance and @Gtdebunting Officer stating in their respective aajties as officers of the Company
on behalf of the Company that (i) no stop ordepeusling the effectiveness of the Registration 8tate (including, for avoidance of
doubt, any Rule 462(b) Registration Statementamyr post-effective amendment thereto, shall béfeceand no proceedings for such
purpose shall have been instituted or, to theimkadge, threatened by the Commission, (ii) forglkeod from and including the date
this Agreement through and including such ClosirgeDthere has not occurred any Material Adversan@é, (iii) to their knowledge
after reasonable investigation, as of the ClosiatePthe representations and warranties of the @oynim this Agreement are true and
correct and the Company has complied with all age¥és and satisfied all conditions on its partégkrformed or satisfied hereunder
at or prior to the Closing Date, and (iv) there hasbeen, subsequent to the date of the mosttraodited financial statements included
or incorporated by reference in the General Disgl$ackage, any material adverse change in thedial position or results of
operations of the Company and its subsidiary tasea whole, or any change or development thatukirlyg or in the aggregate, would
reasonably be expected to involve a material adveltange in or affecting the condition (financiabtherwise), results of operations,
business, assets or prospects of the Companysasdbsidiary taken as a whole, except as setifottie Prospectus.

()) Since the date of the latest audited finansfatements included in the General Disclosure Rprkaincorporated by reference in the
General Disclosure Package as of the date heigagither the Company nor its subsidiary shalldhaustained any loss or interference
with its business from fire, explosion, flood ohet calamity, whether or not covered by insurancdsom any labor dispute or court or
governmental action, order or decree, otherwise #saset forth in the General Disclosure Packagk(ig there shall not have been ¢
change in the capital stock (other than issuan@ptbns or other securities in the ordinary cowfkusiness and pursuant to the
Company’s equity incentive or stock purchase ptescribed in the General Disclosure Package anBribgpectus or Common Stock
issued pursuant to the exercise of warrants or tippexercise of stock options previously outstagdinder the Company’s stock
option plans and the issuance of Common Stock pntso employee stock purchase plans) or long-terit of the Company or its
subsidiary, or any change, or any development uirgla prospective change, in or affecting the hess$, general affairs, management,
financial position, stockholders’ equity or resufsoperations of the Company and its subsidiattyevise than as set forth in the
General Disclosure Package, the effect of whiclaniyp such case described in clause (i) or (iih@f paragraph (i) is, in the judgment of
the Representative, so material and adverse aale inimpracticable or inadvisable to proceed lith sale or delivery of the Stock on
the terms and in the manner contemplated in theefaébisclosure Package.

(k) No action shall have been taken and no laviiarule, regulation or order shall have beercesth adopted or issued by any
governmental agency or body which would preventisheance or sale of the Stock or materially aneesgly affect or potentially
materially and adversely affect the business oratns of the Company or its subsidiary; and jonation, restraining order or order
of any other nature by any federal or state colucbmpetent jurisdiction shall have been issuedciviwould prevent the issuance or ¢
of the Stock or materially and adversely affecpotentially materially and adversely affect theibass or operations of the Company
and its subsidiary.

(I) Subsequent to the execution and delivery of &greement there shall not have occurred anyeofdtiowing: (i) trading in securities
generally on the New York Stock Exchange, Nasdazb&@IMarket or the NYSE Amex LLC or in the over-tb@unter market, or
trading in any securities of the Company on anyhakrge or in the over-the-counter market, shall teeen suspended or materially
limited, or minimum or maximum prices or maximunmga for prices
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shall have been established on any such exchargyebmarket by the Commission, by such exchangeaoket or by any other
regulatory body or governmental authority havingsiction, (ii) a banking moratorium shall haveebedeclared by Federal or state
authorities or a material disruption has occurredammercial banking or securities settlement ea@nce services in the United States,
(iii) the United States shall have become engagédubstilities, or the subject of an act of terrorjor there shall have been an outbreak
of or escalation in hostilities involving the Unidt&tates, or there shall have been a declaratiamational emergency or war by the
United States or (iv) there shall have occurredhsumaterial adverse change in general economliticpbor financial conditions (or

the effect of international conditions on the fineh markets in the United States shall be such asake it, in the judgment of the
Representative, impracticable or inadvisable te@ed with the sale or delivery of the Stock ont#res and in the manner
contemplated in the General Disclosure PackagetenBrospectus.

(m) The Company shall have filed a Notificationstimg of Additional Shares with the NASDAQ GlobahMet and shall have received
no objection thereto from the NASDAQ Global Market.

(n) The Representative shall have received on amd the Closing Date satisfactory evidence ofgbed standing of the Company in
the State of Delaware, in writing or any standauif of telecommunication from the appropriate Gaweental Authorities of such
jurisdiction.

(o) The Representative shall have received thaemragreements, substantially in the form of ExtAbhereto, of the persons listed in
Exhibit B to this Agreement.

(p) The Company shall have furnished to the Undiéevera Secretary’s Certificate of the Companyfpitm and substance reasonably
satisfactory to counsel for the Underwriters anstaonary for the type of offering contemplated big thgreement.

(q) On or prior to the Closing Date, the Comparglldmave furnished to the Representative such éurtlertificates and documents as
Representative may reasonably request.

All opinions, letters, evidence and certificatesnti@ned above or elsewhere in this Agreement sfeatleemed to be in compliance with the
provisions hereof only if they are in form and dabse reasonably satisfactory to counsel for théddnriters.

7.

| NDEMNIFICATION ANDC ONTRIBUTION.

(a) The Company shall indemnify and hold harmleshdJnderwriter, its directors, officers, managersmbers, employees,
representatives and agents and each person, ifduoycontrols any Underwriter within the meaningSefction 15 of the Securities Act
or Section 20 of the Exchange Act (collectively thgnderwriter Indemnified Parties and each an “ Underwriter Indemnified Patty
against any loss, claim, damage, expense or lghilhatsoever (or any action, investigation or pexing in respect thereof), joint or
several, to which such Underwriter Indemnified Panty become subject, under the Securities Actlogravise, insofar as such loss,
claim, damage, expense, liability, action, inveaiign or proceeding arises out of or is based pdpmny untrue statement or alleged
untrue statement of a material fact contained inRureliminary Prospectus, any Issuer Free Writingspectus, any “issuer information”
that is used in connection with the offering anie sdi the Stock by, or with the approval of, then@xany filed or required to be filed
pursuant to Rule 433(d) of the Rules and Regulafiany Registration Statement or the Prospectuns,any amendment or supplement
thereto or document incorporated by reference theoe (B) the omission or alleged omission toestiatany Preliminary Prospectus,
Issuer Free Writing Prospectus, any “issuer infdiomd that is used in connection with the offeriagd sale of the Stock by, or with the
approval of, the Company filed or required to bedfipursuant to Rule 433(d) of the Rules and Réiguis, any Registration Statement
or the Prospectus, or in any amendment or supplethereto or document incorporated by referenceethga material fact required to
be stated therein or necessary to
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make the statements therein in light of (other timathe case of any Registration Statement) thministances under which they are
made not misleading, or (C) any breach of the smmtations and warranties of the Company contdieeein or the failure of the
Company to perform its obligations hereunder ospant to any law, and shall reimburse each Undemirnidemnified Party promptly
upon demand for any legal fees or other expenss®nably incurred by that Underwriter Indemnifiedt? in connection with
investigating, or preparing to defend, or defendigginst, or appearing as a third party witnessspect of, or otherwise incurred in
connection with, any such loss, claim, damage, es@diability, action, investigation or proceediag such fees and expenses are
incurred;provided, however, that the Company shall not be liable in any stas$e to the extent that any such loss, claim, damag
expense or liability arises out of or is based uaomuntrue statement or alleged untrue statemeant mmission or alleged omission fr
any Preliminary Prospectus, any Registration Statgror the Prospectus, or any such amendment ptesupnt thereto, or any Issuer
Free Writing Prospectus made in reliance upon ammbnformity with written information furnished tbe Company through the
Representative by or on behalf of any Underwriperc#fically for use therein, which information tharties hereto agree is limited to the
Underwriters’ Information (as defined in Section)17

The indemnity agreement in this Section f¢a)ot exclusive and is in addition to each otiaility which the Company might have
under this Agreement or otherwise, and shall moit lany rights or remedies which may otherwise Vlable under this Agreement, at
law or in equity to any Underwriter Indemnified Bar

(b) Each Underwriter, severally and not jointlyalndemnify and hold harmless the Company andiitsctors, its officers who signed
the Registration Statement and each person, ifwahg,controls the Company within the meaning oft8ecl5 of the Securities Act or
Section 20 of the Exchange Act (collectively thedmpany Indemnified Parti€sand each a “* Company Indemnified Pdbtagainst
any loss, claim, damage, expense or liability wbesr (or any action, investigation or proceedimgeispect thereof), joint or several
which such Company Indemnified Party may becomgestitunder the Securities Act or otherwise, insafasuch loss, claim, damage,
expense, liability, action, investigation or prodig arises out of or is based upon (i) any unstatement or alleged untrue statemer

a material fact contained in any Preliminary Praspg, any Issuer Free Writing Prospectus, any é&issformation” filed or required to
be filed pursuant to Rule 433(d) of the Rules ardwations, any Registration Statement or the Raspg, or in any amendment or
supplement thereto, or (ii) the omission or allegedssion to state in any Preliminary Prospectog,lasuer Free Writing Prospectus,
any “issuer information” filed or required to béefi pursuant to Rule 433(d) of the Rules and Réiguis, any Registration Statement or
the Prospectus, or in any amendment or supplerhergto, a material fact required to be stated themrenecessary to make the
statements therein in light of (other than in theecof any Registration Statement) the circumstaander which they are made not
misleading, but in each case only to the exterttttleuntrue statement or alleged untrue stateoremmission or alleged omission was
made in reliance upon and in conformity with writieformation furnished to the Company through Representative by or on behalf
of that Underwriter specifically for use thereirhiah information the parties hereto agree is lichite the Underwriters’ Information as
defined in_Section 17and shall reimburse the Company Indemnified Bsuiromptly on demand for any legal or other exggns
reasonably incurred by such party in connectiot witvestigating or preparing to defend or defendigginst or appearing as third party
witness in connection with any such loss, clainmage, liability, action, investigation or proceaglias such fees and expenses are
incurred. This indemnity agreement is not exclusimd is in addition to each other liability whidtetUnderwriters might otherwise h:
and shall not limit any rights or remedies whichymtherwise be available under this Agreementaatdr in equity to the Company
Indemnified Parties.
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(c) Promptly after receipt by an indemnified pautyder this Section @f notice of the commencement of any action, tleinnified
party shall, if a claim in respect thereof is torbade against an indemnifying party under thisiSed, notify such indemnifying party
in writing of the commencement of that actipngvided, howevethat the failure to notify the indemnifying partyal not relieve it
from any liability which it may have under this $ea 7 except to the extent it has been materially pregdliby such failure; and,
provided, furtherthat the failure to notify an indemnifying partyadinot relieve it from any liability which it malgave to an
indemnified party otherwise than under this Seclonf any such action shall be brought against aetnnified party, and it shall noti
the indemnifying party thereof, the indemnifyingtyashall be entitled to participate therein amdthte extent that it wishes, jointly with
any other similarly notified indemnifying party, é&ssume the defense of such action with counssbnedly satisfactory to the
indemnified party (which counsel shall not, excejih the written consent of the indemnified patig, counsel to the indemnifying
party). After notice from the indemnifying party ttee indemnified party of its election to assume diefense of such action, except as
provided herein, the indemnifying party shall netliable to the indemnified party under Sectidiof7any legal or other expenses
subsequently incurred by the indemnified partyanreection with the defense of such action othemn tleasonable costs of investigati
provided, howevethat any indemnified party shall have the righetoploy separate counsel in any such action andrticipate in the
defense of such action but the fees and expensegbfcounsel (other than reasonable costs oftige¢isn) shall be at the expense of
such indemnified party unless (i) the employmestébf has been specifically authorized in writiygthie Company in the case of a
claim for indemnification under Section 7@)the Representative in the case of a claim foefnnification under Section 7(bfii) such
indemnified party shall have been advised by itsnsel that there may be one or more legal defemssfable to it which are different
from or additional to those available to the indéging party, or (iii) the indemnifying party haaifed to assume the defense of such
action and employ counsel reasonably satisfactotlied indemnified party within a reasonable penbtdme after notice of the
commencement of the action or the indemnifyingypddes not diligently defend the action after agstiom of the defense, in which
case, if such indemnified party notifies the indéing party in writing that it elects to employarate counsel at the expense of the
indemnifying party, the indemnifying party shalltd@ve the right to assume the defense of (ohdrctase of a failure to diligently
defend the action after assumption of the defassontinue to defend) such action on behalf ohsndemnified party and the
indemnifying party shall be responsible for legabther expenses subsequently incurred by suchminiied party in connection with
the defense of such actigmovided, however, that the indemnifying party shall not, in connectwith any one such action or separate
but substantially similar or related actions in siane jurisdiction arising out of the same gengltabations or circumstances, be liable
for the reasonable fees and expenses of more ti@seaparate firm of attorneys at any time for athsindemnified parties (in addition
to any local counsel), which firm shall be desigulain writing by the Representative if the indersufparties under this Section 7
consist of any Underwriter Indemnified Party ortbg Company if the indemnified parties under thestdn 7consist of any Company
Indemnified Parties. Subject to this Section 7ftle amount payable by an indemnifying party urksstion 7shall include, but not be
limited to, (x) reasonable legal fees and expen$esunsel to the indemnified party and any othgreases in investigating, or
preparing to defend or defending against, or appgas a third party witness in respect of, or pilige incurred in connection with, a
action, investigation, proceeding or claim, andgly)amounts paid in settlement of any of the foieg. No indemnifying party shall,
without the prior written consent of the indemnifigarties, settle or compromise or consent to ity ®f judgment with respect to any
pending or threatened action or any claim whatsgéwveespect of which indemnification or contritmut could be sought under this
Section 7Aiwhether or not the indemnified parties are actuglotential parties thereto), unless such setttfepp@mpromise or consent
(i) includes an unconditional release of each ingified party in form and substance reasonably featiery to such indemnified party
from
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all liability arising out of such action or clainma (ii) does not include a statement as to or anisglon of fault, culpability or a failure
to act by or on behalf of any indemnified partybf@at to the provisions of the following sentenge indemnifying party shall be liable
for settlement of any pending or threatened aatioany claim whatsoever that is effected withositwtitten consent (which consent
shall not be unreasonably withheld or delayed),fosgttled with its written consent, if its consdras been unreasonably withheld or
delayed or if there be a judgment for the plaintifiny such matter, the indemnifying party agtegsdemnify and hold harmless any
indemnified party from and against any loss orilighbby reason of such settlement or judgmentadidition, if at any time an
indemnified party shall have requested that anrimidying party reimburse the indemnified party feasonable fees and expenses of
counsel, such indemnifying party agrees that itl dealiable for any settlement of the nature compéated by Section 8(&ffected
without its written consent if (i) such settleménentered into more than forty-five (45) days afexeipt by such indemnifying party of
the request for reimbursement, (ii) such indemnijyparty shall have received notice of the termsuch settlement at least thirty

(30) days prior to such settlement being entertmland (iii) such indemnifying party shall not haeémbursed such indemnified party
in accordance with such request prior to the daseich settlement.

(d) If the indemnification provided for in this S&m 7is unavailable or insufficient to hold harmlessisgiemnified party under

Section 7(apr 7(b), then each indemnifying party shall, in lieu oflémnifying such indemnified party, contribute te #gmount paid,
payable or otherwise incurred by such indemnifiattypas a result of such loss, claim, damage, esgenliability (or any action,
investigation or proceeding in respect thereofjnaarred, (i) in such proportion as shall be appiate to reflect the relative benefits
received by the Company on the one hand and thetdmiders on the other from the offering of the &oor (ii) if the allocation
provided by clause (i) of this Section 7{g)not permitted by applicable law, in such projmortas is appropriate to reflect not only the
relative benefits referred to in clause (i) of tBisction 7(dbut also the relative fault of the Company on the band and the
Underwriters on the other with respect to the statets, omissions, acts or failures to act whichlted in such loss, claim, damage,
expense or liability (or any action, investigatimmproceeding in respect thereof) as well as ahgratelevant equitable considerations.
The relative benefits received by the Company ermotie hand and the Underwriters on the other wibect to such offering shall be
deemed to be in the same proportion as the totgdroeeeds from the offering of the Stock purchaseder this Agreement (before
deducting expenses) received by the Company behe tintal underwriting discounts and commissi@teived by the Underwriters
with respect to the Stock purchased under this é&gemnt, in each case as set forth in the table®udher page of the Prospectus. The
relative fault of the Company on the one hand &edinderwriters on the other shall be determinedcebgrence to, among other things,
whether the untrue or alleged untrue statementodizrial fact or the omission or alleged omissmstate a material fact relates to
information supplied by the Company on the one harttie Underwriters on the other, the intent @f plarties and their relative
knowledge, access to information and opportunitydiwect or prevent such untrue statement, omissicior failure to acprovided

that the parties hereto agree that the writterrim&tion furnished to the Company through the Repriadive by or on behalf of the
Underwriters for use in the Preliminary Prospectuny, Registration Statement or the Prospectus, any amendment or supplement
thereto, consists solely of the Underwriters’ Imfation as defined in Section 17

(e) The Company and the Underwriters agree thvaditld not be just and equitable if contributionsquant to Section 7(djbove were
to be determined by pro rata allocation or by attieomethod of allocation which does not take exdtoount the equitable considerati
referred to Section 7(d)bove. The amount paid or payable by an indemnjfatly as a result of the loss, claim, damage, rs@e
liability, action, investigation or proceeding refed to in_Section 7(d3bove shall be deemed to include, subject to thidtions set
forth above, any legal
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or other expenses reasonably incurred by such inifiexh party in connection with investigating, pegjmg to defend or defending
against or appearing as a third party witnessspeaet of, or otherwise incurred in connection wéthy such loss, claim, damage,
expense, liability, action, investigation or prodiag. Notwithstanding the provisions of this Sewtib, no Underwriters shall be requil
to contribute any amount in excess of the totalemwdting discounts and commissions received by duiederwriter with respect to the
offering of the Stock to the extent that the tatadlerwriting discounts and commissions receivedumh Underwriter exceeds the
amount of any damages which such Underwriter Hasraise paid or become liable to pay by reasomygfumtrue or alleged untrue
statement, omission or alleged omission, act egall act or failure to act or alleged failure tb Ao Person guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to tidsution from any Person who was
not guilty of such fraudulent misrepresentatione Tmderwriters’ obligations to contribute as praddn this_Section @re several in
proportion to their respective underwriting obligats and not joint.

8. T ERMINATION. The obligations of the Underwriters hereunder maydsminated by the Representative, in its absadlisteretion by notice
given to the Company prior to delivery of and paptfer the Firm Stock if, prior to that time, anf/tbe events described in Sections 6%
() have occurred, or if the Underwriters shall dectm@urchase the Stock for any reason permitteéutiis Agreement.

9. REIMBURSEMENT OfJ NDERWRITERS E XPENSES Notwithstanding anything to the contrary in tAgreement, if (a) this Agreement shall hi
been terminated pursuant_to Section(B) the Company shall fail to tender the Stoakdelivery to the Underwriters for any reason not
permitted under this Agreement, (c) the Underwsitrall decline to purchase the Stock for any reasomitted under this Agreement, or
(d) the sale of the Stock is not consummated @pbee any condition to the obligations of the Unaliéers set forth herein is not satisfied or
(ii) because of the refusal, inability or failure the part of the Company to perform any agreerhergin or satisfy any condition or to com
with the provisions hereof (A) prior to the Closibgte, then in addition to the payment of amoumisdcordance with Section, she
Company shall reimburse the Underwriters for tlesomable and documented fees and expenses of Uitdesiwcounsel and for such other
out-of-pocket expenses as shall have been reasoaatblactually incurred by them in connection witls Agreement and the proposed
purchase of the Stock, including, without limitatjdaravel and lodging expenses of the Underwritang, upon demand the Company shall
the full amount thereof to Cowen and (B) after @lesing Date but prior to any Option Closing Datéhwespect to the purchase of any
Optional Stock pursuant to a notice delivered byw&uwto the Company under Section 3 hereof, the @omphall reimburse the
Underwriters for the reasonable and documentedderdsexpenses of Underwriters’ counsel and for sticlr out-ofpocket expenses as st
have been reasonably and actually incurred by flelowing the Closing Date pursuant to this Agreaie connection with the proposed
purchase of such Optional Stock, and upon deman@timpany shall pay the full amount thereof to Qoyweovidedthat, in no event shall
the Company be obligated to reimburse the Undegverppursuant to clauses (a), (c) or (d)(i) abovenimmount in excess of $100,000 in the
aggregate. If this Agreement is terminated purst@Bection 1@y reason of the default of one or more Underwgijtére Company shall not
be obligated to reimburse any defaulting Underwiie account of expenses to the extent incurreslioh defaulting Underwritgrovided
that the foregoing shall not limit any reimbursemeiligation of the Company to any non-defaultingddrwriter under this Section.9

10. SussTiTuTION OFU NDERWRITERS If any Underwriter or Underwriters shall defainltits or their obligations to purchase sharestots
hereunder on the Closing Date and the aggregatbewof shares which such defaulting Underwritedonderwriters agreed but failed to
purchase does not exceed ten percent (10%) obthlenumber of shares to be purchased by all Undens on the Closing Date, the other
Underwriters shall be obligated severally, in pntiom to their respective commitments set forthSmedule hereto, to purchase the shares
which such defaulting Underwriter or Underwriteggeed but failed to purchase on the Closing D&ty Underwriter or Underwriters shall
so default and the
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aggregate number of shares with respect to which dafault or defaults occur is more than ten par¢E0%) of the total number of shares to
be purchased by all Underwriters on the Closingelzeitd arrangements satisfactory to the Represantatd the Company for the purchas
such shares by other persons are not made withiyréamht (48) hours after such default, this Agnemt shall terminate.

If the remaining Underwriters or substituted Undetsvs are required hereby or agree to take uprabrt of the shares of Stock of a
defaulting Underwriter or Underwriters on the ClaggDate as provided in this Section,) the Company shall have the right to postpone
the Closing Date for a period of not more than {&full business days in order that the Compaiy effect whatever changes may thereby
be made necessary in the Registration Statemehéed?rospectus, or in any other documents or agrargts, and the Company agrees
promptly to file any amendments to the Registraid@itement or supplements to the Prospectus whightihereby be made necessary, and
(ii) the respective numbers of shares to be puathay the remaining Underwriters or substituted émaliters shall be taken as the basis of
their underwriting obligation for all purposes bfg Agreement. Nothing herein contained shall veliany defaulting Underwriter of its
liability to the Company or the other Underwritéos damages occasioned by its default hereundeyr.témmination of this Agreement
pursuant to this Section Bhall be without liability on the part of any noefdulting Underwriter or the Company, except that t
representations, warranties, covenants, indemnégreements and other statements set forth imo8ett the obligations with respect to
expenses to be paid or reimbursed to non-defaultimderwrtiers pursuant to Sectionaid_ 9and the provisions of Sectionand_Sections 11
through_21, inclusive, shall not terminate and shall remaiffuil force and effect, and provided that any sterimination shall not relieve a
defaulting Underwriter from liability for its deféu

11. A BSENCE OFF IDUCIARY R ELATIONSHIP. The Company acknowledges and agrees that:

(a) each Underwriter's responsibility to the Comypéansolely contractual in nature, the Represevedtias been retained solely to act as
an underwriter in connection with the sale of thec& and no fiduciary, advisory or agency relatlipsetween the Company and the
Representative has been created in respect offahg transactions contemplated by this Agreenigeispective of whether the
Representative has advised or is advising the Coynpa other matters;

(b) the price of the Stock set forth in this Agresthwas established by the Company following disicus and armkength negotiation
with the Representative, and the Company is capsl#galuating and understanding, and understandsecepts, the terms, risks and
conditions of the transactions contemplated by Algjieeement;

(c) it has been advised that the Representativétaiaffiliates are engaged in a broad range ofstaations which may involve interests
that differ from those of the Company and thatRepresentative has no obligation to disclose suighédsts and transactions to the
Company by virtue of any fiduciary, advisory or agg relationship; and

(d) it waives, to the fullest extent permitted byv| any claims it may have against the Represestédr breach of fiduciary duty or
alleged breach of fiduciary duty and agrees thaRhbpresentative shall have no liability (whethezal or indirect) to the Company in
respect of such a fiduciary duty claim or to anyspa asserting a fiduciary duty claim on behalboin right of the Company, including
stockholders, employees or creditors of the Company

12. Successors P ERsoN€E NTITLED TOB ENEFIT OFA GREEMENT. This Agreement shall inure to the benefit of &edinding upon the several
Underwriters, the Company and their respective esgars and assigns. Nothing expressed or mentiorikid Agreement is intended or shall
be construed to give any person, other than theopsrmentioned in the preceding sentence, any ¢egajuitable right, remedy or claim
under or in respect of this Agreement, or any miovis herein contained, this Agreement and all itimm3$ and provisions hereof being
intended to be and being for the sole and exclusérefit of such persons and for the benefit obther person; except that the
representations, warranties, covenants, agreerardt;midemnities of the Company contained in thise&gent shall also be for the benefit of
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the Underwriter Indemnified Parties, and the indigies of the several Underwriters shall be for lemefit of the Company Indemnified
Parties. It is understood that each Underwritersponsibility to the Company is solely contracinalature and the Underwriters do not owe
the Company, or any other party, any fiduciary cagya result of this Agreement. No purchaser ofadriiie Stock from any Underwriter sh
be deemed to be a successor or assign by reasetymesuch purchase.

13. SURVIVAL OFl NDEMNITIES, REPRESENTATIONSW ARRANTIES ETC. The respective indemnities, covenants, agreemesiresentations,
warranties and other statements of the Companyhensleveral Underwriters, as set forth in this Agrent or made by them respectively,
pursuant to this Agreement, shall remain in futctoand effect, regardless of any investigationertador on behalf of any Underwriter, the
Company or any person controlling any of them drallsurvive delivery of and payment for the Stodktwithstanding any termination of
this Agreement, including without limitation anyrt@nation pursuant to Sectiono8 Section 1Q the indemnities, contribution, covenants,
agreements, representations, warranties and ddtensents forth in Sections, 3, 7and_9and_Sections 1through_21, inclusive, of this
Agreement shall not terminate and shall remaininférce and effect at all times.

14.N oTices. All statements, requests, notices and agreenhenésinder shall be in writing, and:

(a) if to the Underwriters, shall be delivered entsby mail, telex, email or facsimile transmissiorCowen and Company, LLC, 599
Lexington Avenue, New York, New York 10022, Atteorti Head of Equity Capital Markets, Fax: 646-5629 2ith a copy to the
General Counsel, Fax: 646-562-1861, with a copyidlwhhall not constitute notice hereunder) to Gaod®rocter LLP, The New York
Times Building, 620 Eighth Avenue, New York, Newrkd 0018, Attention: Michael D. Maline, Esq., F&4:2-355-3333; and

(b) if to the Company, shall be delivered or sentrail, telex, facsimile transmission or email ter@s Corporation, 2550 Stanwell
Drive, Concord, CA 94520, Attention: William M. Gmeman, President and Chief Executive Officer, RP2&-288-6001, with a copy
(which shall not constitute notice hereunder) t@l€p LLP, 3175 Hanover Street, Palo Alto, CA 943040, Attention: Chadwick L.
Mills, Esq., Fax: 650-849-7400;

provided, howevethat any notice to an Underwriter pursuant to ®ecfishall be delivered or sent by mail, or facsimiEngmission to such
Underwriter at its address set forth in its acceptatelex to the Representative, which addressowiupplied to any other party hereto by the
Representative upon request. Any such statemexnfsests, notices or agreements shall take effélse dime of receipt thereof, except that
any such statement, request, notice or agreembwtida or sent by email shall take effect at fheetof confirmation of receipt thereof by 1
recipient thereof.

15. D eriNniTioN oFC ERTAINT ERMS. For purposes of this Agreement, (a) “ business’daeans any day on which the NASDAQ Global
Market is open for trading and (b) “ subsididityas the meaning set forth in Rule 405 of the Raled Regulations.

16.G ovERNING L AwAND J URISDICTION . This Agreement shall be governed by and construed iaccordance with the laws of the State «
New York, including without limitation Section 5-1401 of the New York General ObligationsThe Company irrevocably (a) submits to
the nonexclusive jurisdiction of the Federal and statertsin the Borough of Manhattan in The City of N¥ark for the purpose of any su
action or other proceeding arising out of this Agmnent or the transactions contemplated by this égsnt, the Registration Statement and
any Preliminary Prospectus or the Prospectus,diBes that all claims in respect of any such aatipn or proceeding may be heard and
determined by any such court, (c) waives to thiestlextent permitted by applicable law, any imntyfriom the jurisdiction of any such co
or from any legal process, (d) agrees not to consmany such suit, action or proceeding other thaauch courts, and (e) waives, to the
fullest extent permitted by applicable law, anyirdldhat any such suit, action or proceeding is ghtun an inconvenient forum.
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17.U NDERWRITERS | NFORMATION. The parties hereto acknowledge and agree thadjlfpurposes of this Agreement, the * Underwster
Information” consists solely of the information in the fougthd eighth through thirteenth paragraphs undehdiagling “Underwriting”.

18. A UTHORITY OF THER EPRESENTATIVE In connection with this Agreement, the Repredargavill act for and on behalf of the several
Underwriters, and any action taken under this Agremt by the Representative, will be binding orttedl Underwriters.

19. P ArRTIALU NENFORCEABILITY. The invalidity or unenforceability of any sectjgraragraph, clause or provision of this Agreenséiadl not
affect the validity or enforceability of any othegction, paragraph, clause or provision here@nf section, paragraph, clause or provision of
this Agreement is for any reason determined takelid or unenforceable, there shall be deemee tméde such minor changes (and only
such minor changes) as are necessary to makedtarad enforceable.

20.G ENERAL. This Agreement constitutes the entire agreemethteoparties to this Agreement and supersedesial written or oral and all
contemporaneous oral agreements, understandingsegatdiations with respect to the subject matteedfe In this Agreement, the masculine,
feminine and neuter genders and the singular angltival include one another. The section headimtfsis Agreement are for the
convenience of the parties only and will not afféaet construction or interpretation of this Agreamdhis Agreement may be amended or
modified, and the observance of any term of thise&gient may be waived, only by a writing signedh®yCompany and the Representative.

21.C ouNTERPARTS This Agreement may be signed in any number ohtaparts, each of which shall be an original, wlith same effect as
the signatures thereto and hereto were upon the Ba@tmument and such signatures may be deliverdéddsimile or by e-mail delivery of a
“.pdf’ format data file.

[ Signature page follows.
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If the foregoing is in accordance with your undansling of the agreement between the Company amsetheral Underwriters, kindly
indicate your acceptance in the space providethftrpurpose below.

Very truly yours,

CERUS CORPORATIO?

By: /s/ William M. Greenman

Name: William M. Greenmze
Title: President and CE

Accepted as of
the date first above written:

C oweN AND C OMPANY, LLC
Acting on its own behalf and as Representative of
the several Underwriters referred to in the foragoi
Agreement

By: /s/ Jason Fenton
Name: Jason Fentc
Title: Managing Directo

[Signature Page to Underwriting Agreeme



Name
Cowen and Company, LLC
Robert W. Baird & Co. Incorporate
Wedbush Securities In
Lazard Capital Markets LLt¢

Total

SCHEDULE |

Underwriters

Schedule

Number of Shares

Firm Stock to be
Purchases

5,000,001

1,458,33
1,041,66
833,33

8,333,33:

Number of Shares
Optional Stock to k

Purchasel

750,00(

218,75(
156,25(
125,00(

1,250,00i



SCHEDULE Il
General Use Free Writing Prospectuses

None.

Schedule |



SCHEDULE 1lI

Pricing Information

Firm Stock to be Sold: 8,333,333 shares
Offering Price: $4.20 per share

Underwriting Discounts and Commissions:
*  $0.084 per share for the first 3,833,333 sharesraf Btock to be Soli
*  $0.252 per share for the remainder of Firm Stodket@old
*  $0.252 per share on all of the Optional Stock t&bkl

Estimated Net Proceeds to the Company (after urrdergvdiscounts and commissions, but before traetisa expenses): $33,543,999
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EXHIBIT A

Form of Lock-Up Agreement

March , 201

Cowen and Company, LLC

As Representative of the several Underwriters
599 Lexington Avenue
New York, New York 1002:

Re: Cerus Corporation
Dear Sirs:

This lock-up agreement (the “ Agreeménis being delivered to you in connection with thi@posed Underwriting Agreement (the “
Underwriting Agreemerit) between Cerus Corporation, a Delaware corpondtioe “_ Company) and Cowen and Company, LLC (* Cowen
"), as representative of a group of underwritemléctively, the “ Underwriters) to be named therein, relating to the proposeudlipwffering
(the “ Offering”) of shares of common stock, par value $0.001spare (the “ Common Sto¢k of the Company.

In order to induce you to enter into the UnderwgtiAgreement, and in light of the benefits that@ftering of the Common Stock will conf
upon the undersigned in his or her capacity asargg holder and/or an officer, director or empdeyof the Company, and for good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the undersigugdes with each Underwriter that,
during the period beginning on and including theed# the Underwriting Agreement through and inahgcthe date that is the 90th day after
the date of the Underwriting Agreement (the “ Ladf Period"), the undersigned will not, without the prior wein consent of Cowen,
directly or indirectly, (i) offer, sell, assignamsfer, pledge, contract to sell, or otherwise aspof, or announce the intention to otherwise
dispose of, any Common Stock (including, withomtitation, Common Stock which may be deemed to metiaally owned by the
undersigned in accordance with the rules and régumpromulgated under the Securities Act of 1383amended (the_* Securities Axt
(such shares, the “ Beneficially Owned Shd)gsr securities convertible into or exercisabteeachangeable for Common Stock; (ii) enter
into any swap, hedge or similar agreement or amamat that transfers in whole or in part, the ecgioaisk of ownership of the Beneficially
Owned Shares or securities convertible into or@sable or exchangeable for Common Stock, whetberawned or hereafter acquired by
the undersigned or with respect to which the urigeesl has or hereafter acquires the power of disposor (iii) engage in any short selling
of the Common Stock or securities convertible mt@xercisable or exchangeable for Common Stockh&extent you are at such time
providing research coverage to the Company andsutg the restrictions set forth in FINRA Rule 2{)(4), then if (x) the Company issues
an earnings release or material news or a matar@it relating to the Company occurs during thel@slays of the Lock-Up Period, or

(y) prior to the expiration of the Lock-Up Peridde Company announces that it will release earmiegglts during the 16-day period
beginning on the last day of the Lock-Up Periogntin each case the Lock-Up Period shall be extbadd the restrictions imposed by this
Agreement shall continue to apply until the exjpiatof the 18-day period beginning on the datehefissuance of the earnings release or the
occurrence of the material news or material eveogjgt that such extension will not apply if, (1 tBommon Stock is an “actively traded
security” (as defined in Regulation M under the Bies Exchange Act of 1934, as amended (the ‘hBrge Act)), (2) the Company meets
the applicable requirements of Rule 139(a)(1) utlderSecurities Act in the manner contemplated BN Conduct Rule 2711(f)(4) and

(3) the provisions of NASD Conduct Rule 2711(f)¢) not restrict the publication or distribution, the Underwriter, of any research reports
relating to the Company during the 15 days beforafter the last day of the Lock-Up Period (befgngng effect to such extension).
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The restrictions set forth in the immediately paing paragraph shall not apply to any transferseriadthe undersigned (i) as a bona fide
to any member of the immediate family (as definelblw) of the undersigned or to a trust the benafies of which are exclusively the
undersigned or members of the undersigned’s imrteethanily, (ii) by will or intestate succession upthe death of the undersigned, (iii) as
forfeitures of Common Stock to satisfy tax withhialglobligations of the undersigned in connectiothwie vesting or exercise of equity
awards by the undersigned pursuant to the Compaiyigy plans, (iv) pursuant to a net exerciseashtess exercise by the undersigned of
outstanding equity awards pursuant to the Compasysty plans, provided that that any Common Stxuired upon the net exercise or
cashless exercise of equity awards described srcthuse (iv) above shall be subject to the reiris set forth in the immediately preceding
paragraph, (v) pursuant to the conversion or sileran offer to purchase, all or substantiallyodithe outstanding Common Stock, whether
pursuant to a merger, tender offer or otherwiséyidras a bona fide gift to a charity or educa#bimstitution; provided, however, that in the
case of any transfer described in clauses (i) @ndbve, it shall be a condition to the trangfet (x) the transferee executes and delivers to
Cowen, not later than one business day prior th samsfer, a written agreement, in substanti&lé/form of this Agreement (it being
understood that any references to “immediate fanmlyhe agreement executed by such transfere¢ ekyalessly refer only to the immediate
family of the undersigned and not to the immediatrily of the transferee) and otherwise reasonaétisfactory in form and substance to
Cowen, and (y) if the undersigned is requiredl®direport under Section 16(a) of the Exchangerémbrting a reduction in beneficial
ownership of Common Stock or Beneficially Owned 1@sar any securities convertible into or exerdisal exchangeable for Common
Stock or Beneficially Owned Shares during the LalgkPeriod (as the same may be extended as desetilosd), the undersigned shall
include a statement in such report to the effeat slich transfer is being made as a gift or by avilhtestate succession, as applicable. In
addition, in the case of any transfer describetlanses (iii) and (iv) above, it shall be a cormtitio the transfer that if the undersigned is
required to file a report under Section 16(a) ef Exchange Act reporting a reduction in benefici@hership of Common Stock or
Beneficially Owned Shares or any securities coritvertnto or exercisable or exchangeable for Comi@tmtk or Beneficially Owned Shares
during the Lock-Up Period (as the same may be de@as described above), the undersigned shalided statement in such report to the
effect that such transfer is being made for taxkotding obligations or for net exercise or cashkesercise purposes, as applicable. For
purposes of this paragraph, “immediate family” shaan a spouse, child, grandchild or other limesicendant (including by adoption),
father, father-in-law, mother, mother-in-law, brettor sister of the undersigned.

Any Common Stock or Beneficially Owned Shares amgliby the undersigned in the open market afted#te of this Agreement will not be
subject to the restrictions set forth in this Agnemt. After the date of this Agreement, the undgrsid may at any time enter into a written
plan meeting the requirements of Rule 10b5-1 utfieExchange Act relating to the sale of CommorlSty Beneficially Owned Shares, if
then permitted by the Company, provided that tlereshsubject to such plan shall be subject toasiictions set forth in this Agreement
during the Lock-Up Period.

In order to enable this covenant to be enforceslutidersigned hereby consents to the placing ehldgjor stop transfer instructions with the
Company’s transfer agent with respect to any Com8togk or securities convertible into or exercisatr exchangeable for Common Stock.

The undersigned further agrees that (i) it will,rebtring the Lock-Up Period (as the same may berneldd as described above), make any
demand or request for or exercise any right wigpeet to the



registration under the Securities Act of any Comr8twck or other Beneficially Owned Shares or argugées convertible into or exercisal

or exchangeable for Common Stock or other Bendifjo@wned Shares, and (ii) the Company may, wipezt to any Common Stock or
other Beneficially Owned Shares or any securit@svertible into or exercisable or exchangeableCfommon Stock or other Beneficially
Owned Shares owned or held (of record or benelfigibly the undersigned, cause the transfer ageothar registrar to enter stop transfer
instructions and implement stop transfer proceduiis respect to such securities during the LockRépiod (as the same may be extended a:
described above).

The undersigned hereby represents and warrantththanhdersigned has full power and authority tereimto this Agreement and that this

Agreement has been duly executed and deliveretdéoyridersigned and is a valid and binding Agreeroktite undersigned. This Agreem
and all authority herein conferred are irrevocatid shall survive the death or incapacity of théausigned and shall be binding upon the
undersigned and upon the heirs, personal repres@&stasuccessors and assigns of the undersigned.

The undersigned acknowledges and agrees that whmthet any public offering of Common Stock actyalccurs depends on a number of
factors, including market conditions. It is undewst and agreed that if (i) the Underwriting Agreairie not executed by March 30, 2013,
(ii) the Company notifies you in writing that it é® not intend to proceed with the offering of ComnStock, (iii) the undersigned ceases to
serve as an officer or director of the Companyj\grthe Underwriting Agreement shall be termina¢ether than the provisions that survive
termination thereof) prior to payment for and detivof the securities to be sold pursuant theté®undersigned shall be released from h
her obligations under the provisions of this Agreein

This Agreement shall be governed by, and constiuedcordance with, the laws of the State of NewkYo
[ Signature Page Followks
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Very truly yours,

(Name of Stockholder — Please Print)

(Signature!

Address:
Exhibit A



William M. Greenman
Kevin D. Green
Laurence M. Corash
Chrystal Menard
Caspar Hogeboom
B.J. Cassin

Bruce C. Cozadd
Timothy B. Anderson
Gail Schulze

Daniel N. Swisher, Jr.

EXHIBIT B

Officers, Directors, and Stockholders Executing Lok-Up Agreements




Exhibit 5.1

Cooley_

March 14, 2013

Cerus Corporation
2411 Stanwell Drive
Concord, CA 94520

Ladies and Gentlemen:

You have requested our opinion with respect toagernatters in connection with the sale by Cerup@ation, a Delaware corporation (the
Company "), of up to 9,583,333 shares of the Company’s camistock, par value $0.001 per share (t&bdres”) (including up to
1,250,000 shares that may be sold pursuant taxéreise of an over-allotment option), and the prefé stock purchase rights (th&ights”)
associated with the Shares to be issued pursusimtcertain Rights Agreement, dated as of Nover8p£999, as amended (th&ights
Agreement "), between the Company and Wells Fargo Bank, Mrights agent (theRights Agent "), pursuant to the Registration
Statement on Form S-3 (File No. 333-178480), oalyrfiled with the Securities and Exchange Comimisgthe “Commission ") under the
Securities Act of 1933, as amended (thect "), on December 14, 2011 (theRegistration Statement "), the related prospectus dated
January 10, 2012 included in the Registration State (the “Base Prospectus”) and the prospectus supplement to be filed with t
Commission pursuant to Rule 424(b) promulgated utideAct (the “Prospectus Supplement ” and, together with the Base Prospectus, the “
Prospectus ™).

In connection with this opinion, we have examinad eelied upon the Registration Statement, thefd@mss, the Company’s Restated
Certificate of Incorporation, as amended, and Aneenahd Restated Bylaws, as currently in effect,thadriginals or copies certified to our
satisfaction of such other documents, recordsificates, memoranda and other instruments as ifjugiggment are necessary or appropriate to
enable us to render the opinion expressed belovio Aertain factual matters, we have relied upopréficate of an officer of the Company
and have not independently verified such matters H&ve assumed the genuineness and authentictydafcuments submitted to us as
originals, and the conformity to originals of aiaiments submitted to us as copies thereof andubexecution and delivery of all
documents where due execution and delivery arer@guisite to the effectiveness thereof.

In rendering this opinion, we have also assumetithigaRights Agreement has been duly authorizegicued and delivered by the Rights
Agent and that the members of the Board of Directdéithe Company (theBoard ") have acted in a manner consistent with theudiery
duties as required under applicable law in adoptiegRights Agreement. This opinion does not addifes determination a court of
competent jurisdiction may make regarding whetherBoard may be required to redeem or terminateker other action with respect to, the
Rights in the future based on the facts and cirtantes then existing. Moreover, this opinion adsfresorporate procedures in connection
with the issuance of the Rights associated wittShares, and not any particular provision of thghi& or the Rights Agreement. It should be
understood that it is not settled whether the iiaitgl of any particular provision of a rights agneent or purchase rights issued thereunder
would invalidate such rights in their entirety.
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Cooley

Cerus Corporatio
March 14, 201!
Page Twc

Our opinion is limited to the matters stated heeid no opinion is implied or may be inferred baytime matters expressly stated. Our
opinion herein is expressed solely with respethéofederal laws of the United States and the Géi@arporation Law of the State of
Delaware. Our opinion is based on these laws afféat on the date hereof, and we disclaim anygalilbn to advise you of facts,
circumstances, events or developments which hereathty be brought to our attention and which mésr aghffect or modify the opinion
expressed herein. We express no opinion as to whtth laws of any particular jurisdiction otheanththose identified above are applicabl
the subject matter hereof.

On the basis of the foregoing, and in reliancegtbey we are of the opinion that the Shares andceded Rights, when sold in accordance
with the Registration Statement and the Prospeutilishe validly issued, and the Shares fully paitd nonassessable.

We consent to the reference to our firm under #pion “Legal Matters” in the Prospectus includedhe Registration Statement and to the
filing of this opinion as an exhibit to a Currengport on Form 8-K.

Sincerely,

Cooley LLP

By: /s/ Chadwick L. Mills
Chadwick L. Mills
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